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COMPANIES FORM No. 466(Scot)

Particulars of an instrument of
alteration to a floating charge created
by a company registered in Scotland

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

Pursuant to section 410 and 466 of the Companies Act 1985

To the Registrar of Companies For official use Company number

(Address overleaf - Note 6) SC030987

Name of company

+» Barclay & Mathieson Limited having its registered office at Shieldhall Works, 180 Hardgate Road,

Glasgow, G51 4TB (the "Company")

Date of creation of the charge {note 1)

20 March 2015

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

Composite Guarantee and Debenture (incfuding Floating Charge} ("Debenture")

Names of the persons entitled to the charge

PNC Business Credit a trading style of PNC Financial Services UK Limited, a company registered in
England and Wales with number 07341483 and having its registered office at PNC House, 34-35
Perrymount Road, Haywards Heath, West Sussex, RH16 3DN ("PNC"}

Short particulars of all the property charged

In terms of the floating charge contained in clause 6 of the Debenture, all the Company's present and
future (1) assets and undertaking (wherever located) which are not effectively charged by way of first
fixed mortgage or charge or assigned pursuant to clause 5.1 (Fixed Charges), clause 5.2 (Security
assignments) or any other provision of the Debenture; and (2) (whether or not effectively so charged or
assigned) heritable property and all other property and assets in Scotland.

Presenter's name address and For official use (02/06)

reference (if any): Charges Section
SCO/BW2/PN168 X005 %
Morton Fraser LLP 2
DX ED119 2
Edinburgh by *5444CUTM"
SCT 28/03/2015 #20

COMPANIES HOUSE




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

20 March 2015

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

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

1. No Security Obliger shall (and no Subordinated Creditor will permit or require any Security Obligor to):

1.1 secure or grant any Security Interest for all or any part of any of the Subordinated Creditor Debt other
than:

1.1.1, the Security Interests created by the Subordinated Creditor Security detailed in part 1 of schedule
2 to the Intercreditor Deed, or

1.1.2. with the prior written consent of PNC (or otherwise as permitted pursuant to the Intercreditor
Deed).

Short particulars of any property released from the floating charge

N/A

The amount, if any, by which the amount secured by the floating charge has been increased
N/A
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A statement of the provisions, if any, imposed by the instrument of alteration varying or ctherwise regulating the
order of the ranking of the floating charge in relation to fixed securities or to other floating charges

1. For the purposes of the Insolvency Act 1986 (as amended from time to time) each Subordinated
Creditor confirms for the benefit of PNC that the PNC Floating Charges have priority over the
Subordinated Creditor Floating Charges, notwithstanding the date of creation of such floating charges.

2. For the avoidance of doubt, nothing contained within the Intercreditor Deed is intended to rank any
floating charge contained within the Creditor Securities before any fixed charge within the Creditor
Securities.

In the interpretation of the foregoing:

"Creditor Securities” means the PNC Security and the Subordinated Creditor Security (any of which is a
"Creditor Security");

"Creditors” means PNC and the Subordinated Creditors (each a "Creditor"™);
“"Intra Group Lender" means MBM Group in its capacity as intra group lender,

“Lenders" means Breal Capital, Alcyon and the Pension Scheme (each a "Lender"), in their capacities as
lenders;

"Master Facilities Agreement” means the master facilities agreement dated the same date as the
Intercreditor Deed and made between (1) PNC, (2) the Obligor, (3) the Security Obligors, and (4) MBM
Group as Parent, pursuant to which PNC has agreed to make certain accounts receivables facilities and
certain asset based lending facilities available to the Obligor;

"Obligor" means the Company in its capacity as obligor,;
"Parent Loan Agreement" has the meaning given to it in the Master Facilities Agreement;

"PNC Debt" means the aggregate amount from time to time outstanding of all monies, obligations and
liabilities, whether actual or contingent, due, owing or incurred by the Security Obligors to PNC;

"PNC Floating Charges” means all and any floating charges comprised within the PNC Security which are
qualifying floating charges within the meaning of paragraph 14 of schedule B1 to the Insolvency Act 1986;

"PNC Security” means all fixed and floating charges and other guarantee or security documents
(including, without limitation, the security listed in part 1 of schedule 2 (Finance Documents) of the
Intercreditor Deed) which are from time to time entered into by the Security Obligers (or any of them) in
favour of PNC as security for, or guaranteeing, any or all of the PNC Debt;

"Security Interest’ means any mortgage charge or security {(whether fixed or floating), pledge, lien,
hypothecation, trust, trust arrangement for the purposes of providing security, assignment, assignment by
way of security, tracing or other equitable right, or:

(a) any other agreement or arrangement having the effect of conferring security (including any such
interest arising under or in connection with any letter of credit;

{b) any other security interest of any kind or preferring any obligation of any person; or

{c) any other guarantee, indemnity, warranty, agreement or arrangement having the effect of conferring
security;

"Security Obligors” means Clydeside, MBM Group and the Company in their capacities as security
obligors;

"Security Trustee” means Breal Capital in its capacity as security trustee for the Lenders;
"Shareholder Loan Agreement has the meaning given to it in the Master Facilities Agreement,

"Shareholders” means Breal Capital, Alcyon, the Pension Scheme, MBM Group and the Company (each
a "Shareholder") in their capacities as shareholders;

"Subordinated Creditor’ means each Lender, the Intra Group Lender, the Security Trustee and each
Shareholder (together, the "Subordinated Creditors");




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

"Subordinated Creditor Debt" means the aggregate amount from time to time outstanding of all monies,
obligations and iabilities, whether actual or contingent, due, owing or incurred by the Security Obligors to
the Subordinated Creditors pursuant to the Subordinated Creditor Documents;

"Subordinated Creditor Documents” means the Parent Loan Agreement, the Shareholder Loan
Agreement and any other document in connection with the Subordinated Creditor Security or which
would obligate a Security Obligor to make a dividend payment contrary to the terms of the Intercreditor
Deed;

"Subordinated Creditor Floating Charges" means all and any floating charges comprised within the
Subordinated Creditor Security which are qualifying floating charges within the meaning of paragraph 14
of Schedule B1 to the Insolvency Act 1986, and

“Subordinated Creditor Security" means all fixed and floating charges and other guarantee or security
decuments (including, without limitation, the security listed in part 2 of schedule 2 (Finance Documents)
of the Intercreditor Deed) which are from time to time entered into by the Secunty Obligors (or any of
them) in favour of a Subordinated Creditor as security for, or guaranteeing, any or all of the Subordinated
Creditor Debt.

pae 231 3\2015

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

2. In accordance with section 466(1) the instrument of alteration should be executed by the company, the holder of
the charge and the helder of any other charge (including a fixed security} which would be adversely affected by
the alteration.

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

4. A certified copy must be signed by or on behalf of the person giving the certification and where this is a body
corporate it must be signed by an officer of that body.

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

6. The address of the Registrar of Companies is: Companies Registration Office, 139 Fountainbridge, Edinburgh EH3 SFF
DX 235 Edinburgh or LP - 4 Edinburgh 2
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SCHEDULE
Names, and addresses of the persons who have executed the instrument of alteration

Where a party has executed the instrument of alteration (the "Intercreditor Deed") in more than one
capacity, each capacity in which such party has executed the Intercreditor Deed is stated below.

1. PNC;

2. Breal Capital Limited {company number 09147981) with its registered office at 4th Floor, 7/10
Chandos Street, London W1G SDQ ("Breal Capital") (in its capacities as (i) lender, (ii) security
trustee and (iii) shareholder);

3. Alcyon Capital Limited (company number 0815917 1) with its registered office at 4th Floor, 7/10
Chandaos Street, London W1G 9DQ ("Alcyon”) (in its capacities as (i) lender and (ii) shareholder};

4. The Trustees of the Asheton Pension Scheme ¢/o Organcn Pension Trustees Limited, Kingsgate,
Wellington Road North, Stockport, SK4 1LW (the "Pension Scheme”) {in its capacities as (i) lender
and (ii) shareholder);

5. the Company (in its capacities as (i) obligor, (ii} security obligor and (iii) shareholder);

6. Clydeside Steel Fabrications Limited (company number SC034675) with its registered office at
Shieldhall Works, 180 Hardgate Road, Glasgow G51 4TB ("Clydeside™),

7. MBM Group Services Limited (company number 09453951) with its registered office at 4th Floor,

7/10 Chandos Street, London W1G 9DQ ("MBM Group"} (in its capacities as (i) intra group lender, (ii)
security obligor and (iii) shareholder).
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF AN ALTERATION TO A FLOATING CHARGE

COMPANY NO. 30987
CHARGE CODE SC03 0987 0045

I HEREBY CERTIFY THAT PARTICULARS OF AN INSTRUMENT
. OF ALTERATION DATED 20 MARCH 2015 WERE DELIVERED
PURSUANT TO SECTION 466 OF THE COMPANIES ACT 1985
ON 28 MARCH 2015

THE INSTRUMENT RELATES TO A CHARGE CREATED ON 20
MARCH 2015

BY BARCLAY & MATHIESON LIMITED
IN FAVOUR OF

PNC BUSINESS CREDIT A TRADING STYLE OF PNC FINANCIAL
SERVICES UK LTD

GIVEN AT COMPANIES HOUSE, EDINBURGH 10 APRIL 2015

gr? 3
THE OFFICIAL SEAL OF THE

Companies House G S TRAR OF COUPAWES




goErRT’FlED ATRUE copy MULTT OBLIGOR INTERCREDITOR FOR USE WI'TH MFA
Moriaon behalfof of Bloctry |,y .
Date - aserlip ’ mre,ﬂ.b, M

2063/, -

DATED Z0 ) AL CH 2015

(1) PNC BUSINESS CREDIT
a trading style of PNC FINANCIAL SERVICES UK LTD
as PNC

(2) THE COMPANIES NAMED IN PART 1 OF SCHEDULE 1
as Lenders

(3) MBM GROUP SERVICES LIMITED
as Intra Group Lender

{4) THE COMPANY NAMED IN PART 2 OF SCHEDULE 1
as Obligor

(5) THE COMPANIES NAMED IN PART 3 OF SCHEDULE 1
as Sccurity Obligors

{6) BREAL CAPITAL LIMITED
as Security Trustee for the Lenders

(7) THE COMPANIES NAMED IN PART 4 OF SCHEDULE 1
as Shareholders

INTERCREDITOR DEED
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THIS INTERCREDITOR DEED is madeon 2 () Y)ae i 2015

BETWEEN

0

PNC BUSINESS CREDIT a trading style of PNC FINANCIAL SERVICES UK LTD a
company registered in England and Wales with the number 07341483 and having its
registered office at PNC House, 34-36 Perrymount Road, Haywards Heath, West Sussex
RH16 3DN ("PNC"),

2) THE COMP’ANIES NAMED IN PART 1 OF SCHEDULE 1 (as "Lenders" and each a
"Lender™);

3) MBM GROUP SERVICES LIMITED a company registered in England and Wales with the
numbet 09453951 and having its registered office at 4th FFloor, 7/10 Chandos Street, London,
United Kingdom W1G 9DQ ("Intra Group Lender);

4) THE COMPANY NAMED IN PART 2 OF SCHEDULE 1 (as "Obligor");

) THE COMPANILES NAMLED IN PART 3 OF SCHEDULE 1 (as "Sccurity Obligors"),

(6) BREAL CAPITAL LIMITED a company registered in England and Wales with the number
09147981 and having its registered office ai 4th Floor, 7/10 Chandos Street, London, United
Kingdomm WI1G 9DQ (as security trustee for the Lenders) ("Security Trustee');

(7) ' THE COMPANIES NAMED IN PART 4 OF SCHEDULE 1 (as "Shareholders" and each a
"Shareholder).

IT 1S AGREED as follows:

L

1.1

10-51901 L WIMTI0-2N

DEFINITIONS AND INTERPRETATION

Definitions

In this Intercreditor Deed:

(a) terms defined in, or construed for the purposes of,, the Masler Facilitics Agreement or
the PNC Scourity have the same meanings when used in this Intercreditor Deed
(unless the same are otherwise defined in this Intercreditor Deed); and

(b) e following terms have the following meanings:

" Administrator" has the meaning given to it in Schedule B1 to the Insolvency Act 1986;

"*Creditor Securities"” means the PNC Security and the Subordinated Creditor Security (any
of which is a "Creditor Security");

"Creditors” means PNC and the Subordinated Creditors (each a "'Creditor™);
"Debt" means the PNC Debt and the Subordinated Creditor Debt;

"Enforcement Action" means, i relation to any Debt, any action whatsoever to:




(a)

{b)

(c)

©))

(e)

demand paymenl, declarc prematurely due and payable or otherwise seek to
accelerate payment of or place on demand ali or any part of the Debt; or

recover all or any part of the Debt (including by exercising any right of set-off or
combination of accounts); or

exercise or enforce directly or indirectly any right against sureties or any other rights
under any other document or agreement in relation to, or given in support of, all or
any part of the Debt (including under the Creditor Securities); or

petition or apply for, vote in favour of, or take any other steps or action which may
lead to, an Insolvency Event in relation to any member of the Group; or

commence legal proceedings against any imember of the Group;

"Group" shall have the meaning given to it in the Master Facilities Agreement;

"Insolvency Event" means:

(a)

(b)

(c)

(d

(e)

any resolution is passed or order made for the winding up, liquidation, dissolution,
administration or reorganisation of any Security Obligor (save in connection with an
amalgamation or reconstruction previously approved in writing by PNC); or

any Security Obligor becomes subject to any insolvency, bankruptey, administration,
reorgranisation, receivership, liquidation, dissolution or other similar proceedings,
whether voluntary or inveluntary (and whether or not involving insolvency) (save in
connection with an amalgamation or reconstruction previously approved in writing by
PNC); or

any Security Obligor assigns its assets, or enters into any arrangement, for the benefit
of its credifors generally (other than a solvent reorganisation previously approved by
PNC); or

any Securily Obligor becomes subject to any distribution of its assets, or if any
analogous event occurs in any jurisdiction; or

the direclors of any Sccurity Obligor take any formal step in relation to obtaining a
moratorium or making a proposal for a veoluntary arrangement under Part | of the
Insolvency Act 1986 or any other suspension of payments with its creditors;

"Inventory" shall have the meaning given to it in the PNC Security;

"Inventory Insurances” shall have the meaning given o it in the PNC Security;

"Master Facilities Agreement™ means the master facilities agreement dated the same date as
this Intercreditor Deed and made between (1) PNC, (2) Obligor, (3) the Security Obligors, and
(4) MBM Group Services Limited (company number 09453951) as Parent, pursuant to which
PNC has agreed to make certain accounts receivables facilitics and certain asset based lending
facilities available to the Obligor;

"Non-Vesting A/R" shall have the meaning given 1o it in the PNC Security;

"Other Proceeds’ shall have the meaning given to il in the PNC Security;
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"Permitted Payment” means, subject at all times to the Permitied Payment Conditions:
(a) a management fee of £20,000 payable monthly by the Obligor to the Parent;

(b) contingent upon receipt by the Parent of the £20,000 monthly management fee from
the Obligor referenced at paragraph (a) above, a payment of £20,600 from the Parent
to the Security Truslee;

) interest (at a rate of 10%) payable monthly to the Intra Group Lender pursuant to the
terms of the Parent Loan Agreement;

(d) a fee of £275,000 payable by the Obligor 1o Breal Consulting Limited (company no.
07976596), payable in one instalment of £175,000 within one calendar month of the
Commencement Date and in one instalment of £100,000 upon PNC providing express
prior written consent; and

(e) a fee of £50,000 payable by the Obligor to the Parent on the Commencement Date in
relation 1o the arrangement {ee due to the Parent in respect of the Parent Loan
Agreement;

"Permitted Payment Conditions" means the before any payment outlined in the definition
of Permitted Payment may be made on a proposed date (the "Proposed Payment Date"),
PNC must be satisfied that no Default is continuing at the Proposed Payment Date and no
Default would result from the payment or distribution;

"PNC Debt* means the aggregate amount from time to time outstanding of all monies,
obligations and liabilities, whether actual or contingent, due, owing or incurred by the
Security Obligors to PNC;

"PNC Floating Charges" mcans all and any fleating charges comprised within the PNC
Security which are qualifying floating charges within the meaning of paragraph 14 of
schedule Bl to the Insolvency Act 1986;

"PNC Seccurity” means all fixed and floating charges and other guarantee or security
documents (including, without limitation, the security listed in part 1 of schedule 2 (Finunce
Documents)) which are from time to time entered into by the Security Obligors (or any of
them) in favour of PNC as security for, or guarantecing, any or all of the PNC Debt;

"Real Property" shail have the meaning given to it in the PNC Security;

"Real Property Insurances' shall have the meaning given to it in the PNC Security;
"Security Interest” means any morigage charge or security (whether fixed or floating),
pledge, lien, hypothecation, trust, trust arrangement for the purposes of providing security,
assignment, assignment by way of security, tracing or other equitable right, or:

(a) any other agreement or arrangement having the effect of conferting security
{including any such interest arising under or in connection with any letter of credit;

(b) any other security interest of any kind or preferring any obligation of any person; or

(c) any other guarantee, indemnity, warranty, agreement or arrangement having the effect
of conferring security;

N-ST90100-2/3H8T0-24 3




1.2

"Security Trust Decd™ means the security trust deed dated on or about the datc of this Deed
between the Lenders;

"Subordinated Creditor* means each Lender, the Intra Group Lender, the Security Trustee
and each Sharcholder (together, the "Subordinated Creditors");

"Subordinated Creditor Debt” means the aggregate amount from time to time outstanding
of all monies, obligations and liabilities, whether actual or contingent, due, owing or incurred
by the Security Obligors to the Subordinated Creditors pursuant to the Subordinated Creditor

Documents;

"Subordinated Creditor Documents™ means the Parent Loan Agreement, the Shareholder
Loan Agreement and any other document in connection with the Subordinated Creditor
Security or which would oligate a Security Obligor to make a dividend payment contrary to
the terms of this Deed;

"Subordinated Creditor Floating Charges' means all and any floating charges comprised
within the Subordinated Creditor Security which are qualifying fleating charges within the
meaning of paragraph 14 of Schedule B1 1o the Insolvency Act 1986; and

"Subordinated Creditor Security" means all {ixed and floating charges and other guarantce
or security documents (including, without [imitation, the security listed in part 2 of schedule 2
{Finance Documenis)) which are from time to time entered into by the Security Obligors (or
any of them) in favour of a Subordinated Creditor as security for, or puaranteeing, any or all
of the Subordinated Creditor Debt.

Interpretation
(a) Unless a contrary indication appears, any reference in this Intercreditor Deed to:
@) defined parties shall be construed (subject 1o the provisions of clause 19

(Amendmeny)) so as to include their respective successors in title, permilted
transferees and permitied assigns (whether immediate or derivative),

(ii) “this Intercreditor Deed" includes any document expressed 1o be
supplemental to this Intercreditor Deed or expressed to be collateral with it or
which is entered into pursuant 1o or in accordance with the provisions of this
Intercreditor Deed;

(iii)  any other documents shall be references lo such documents as amended
and/or restated from time to time and be deemed lo include any instruments
amending, varying, supplementing, novating or replacing the terms thereof
from time to time (in each case where any necessary conscnts or waivers
have been obtained pursuant to the terms of the Master Facilities Agreement
or this Intercreditor Deed);

(iv)  any statute or statutes or section or sections of any statule shall be deemed to
be a reference to legislation of the United Kingdom or any statutory
modification, re-enactment or replacement of if for the time being in force;
and

(v) the singular includes the plural and vice versa.
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2.1
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(b) References to schedides and clauses are 1o the schedules and clauses of or to this
Intercreditor Deed.

{c) Clause and schedule headings are for convenience only and shall not affect the
consiruction of this Intercreditor Deed.

Conflict

In the event of any conflict or inconsistency arising belween any of the provisions of this
Intercreditor Deed and all or any of the provisions of the Creditor Securities, the provisions of
this Intercreditor Deed shall prevail,

PURPOSE OF THIS INTERCREDITOR DEED
Agreement to regulate claims

Each of the Creditors agrees fo regulate certain matters relating to any Creditor Security and
any Debt in the manner set out in this Intercreditor Deed.

Purpose
Each Security Obligor:

{(a) enters into this Intercreditor Deed for the purpose of acknowledging the arrangements
between the Creditors and regulating their respective claims against the Security
Obligors; and

()] in furtherance thereof irrevocably waives any rights which it may now or in the future
have to challenge or have set aside any arrangement agreed beiween the Creditors {or
any of them).

Security Obligors not beneficiaries of Creditor undertakings

None of the undertakings in this Intercreditor Deed on the part of any Creditor is given to or
for the benefit of the Security Obligors or shall be enforceable by any of the Security
Obligors.

Security Obligor undertaking

(a) LZach of the parties to this Intercreditor Deed agree 1o enter inlo a separate ranking
agreement in connection with the grant of any sccurity interest over any heritable
property situated in Scotland, recording the same priority arrangements as set out in
this Intercreditor Deed.

(b) Each of the Securily Obligors underlakes to cach of the Creditors to observe the
provisions of this Intercreditor Deed at all times and not in any way to prejudice or
affect the enforcement of such provisions or the subordinations contemplated by this
Intercreditor Deed or to do or suffer anything o be done which would be a breach of
the terms of this Intercredilor Decd.
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3.2

33

MASTER FACILITIES AGREEMENT
Acknowledgement

Each party hereto acknowledges and agrees that, in determining the PNC Debt, PNC shall be
entitled at all times to operate any composite accounting or netting arrangements available to
it to eslablish the net indebtedness due 10 it from the Securily Obligors (or any of them) by
exercising any rights of set-off or combination of accounts in priority to any security rights of
a Subordinated Creditor.

A/R release
(a) Each Subordinated Creditor:

(i) acknowledges that pursuant to the terms of the Master Facilities Agreement
the Obligor has assigned its A/R to PNC and the proceeds of certain A/R may
be held on trust by the Obligor for PNC;

(i) consents 1o the Obligor having entered into the Master Facilities Agreement;
and

(iiiy  agrees that all A/R which (A) are or shall be vested in PNC, or (B) held on
trust for PNC by virtue of the terms of the Master Facilities Agreement are (if
subject to a security assignment) re-assigned to the Obligor and in any event
released from the Subordinated Creditor Security.

(b) For the avoidance of doubt and subject to the terms of this Intercreditor Deed, the
Subordinated Creditor Security shall remain in full force and effect in relation to any
A/R which may at any time be re-assigned by PNC to the Obligor.

{c) The application of any charge created by the Subordinated Creditor Security to any
sums duc from PNC 1o the Obligors from time to time shall be subject to all or any
rights or defence or set-6if or combination of accounts whether actual or contingent
which PNC may have against the Security Obligors at any time.

Proceeds of A/R

For the avoidance of doubl, each of the parties 1o this Intercreditor Deed acknowledge and
agree that the proceeds of any A/R created before or after the enforcement of any
Subordinated Creditor Securily constilute a realisation of any A/R payable to PNC in
accordance with the terms of the Master Facilities Agreement ar this Intercreditor Deed, and
such proceeds are not a realisation of any other asset of the Obligor.

COMPLIANCE WITH COVENANTS

Each of the Security Obligors shall observe and perform all the covenants in the PNC
Securily relating to its assets charged pursuant to such security.

RANKING OF DEBT

The PNC Debt shall rank in priority to the Subordinated Creditor Debt.
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6.

6.1

6.2

6.3

7.1

7.2

APPLICATION OF RECOVERIES
Application of recoveries

Subject to the rights of any prior or preferential encumbrancers or creditors, and save as
provided by law, the net procecds of enforcement of the security conferred by the Creditor
Sccurities, all recoveries by a Creditor pursuant to the Creditor Securities and all amounts
paid to a Creditor under this Intercreditor Deed shall be applied in the following order:

(a) firstly, in payment of all costs, charges and expenses incurred by or on behalf of PNC
or any Receiver appointed under the Creditor Securities (or any part of them) and of
the remuneration of the Receiver in connection with such enforcement;

)] secondly, in payment of all costs, charges and expenses incurred by or on behalf of
PNC in connection with such enforcement;

{c) thirdly, in payment to PNC for application towards discharge of the PNC Debg;

(d) fourthly, in payment to the Subordinated Crediters Tor application towards discharge
of the Subordinated Creditor Debt; and

(e) lastly, in payment of the surplus (if any) to the Security Obligor concerned or other
person entitled thereto.

No default under Creditor Securities

Each of the Creditors agrees and acknowledges that no Security Obligor shall be deemed to
be in default under any of the provisions of a Creditor Security to the extent that any such
Security Obligor is at such time in compliance with the relevant provisions in the PNC
Security.

Continuning security

Subject to the provisions of this Intercreditor Deed, the PNC Security and the Subordinated
Creditor Security shall rank as continuing securities for the payment and discharge of all the
liabilities and obligations the payment and/or discharge of which are thereby secured and shall
not be alfecied by any Muctuation in the monies, obligations and liabilities from time to time
due, owing or incurred to PNC or a Subordinated Creditor or by the existence at any time of a
credit balance on any current or other account of PNC or a Subordinated Creditor.

ENFORCEMENT OF CREDITOR SECURITIES
Enforcement

Each Subordinated Creditor hereby itrevocably undertakes in favour of PNC that no
Subordinated Creditor will take any Enforcement Action in relation to any Subordinated
Creditor Security without the prior written consent of PNC.

Consuliation and co-opcration

Subject to clause 7.1 above, the Creditors shall consult and co-operate with cach other to the
intent (without any requirement) that:
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7.3

7.4

8.1

8.2

83

19,
10.1

(a) the Creditor Securities shall so far as practicable be enforced by the same method and
at the same time;

(b) in the case of an appointment of a receiver by a Creditor under its Creditor Security,
the same person(s) shali be appointed by the other Creditor (if that other Creditor also
wishes to make such an appointment).

Notice

Subject to clause 7.1 above, if either Creditor takes any Enforcement Action or otherwise
enforces or exercises its Creditor Security it shall promptly give written notice thereof 1o the
other Creditor.

Books and records

If either Creditor has in its possession the books ot records of a Security Obligor it will
provide such access to those books or records as may reasonably be required by a receiver
appointed by the other Creditor,

RANKING OF FLOATING CHARGES
Priority

For the purposes of the Insolvency Act 1986 (as amended from time to time) cach
Subordinated Creditor confirms for the benefit of PNC that the PNC Floating Charges have
priority over the Subordinated Creditor Floatling Charges, notwithstanding the date of creation
of such floating charges.

Notice

Without prejudice to the priority accorded to the PNC Floating Charges by clause 6.1
(Priority) of this Intercreditor Deed and insofar as the Subordinated Creditor Floating Charges
{or any of them) are prior floating charges within the meaning of paragraph 15 of schedule Bl
1o the insolvency Act 1986 each Subordinaied Creditor hereby irrevocably waives its right to
receive any nolice that PNC may be obliged to give in accordance with that paragraph and
consents to the appointment of an administrator by PNC.

Other

For the avoidance of doubt, nothing contained within this hitercreditor Deed is intended o
rank any floating charge contained within the Creditor Securities before any fixed charge
within the Creditor Securities.

INTENTEONALLY BLANK
UNDERTAKINGS

No Security Obligor shall (and no Subordinated Creditor will permit or require any Security
Obligor to):

(a) secure or grant any Sccurity Interest for all or any part of any of the Subordinated
Creditor Debt other than

1051901 02T 334K 0. 24 8




10.2

10.3

1l

() the Security Interests created by the Subordinated Creditor Security detailed
in part | ol schedule 2, or

(i) with the prior written consent of PNC (or otherwise as permitted pursuant to
this Intercreditor Deed;

() withoul prejudice to clause 1.2, amend or seck to amend any of the Subordinated
Creditor Documents or any other agreement directly connected thereto, except with
the prior written consent of PNC (or otherwise as permitted pursuant to this
Intercreditor Deed) in a manner that would:

(i) result in an increase in the amount of, or acceleration of the timing of, any
paymenis due to be made by the Securily Obligors under any such document
other than by way of a Permitted Payment provided always that this shall not
prejudice or affect the revolving nature of the Inventory Facility (as defined
in the Master Facility Agreement) to be provided to the Obligor by PNC; or

(ii) otherwise adversely affect the interests of PNC;

(c) pay, prepay, redeem, purchase or otherwise acquire any of the Subordinated Creditor
Debt, other than the Permitted Payments, or with the prior written consent of PNC,

Except with the prior written consent of PNC (or otherwise as permitted pursuant to this
Intercreditor Deed), each Subordinated Creditor undertakes to PNC that it shall not take,
accept or receive the benefit of any Sccurity Interest or other security interest from the
Security Obligors or any other member of the Group in respect of the Subordinated Creditor
Debt or otherwise.

Except with the prior written consent of PNC (or otherwise as permitted pursuant to this
Intercreditor Deed), the Subordinated Creditor undertakes to PNC that it shall not amend or

seek to amend any of the Subordinated Creditor Documents or any other agreement divectly
connected thereto in a manner that would:

{a) result in an increase in the amount of, or acceleration of the timing of, any payments
due to be made by the Security Obligors under any such documents other than by way
of a Permitted Payment; or

)] otherwise adversely affect the interests of PNC.
PERMITTED PAYMENTS AND CLAWBACKS

No Security Obligor shall be permitted to make {and no Subordinated Creditor shall be
entitled 1o receive and retain) any payment to a Subordinated Creditor, including without
limitation:

(a) any dividend;
(b) any repayment of principal or interest;
{(c) any prepayment of principal or interest; or

(d) any fee,
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in vespect of the Subordinated Creditor 1Debi and Subordinated Creditor Documents, except
for the Permitted Payments defined in this Intercreditor Deed which are subject at all times 1o
the Permitted Payment Conditions.

11.2  1f a Subordinated Creditor receives a payment in respect of any Subordinated Creditor Debt
from a Security Obligor which is not a Permitted Payment or otherwise in breach of this
Interereditor Deed, it shall held such sums absolutely on trust for PNC to be paid to PNC
within 2 Business Days of receipt by it unless PNC first confirms in writing 1o the relevant
recipient that such payment made be retained by it.

113 Any monies received by a Subordinated Creditor and repaid by that Subordinated Creditor
under clause 11.2 shall be deemed never to have been paid by the relevant Security Obligor to
that Subordinated Creditor.

12, SUBORDINATION COVENANTS

12.1  Subject to clause 7.1;

(a) a Subordinated Creditor or any agent or {rustee on behalf of it will not ask, demand,
sue, claim, take or receive from the Security Obligors, by cash receipt, set-off or in
any other manner whatsoever, the whole or any part of the Subordinated Creditor
Debt other than to take or receive from the Security Obligors the Pennitted Payments
in accordance with this Intercreditor Deed;

(b) in respect of the Subordinated Creditor Debt, a Suberdinated Creditor or any agent or
trustee on behalf of any of it will not petition or apply for or vote in favour of any
resolution or take any other steps for the winding-up, dissolution or administration of
any of the Sccurity Obligors including the service of a statutory demand or the
presentation of a petition of the exercise by any company in the Group of any of its
rights as the legal or beneficial holders of shares in any other Group company to call
for or to vole in favour of the winding up of any Security Obligor;

() in respect of the Subordinated Creditor [Jebt, a Subordinated Creditor or an agent or
trustee on behalf of any of them shall not obtain or enforce any judgment in respect of
any sums due and owing to it by the Security Obligors;

) a Subordinated Creditor or any agent or trustee on behalf of any of it shall not call or
enforce (or take any steps to do so) any of the Subordinated Crediter Debt or
otherwise ecxercise its rights and powers in relation thereto against the Sccurily
Obligors to the extent that to do so would result in a Defaull occurring or any event of
default or similar event occurring under any other of the PNC Documents except with
the prior written consent of PNC; and

(e) a Subordinated Creditor shall procure that its agents, trustees and/or nominee(s), shall
comply with the provisions of this clause 12,
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12.2  Promptly after a Subordinated Creditor becomes aware of the occurrence of any event which
entitles any of them to demand repayment of any liability owed 1o it by a Security Obligor, it
shall nofify PNC in writing of that evenl.

13. SUBORDINATION ON INSOLVENCY

13.1 IR

(a)

(b)

then:

there occurs any distribution, division or application, partial or complete, voluntary or
involuntary, by operation of law or otherwise, of all or any part of the assets of any of
the Security Obligors or the proceeds thereof, to creditors of any of the Security
Obligors by reason of the liquidation, dissolution or other winding-up of any of the
Security Obligors or its businesses or any sale, receivership or insolvency or
assignment for the benefit of creditors; or

any of the Security Obligors goes into liguidation or becomes subject to any
insolvency or rehabilitation proceeding, administration or voluntary arrangement or
any proceeding similar to any of the foregoing,

(i) the Subordinated Creditor Debt shall thereupon immediately be postponed
and subordinated to the PNC Debt and each Subordinated Creditor will file
any proof or other claim necessary for the recovery of the Subordinated Debt;

(i) any payment or distribution of any kind or character and all and any rights in
respect thereof, whether in cash, securities or other property which is payable
or deliverable upon or with respect to the Subordinated Creditor Debt or any
part thereof by a liquidator, administrator or receiver (or the equivalent
thercof) of any of the Security Obligors or its estate made to or paid to, or
received by a Subordinated Creditor shall be held in trust by the recipient for
PNC and shall forthwith be paid or, as required by PNC transferred or
assigned to PNC for application in accordance with clause 6.1; and

(itiy  if the trust referred to in clause 13.1{(b)(ii} above fails to cannot be given
effect, a Subordinated Creditor (so as also to bind any agent or trustee on its
behalf) receiving any such payment or distribution wiil pay an amount equal
to such payment or distribution to PNC upon demand by PNC for application
in accordance with clause 6.1.

13.2  Following such event noted in clause 13.1 above:

(a)

(b

10-31901 02-272341870-24

each Subordinated Creditor irrevocably authorises and empowers PNC to demand,
sue and prove for, collect and receive every payment or distribution referred to in
clause 13.1 and give acquittance thereof to file claims and take such other
proceedings, in PNC's own name or in the name of the Subardinated Creditor or
otherwise, as PNC may deem necessary {acting reasonably) for the enforcement of
this Intercreditor Deed;

each Subordinated Creditor will execute and deliver to PNC such powers of attomey,
assignments or other instnments as may be requested by PNC in order to enable PNC
10 enforce any and all claims upon or with respect to the Subordinated Creditor Debt
or any parl thereof and to collect and receive any and all payments or distributions
which may be payable or deliverable at any time upon or with respect to the




14,

15.

15.1

15.2

15.3

Subordinated Creditor Debt or any part thereof in accordance with the terms of this
Intercreditor Deed; and

{c) the liquidator, administrator or other insolvency representative or trustee of any of the
Security Obligors or the estate is hereby authorised by the Subordinated Creditor and
PNC to apply any assets or monies received by them in accordance with the terms of
this Intercreditor Deed.

SET-OFF

No Subordinated Creditor shall set off any liability of any Secutity Obligor to it against any
amount payable by that Subordinated Creditor te any Secwity Obligor. If any part of the
Subordinated Creditor Debt is discharged in whole or in part by way of set-off, that
Subordinated Creditor will promptly pay to PNC for application against the PNC Debt an
amount equal to the amount discharged by such set-off.

CONSENT AND WAIVER

Consent

Each of the Creditors hereby consents to the creation and continuance of the PNC Security
and the Subordinated Creditor Security.

Waiver of defences

The subordination provisions in this Intercreditor Deed and the obligations of the Creditors
and the Security Obligors under this Intercreditor Deed will not be affected by any act,
omission, matter or thing which, but for this pravision, would reduce, release, prejudice or
otherwise exoncrate the subordination hereunder or any of those obligations in whele or in
part, including, without limitation:

(a) any time or waiver granted to, or composition with, a Securily Obligor or other
person; or

(b) the taking, variation, compromise, exchange, rencwal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assets of,
any Security Obligor or any oiher person under the documentation evidencing the
Creditor Securities or otherwise or any non-presentment or non-observance of any
Tormality or other requirement in respect of any instruments or any failure to realise
1he full value of any security; or

(c) any legal limitation, unenforceability, illegality or invalidity of any obligation of a
Security Obligor or any other person, or any Creditor Security or any other document
or security or subject to this Intercreditor Deed, any amendment or variation of the
terms of the PNC Documents or the Subordinated Creditor Documents or any other
document.

Immediate recourse

Each Subordinated Creditor waives any righi it may have of first requiring PNC to proceed
against or enforce any other rights or security or claim payment from any person before
claiming the benefit of the security conferred by the PNC Secutity or of the obligations of a
Subordinated Creditor under this Intercreditor Deed.  PNC may refrain from applying or
enforcing any money, rights or security as it deems appropriate.
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16.

17.

17.1

17.2

17.3

18.

19.
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REPRESENTATIONS AND WARRANTIES

Each party to this Intercreditor Deed vepresents and warrants {o and for the benefit of each of
the other parties to this Intercreditor Deed that:

{a) it is duly incorporated and validly existing under the laws of its place of incorporation
and has the power to own its property and asscts and carty on its business;

(b) it has the power to enter into and comply with its obligations under this Intercreditor
Deed; and

©) it has taken all necessary action Lo authorise the entry into and compliance with its
obligations under this Intercreditor Deed and to ensure that its obligations under this
Intercreditor Deed are valid, binding and enforceable on it.

EFFECT OF THIS INTERCREDITOR DEED
Limitation
Nothing contained in this Intercreditor Decd shall:

(a) require any of the Creditors to make any advance or to provide any facility to the
Security Obligors; or

(b) as between the Security Obligors and either of the Creditors, affect or prejudice any
rights or remedies of the Creditors under the Creditor Securities which shall remain in
full force and effect according to their tenor as effective security for all monies,
obligations and liabilities therein mentioned.

Effect of Intercreditor Deed

The provisions of this Intercreditor Deed shall regulate the rights and obligations of the
parties under (he Creditor Securities which shall in all respects take efiect and be subject to
the provisions of this Intercreditor Deed.

Further advances

It is agreed and acknowledged by all the parties to this Intercredilor Deed that the Creditors
may make further monies available which shall, if so advanced, constitute PNC Debt and

Subordinated Creditor Debt, respectively.

TRUST

Any payments made to and/or received and/or retained by a Creditor in contravention of the
terms of this Intercreditor Deed shall be held on trust for the other Creditor and shall be paid
to that other Creditor for application towards that other Creditor’s Debt.

AMENDMENT

This Intercreditor Deed shall not be varied or amended in any way except in writing signed by
all parties ather than the Security Obligors.




20.

20.1

202

20.3

21.

22,

22.]

22.2

CHANGES TO THE PARTIES
Successors and assigns

This Intercreditor Deed shall be binding upon and enure to the benefit of each party hereto
and each of their permitied successors and assigns.

No transfer by Security Obligors

No Security Obligor shall be entitled to assign or transfer all or any of its rights, benefits and
obligations hereunder.

Assignment by Creditors

No Subordinated Creditor shall assign, transfer, charge or otherwise dispose of any Creditor
Security or any of its rights or obligations under any document evidencing any Creditor
Security 1o any person (a "Transferce') or agree or atiempt 1o do so without (a) the prior
writlen consent of the other Creditor, and (b) until the Transferce has executed an
Intercreditor Deed on substantially the same terms as this Intercreditor Deed.

INFORMATION

Each Security Obligor authorises each Creditor to disclose to each other Creditor all
information coming into its possession and relating to it or the Group as a whole.

NOTICES
Communications in writing

All communications to be made under or in connection with this Intercreditor Dzed shall be
made in writing and, unless otherwise stated, may be made by fax, electronic mail or lelter
and shall be made or delivered to the relevant person at its address and/or facsimile number
and/or electronic mail set out under its name at the end of this Intercreditor Deed, or at such
other address and/or facsimile and/or electronic mail as that person may hereafier advise to
the other parties to this Intercreditor Deed in writing,

Delivery
Any notice to any person hercunder shall be deemed to have been given:
(a) if delivered personatly, at the time of such delivery;

(b) if posted, two Business Days following the day on which it was despaiched by first
class mail (airmail, if appropriate) postage prepaid; and

() if sent by facsimile transmission, when received in legible form,

and any communicafion or document to be made or delivered to a Creditor will be effective
only if it is expressly marked for the atiention of the department or officer identified with the
execution of that Creditor below (or any substitute department or officer as a Creditor shall
specify for this purpose).

If any communication is made by way of electronic mail, any communication between the
parties will be effective only when actually received in readable form. Any clectronic
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23,

24.

24.1

24.2

26.

27,

communication which becomes effective in accordance with Clause 22.2 after Spin, shall be
deemed only to become effective on the following day.

PARTIAL INVALIDITY

If, at any time, any provision of this Intercreditor Deed is or becomes illepal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the legality, validity or
enforceability of the remaining provisions nor the legality, validity or enforceability of such
provision under the law of any other jurisdiction will in any way be affected or impaired.

REMEDIES AND WAIVERS
Whiver, rights and remedies

No failure to exercise, nor any delay in exercising, on the part of a Creditor, any right or
remedy under this Interereditor Deed shall operate as a waiver thereof, nor shall any single or
partial exercise of any right or remedy prevent any further or other exercise or the exercise of
any other right or remedy. The rights and remedies provided in this Intercreditor Deed are
cumulative and not exclusive of any rights or remedies provided by law.

Whaivers

A waiver or other consent given by a Creditor under this Intercreditor Deed will be effective
il given in writing and then only in the instance and for the purpose for which it is given.

COUNTERPARTS

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

THIRP PARTY RIGHTS

A person who is not a parly 10 this Intercreditor Deed shall have no right under the Confracis
(Rights of Third Parties) Act 1999 to enforce any term of this Intercreditor Deed. This clause
does not affect any right or remedy of any person which exists or is available otherwise than
pursuant to such legislation.

GOVERNING LAW AND JURISDICTION
This Intercreditor Deed and any non-contractual disputes arising out of or in connection with

this Intercreditor Deed arc governed by the laws of England and Wales. Each party to this
Intercreditor Deed irrevocably submits to the jurisdiction of the courts of England and Wales,

IN WITNESS of which this Intercreditor Deed has been duly executed by PNC, the Subordinated
Creditors, the Obligor, cach Security Obligor, the Security Trustee and the Sharcholders as a deed and
has been delivered on the date specified on page 1 of this Intercreditor Deed.
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Part1 - Lenders

SCHEDUILE 1

Parties

Name ‘ .'Cdmpany number '_Igégjstc‘x:'eq pfﬁ_ce

Breal Capital Limited 09147981 4th Floor, 7/10 Chandos Street,
Londoen, United Kingdom WI1G
9DQ

Aleyon Capital Limited 08159171 4th Floor, 7/10 Chandos Street,
London, United Kingdom W1G
9DQ

The Trustees of the Asheton [ N/A c¢/o Organon Pension Trustees

Pension Scheme

Limited, Kingsgate, Wellington
Road North, Stockport, SK4
ILW

Part 2 - Obligor

Name .

Cq:g_p‘,aﬁ;y number .

Togtertoftee,

Barclay & Mathicson Limited

SC030987

Shieldhell Works, 180 Hardgate
Road, Glasgow G51 4TB

Part 3 - Security Obligors

Name

Company number

| Registered office .2 -

Clydeside Steel Fabrications
Limited

SC034675

Shieldhall Works, 180 Hardgate

Road, Glasgow G51 4TB

MBM Group Services Limited

09453951

4th Floor, 7/10 Chandos Street,
London, United Kingdom WIG
9DQ

Barclay & Mathieson Limited

S5C030987

Shieldhall Works, 180 Hardgate
Road, Glasgow G51 4TB
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Part 4 - Sharcholders

Brea! Capital Limited (company
number 09147681)

MBM Group Services Limited
(company number 09453951)

7400 ordinary shares of £50
cach

Alcyon Capital Limited
(company number 08159171)

MBM Group Services Limited
{company number (9453951)

1600 ordinary shares of £50
each

The Trustees of the Asheton
Pension Scheme

MBM Group Services Limited
(company number 09453951)

1000 ordinary shares of £50
cach

MBM Group Services Limited
(company fumber 09453951)

Barclay & Mathieson Limited
(company number SC030987)

8,600 ordinary shares of £8,600
each

Barclay & Mathicson Limited
{company number SC030987)

Clydeside Stee! Fabrications
Limited (company number
SC034675)

100 ordinary shares of £1 each

10-S190700-720-1870-24
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Part 1 - PNC Security

SCHEDULE 2

Finance Documents

grant|

Composite

Guarantee

and

Clydeside  Steel

Fabrications

On or around

the date of this

Debenture Limited Deed
Composite  Guarantee  and | MBM Group Services Limited On or around the date of this
Debenture Deed
Composite ~ Guarantee  and | Barclay & Mathieson Limited On or around the date of this
Debenture Deed

Scottish Share Pledge

Barclay & Mathieson Limited

On or around

Deed

the date of this

Scottish Share Pledge

MBM Group Services Limited

On or around
Deed

the date of this

Part 2 - Subordinated Creditor Security

All assets debenture

Barclay & Mathieson Limited

Cn or around
Deed

the date of this

All assets debenture

MBM Group Services Limited

On or around
Deed

the date of this

Part 3 - Master Facilitics Agreement

Barclay & Mathieson Limited
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EXECUTION PAGES
PNC

PNC BUSINESS CREDIT a trading style of PNC FINANCIAL SERVICES UK LIMITED

Executed as a deed, but not delivered until the
first dale specified on page 1, by PNC
BUSINESS CREDIT a trading style of PNC
FINANCIAL SERVICES UK LIMITED
acting by:

' S Nt N N

Authorised Signatory

Authorised Signatory
Address: PNC House, 34-36\f3?:rrymourﬁ Road, Haywards Heath, West Sussex RH16 3DN
Facsimile No: 01444 475849

Attention: The Directors, PNC Business Credit

THE LENDERS

Executed as a deed, but not delivered until the )

first date specified on page | by BREAL )

CAPITAL LIMITED acting by: )
Director

It the presence of®

Witness signature

Witness name

Witness address

Address: 4" Floor, 7/10 Chandos Street, London
WIG 9DQ

Facsimile No: 020 7447 9001

Exccuted as a deed, bul not delivered until the
first date specified on page 1 by ALCYON
CAPITAL LIMITED acting by:
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In the presence of:

Witness signature

Witness name

Witness address

Address: 4™ Floor, 7/1¢ Chandos Street, London
WI1G 9DQ

Facsimite No: 020 7447 9001

Executed as a deed, but not delivered until the
first date specified on page | by MICHAEL
ANTHONY WELDEN acting as a trustee of
the Asheton Pension Scheme for an on behalf of
THE TRUSTEES OF THE ASHETON
PENSION SCHEME;

St et it

Duly authorised signatory

In the presence of:

Witness signature

Witness hame

Witness address

Address: Organon  Pension Trustees  Lumited,
Kingsgate, Wellington Road North, Stockport, SK4 ILW

Facsimile No: 0161 4299675

THE OBLIGOR

Executed as a deed, but not delivered until the )
first date specified on page 1 by BARCLAY & )
MATHIESON LIMITED acting by: )

10-3 {903 71338 T70-24
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Director

In the presence of:

Witness signature

Witness name

Witness address

Address: 4" ¥loor, 7/10 Chandos Strect, London
WI1G9DQ

Facsimile No: 020 7447 9001

THE INTRA GROUP LENDER

Executed as a deed, but not delivered until the )

first date specified on page | by MBM GROUP )

SERVICES LIMITED acting by: )]
Director

In the presence of:

Witness signature

Witness narne

Witniess address

Address: 4™ Floor, 710 Chandos Street, London
WIG9DQ

Facsimile No: 020 7447 9001

THE SECURITY OBLIGORS
Executed as a deed, but not delivered until the )

first date specified on page 1 by MBM GROUP )
SERVICES LIMITED acting by: )

10-51901 00 TIVIRTH-24
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Director

Int the presence of:

Witness signature

Witness name

Witness address

Address: 4" Ploor, 7/10 Chandos Street, London

WIG 9DQ

Facsimile No: 020 7447 9001

Executed as a deed, but not delivered until the )
first date specified on page 1 by CLYDESIDE )
STEEL FABRICATIONS LIMITED acting )]
by:

Director

In the presence of:

Witness signature

Witniess name

Witness address
Address: 4" Floor, 7/10 Chandos Street, London
WIG 9DQ
Facsimile No: 020 7447 9001
Ixecuted as a deed, buf not delivered until the )
first date specified on page | by BARCLAY & )
MATHIESON LIMITED acting by: )

Director

In the presence of?

Witness signature

Withess name

Witness address
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MEULTE OBLICOR INTERCREDITOR FOR USE WITH MFA

DATED &.Q MO AN 2018

(1) PNC BUSINESS CREDIT
a trading style of PNC FINANCIAL SERVICES UK LTD
as PNC

(2) THE COMPANIES NAMED IN PART 1 OF SCHEDULE 1
as Lenders

(3) MBM GROUP SERVICES LIMITED
as Intra Group Lender

(4) THE COMPANY NAMED IN PART 2 OF SCHEDULE 1
as Obligor

(5) THE COMPANIES NAMED IN PART 3 OF SCHEDULE 1
as Security Obligors

(6) BREAL CAPITAL LIMITED
as Security Trustee for the Lenders

(7) THE COMPANIES NAMED IN PART 4 OF SCHEDULE ]
as Sharcholders

INTERCREDITOR DEED




Executed as a deed, but not delivered until the )
first date specified on page 1 by BARCLAY & )
MATHIESON LIMITED acting by: )

Director

In the presence of:

Witness signature

Witness name

Witness address

Address: 4" Floor, 7/10 Chandos Street, London
WIG9DQ

Facsimile No: 020 7447 9001

10-3190109-73/334%70-24 25




Address:
WIGIDQ

Facsimile No: 020 7447 9001

THE SECURITY TRUSTEE

Executed as a deed, but not delivered until the
first date specified on page | by BREAL
CAPITAL LIMITED acting by:

Director

4™ Floor, 7/10 Chandos Street, London

In the presence of:

Witness signature

Wilness name

Witness address

Address:
W1G9DQ

Facsimile No: (20 7447 9001

THE SHAREHOLDERS

Executed as a deed, but not delivered until the
first date specified on page 1 by BREAL
CAPITAL LIMITED acting by:

BDirector

4™ Floor, 7/10 Chandos Street, London

)

In the presence oft

Wilness signalure

Witness name

Witness address

Address:
WIG 9Q

Facsimile No: 020 7447 9001

Exccuted as a deed, but not delivered until the
first date specified on page 1 by ALCYON
CAPITAL LIMITED acting by:

1-5)90109-273338T0-24

4" Floor, 7/10 Chandos Street, London

)
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Director

In the presence of:

Witness signature

Witness nane

Witness address

Address: 3 Morelondon Riverside, London SEI
2RE

Facsimile No: 0203 283 4001

Executed as a deed, but not delivered until the )]
first date specified on page 1 by MICHAEL )
ANTHONY WELDEN acting as a trustee of )
the Asheton Pension Scheme for an on behalf of
THE TRUSTEES OF THE ASHETON
PENSION SCHEME:

Duly authorised signatory

In the presence of:

Witness signature

Wilness name

Witness address

Address: Organon  Pension  Trustees  Limited,
Kingsgate, Wellington Road North, Stockport, SK4 [LW

Facsimile No: G161 429 9675

Executed as a deed, but not delivered until the )

first datc specified on page 1 by MBM GROUP )

SERVICES LIMITED acting by: )
Director

Director/Secretary

Address: 4™ Floor, 7/10 Chandos Street, London
WiG 9DQ

Facsimile No: 020 7447 9001
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THIS INTERCREDITOR DEED is made on &":) M.gkj cAN

BETWEEN

1

@)

&)

™

PNC BUSINESS CREDIT a irading style of PNC FINANCIAL SERVICES UK LTD a
company registered in England and Wales with the number 07341483 and having its
registered office at PNC House, 34-36 Perrymount Road, Haywards Heath, West Sussex
RH16 3DN ("PNC");

THE COMPANIES NAMED IN PART 1 OF SCHEDULE 1 (as "Lenders"” and cach a
"Lender™);

MBM GROUP SERVICES LIMITED a company registered in England and Wales with the
number 09453951 and having its registered office at 4th Floor, 7710 Chandos Street, London,

United Kingdom WI1G 9DQ ("lntra Group Lender");

THE COMPANY NAMED IN PART 2 OF SCHEDULE 1 {as "Obligor™);

THE COMPANIES NAMED IN PART 3 OF SCHEDULE 1 (as ""Security Obligors"),
BREAL CAPITAL LIMITED a company registered in England and Wales with the number
09147981 and having its registered office at 4th Floor, 7/10 Chandos Street, London, United
Kingdom WIG 9DQ (as security trustee for the Lenders) ("Security Trustee");

THE COMPANIES NAMED IN PART 4 OF SCHEDULE 1 (as "Shareholders' and each a
""Sharcholder').

IT IS AGREED as follows:

1.

DEFINITIONS AND INTERPRETATION

Definitions

in this Intercreditor Deed:

(a) terms defined in, or construed for the purposes of, the Master Facilitics Agreement or
the PNC Security have the same meanings when used in this Intercreditor Deed
{unless (he same are otherwise defined in this Intercreditor Deed); and

(b) the following terms have the following meanings:

"Administrator” has the meaning given to it in Schedule B1 to the insolvency Act 1986,

"Creditor Sccurities” means the PNC Security and the Subordinated Creditor Security (any
of which is a "Creditor Security);

"Creditors” means PNC and the Subordinated Creditors (each a "Creditor");
"Debt" means the PNC Debt and the Subordinated Creditor Debt;

"Enforcement Action' means, in relation to any Debt, any action whatsoever 10:
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(8)

(b)

(c)

(d)

(e)

demand payment, declare prematurely due and payable or otherwise seek to
accelerate payment of or place on demand all or any part of the Debt; or

recover alf or any part of the Debt (including by exercising any right of set-off or
combination of accounts); or

exercise or enforce directly or indirectly any right against sureties or any other rights
under any other document or agreement in relation to, or given in support of; all or
any part of the Debt (including under the Creditor Securities); or

petition or apply for, vote in favour of, or take any other steps or action which may
lead 1o, an Insolvency Event in relation to any member of the Group: or

commence legal proceedings against any member of the Group;

"Group' shali have the meaning given 1o it in the Master Facilities Agreement;

"Insolvency Event" means:

(a)

(b)

(d)

(e)

any resolution is passed or order made for the winding up, liquidation, dissolution,
administration or reorganisation of any Sccurity Obligor (save in connection with an
amalgamation or reconstruction previously approved in writing by PNCY or

any Security Obligor becames subject to any insolvency, bankruptey, administration,
reorganisation, receivership, liquidation, dissolution or other similar proceedings,
whether voluntary or involuntary (and whether or not involving insolvency) {save in
connection with an amalgaimation or reconstruction previously approved in writing by
PNC); or

any Sccurity Obligor assigns its assets, or enters into any arrangement, for the benefit
of its creditors generally (other than a solvent reorganisation previously approved by
PNC)Y; or

any Security Obligor becomes subject to any distribution of its assets, or il any
analogous event occurs in any jurisdiction; or

the directors of" any Seccurity Obligor take any formal step in relation to obtaining a
moralocium or making a proposal for a voluntary arrangement under Part 1 of the
Insolvency Act 1986 or any other suspension of payments with its creditors:

"Inventory" shall have the meaning given to it in the PNC Security;

"Inventory Insurances" shall have the meaning given ta it in the PNC Security;

"Master Facilitics Agreement" means the master facilitics agreement dated the same date as
this Intercreditor Deed and made between (1) PNC, (2) Obligor, (3) the Sccurity Obligors, and
(4) MBM Group Services Limited (company number 09453951) as Parent, pursuant to which
PNC has agreed 10 make certain accounts receivables lacilities and certain asset based lending
facilities available to the Obligor;

"Non-Vesting A/R" shall have the meaning given to it in the PNC Security;

"Other Proceeds” shall have the meaning given to it in the PNC Security;
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"Permitted Payment' means, subject at all times (o (he Permitted Payiment Conditions:
{a) a management fee of £20,000 payable monthly by the Obligor to the Parent,

{h) contingent upon reccipt by the Parent of the £28,000 monthly managemem fee from
the Obligor referenced at paragraph (a) above, a payment of £20,000 from the Parent
to the Security Trustee;

{©) interest (at a rate of 10%) payable menthly to the Intra Group Lender pursuant (o the
terms of the Parent Loan Agreement;

(d) a fee of £275,000 payable by the Obligor to Breal Consulting Limited (company no.
07976596), payable in one instaiment of £175,000 within one calendar month of the
Commencement Date and in one instalment of £100,000 upon PNC providing express

prior written consent; and

(e) a fee of £50,000 payable by the Obligor to the Parent on the Commencement Date in
relation to the arrangement fee due o the Parent in respect of the Parent l.oan

Agreement;

"Permitted Payment Conditions" means the before any payment outlined in the definition
of Permitted Paymeni may be made on a proposed date (the "Proposed Payment Date"),
PNC must be satistied that no Default is continuing at the Proposed Payment Date and no
Default would result from the payment or distribution;

"PNC Debt" means the aggregate amount from time to time outstanding of all monies,
obligations and liabilities, whether actual or conlingent, due, owing or incurred by the
Security Obligors to PNC;

"PNC Floating Charges' means all and any floating charges comprised within the PNC
Security which are qualifying floating charges within the meaning of paragraph 14 of
schedule B to the Insolvency Act 1986;

"PNC Security" means all fixed and floating charges and other guarantee or security
documents (including, without limitation, the security listed in part | of schedule 2 (Finance
Documents)) which are from time to time entered into by the Security Obligors {or any of
them) in favour of PNC as security for, or guaranteeing, any or all of the PNC Debt;

“Real Property” shall have the meaning given to it in the PNC Security;

"Real Property Insurances' shall have the meaning given to it in the PNC Security;
"Security Interest" mcans any mortgage charge or security (whether fixed or floating),
pledge, lien, hypothecation, trust, trust arvangement for the purposes of providing security,

assignment, assignment by way of securily, tracing or other equitabie right, or:

(a) any other agreement or arrangement having the effect of conferring security
(including any such interest arising under or in connection with any letter of credit;

(b) any other security interest of any kind or preferring any obligation of any person; or

(©) any other guarantee, indemnity, warranty, agreement or arrangement having the effect
of confercing security;

10-5190 108,73 048 70424 ';




"Security Trust Deed" means the security trust deed dated on or about the date of this Deed
between 1he Tenders;

"Subordinated Creditor" means cach Lender, the Intra Group Lender, the Security Trustee
and cach Shareholder (together, the "Subordinated Creditors");

"Subordinated Creditor Debt” means the aggregale amount from time to time outstanding
of all monies, obligations and liabilitics, whether actual or contingent, due, owing or incurred
by the Security Obligors to the Subordinated Creditors pursuant to the Subordinated Creditor
Documents;

"Subordinated Creditor Documents" means the Parent Loan Agreement, the Sharcholder
Loan Agreement and any other document in comnection with the Subordinated Creditor
Security or which would oligate a Security Obligor to make a dividend payment contrary 1o
the terms of this Deed; '

"Subordinated Creditor Floating Charges" means all and any floating charges comprised
within the Subordinated Creditor Security which are qualifying floating charges within the
meaning of paragraph 14 of Schedule B1 to the Insolvency Act 1986; and

"Subordinated Creditor Security" means all fixed and floating charges and other guarantee
or security documents {including, without limitation, the security listed in part 2 of schedule 2
(Finance Documents)) which are from time to time entered into by the Security Obligors (or
any of them) in favour of a Subordinated Creditor as security for, or guarantieeing, any or all
of the Subordinated Creditor Debt.

Interpretation
(a) Unless a contrary indication appears, any reference in this Intercreditor Deed to:

(i) defined partics shall be construed {subject to the provisions of clause 19
(Amendment)) so as to include their respective successors in title, permitted
transferees and permitted assigns (whether immediate or derivative),

(ii) "this Intercreditor Deed” includes any document expressed to be
supplemental to this Intercreditor Deed or expressed 10 be collateral with it or
which is entered into pursuant to or in accordance with the provisions of this

Intercreditor Deed;

(iii) any other documents shall be references 10 such documents as amended
and/or restated from time 10 fime and be deemed 1o include any instruments
amending, varying, supplementing, novating or replacing the terms thereot
from time to time (in each case where any necessary consenls or waivers
have been obtained pursuant to the terms of the Master Facilities Agreement
or this Intercreditor Deed);

{(iv) any statule or statules or section or sections of any statute shall be deemed 10
be a reference to legislation of the Uniled Kingdom or any statutory
modification, re-enactment or replacement of it for the time being in force;
and

(v) the singular includes the plural and vice versa.
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(b) References Lo schedules and clauses are to the schedules and clauses of or o this
lniercreditor Deed.

{©) Clause and schedule headings are for convenience only and shall not affect the
construction of this Intercreditor Deed.

Conflict

In the event of any conflict or inconsistency arising between any of the provisions of this
Intercreditor Deed and all or any of the provisions of the Creditor Securities, the provisions of

this Intercreditor Deed shall prevail.
PURPOSE OF THIS INTERCREDITOR DEED

Agreement to regulate claims

Each of the Creditors agrees to regulate certain matters relating to any Creditor Security and
any Debt in the manner set out in this Interereditor Deed.

Purpose
iach Security Obligor:

(a) enters into this Interereditor Deed for the purpose of acknowledging the arrangements
between the Creditors and regulating their respeclive claims against the Security
Obligors; and

(b) in furtherance thereof irrevocably waives any rights which it may now or in the future
have to challenge or have sct aside any arrangement agreed between the Creditors (or
any of them).

Security Obligors not beneficiaries of Creditor undertakings

None of the undertakings in this Intercreditor Deed on the part of any Creditor is given to or
for the benefit of the Security Obligors or shall be enforceable by any of the Sccurity
Obligors,

Security Obligor underizking

(a) Each of the parties to this Intercreditor Deed agree 10 enter into a separalc ranking
agreement in conncction with the grant of any security interest over any heritable
property situated in Scotland, recording the same priority arrangements as set oul in
this Intercreditor Deed.

(b) Each of the Security Obligors undertakes to each of the Creditors to observe the
provisions of this Intercreditor Deed at all times and not in any way to prejudice or
affect the enforcement of such provisions or the subordinations contemplated by this
Intercreditor Deed or to do or suffer anything to be done which would be a breach of
the terms of this Intercreditor Deed.




6.

6.1

6.2

7.1

7.2

APPLICATION OF RECOVERIES
Application of recoveries

Subject to the rights of any prior or preferential encumbrancers or creditors, and save as
provided by law, the net proceeds of enforcement of the security conferred by the Creditor
Securities, all recoveries by a Creditor pursuant to the Creditor Sccurities and all amounis
paid to a Creditor under this Intercreditor Deed shall be applied in the following order:

(a) firstly, in payment of all costs, charges and expenses incurred by or on behalf of PNC
or any Receiver appointed under the Creditor Securities (or any part of them) and of
the remuneration of the Receiver in connection with such enforcement;

(b) secondly, in payment of all costs, charges and expenses incurred by or on behalf of
PNC in connection with such enforcement;

(©) thirdty, in payment to PNC for application towards discharge of the PNC Debt;

(d} fourthly, in payment to the Subordinated Creditors for application towards discharge
of the Subordinated Creditor Debt; and

(e) lastly, in payment of the surplus (if any) to the Security Obligor concerned or other
person entitled thereto.

No default under Creditor Securities

Each of the Creditors agrees and acknowledges that no Security Obligor shall be deemed to
be in default under any of the provisions of a Creditor Security to the extent that any such
Security Obligor is al such time in compliance with the relevant provisions in the PNC
Security.

Continning security

Subject to the provisions of this Intercreditor Deed, the PNC Security and the Subordinated
Creditor Security shall rank as continuing securities for the payment and discharge of all the
liabilities and obligations the payment and/or discharge of which are thereby secured and shall
not be affected by any fluctuation in the monies, obligations and liabilities from time (o time
due, owing or incurred to PNC or a Subordinated Creditor or by the existence at any time of a
credit balance on any current or other account of PNC or a Subordinated Creditor,

ENFORCEMENT OF CREDITOR SECURITIES

Enforcement

Each Subordinated Creditor hereby irrevocably undertakes in favour of PNC that no
Subordinated Creditor will take any Enforcement Action in relation to any Subordinated
Creditor Security without the prior written consent of PNC.

Consultation and co-operation

Subject to clause 7.1 above, the Creditars shall consuil and co-operate with each other 1o the
intent {without any requirement) that:
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MASTER FACILITIES AGREEMENT

Acknowledgement

Each parly hereto acknowledges and agrees that, in determining the PNC Debt, PNC shall be
entitled at all times 10 operale any composite accounting or netting arrangements available to
it {0 establish the net indebtedness due to it from the Security Obligors (or any of them) by
exercising any rights of set-off or combination of accounts in priority to any security rights of
a Subordinated Creditor.

A/R release
{(a) Each Subordinated Creditor:

{i) acknowledges that pursvant to the terms of the Master Facilities Agreement
the Oblipor has assigned its A/R to PNC and the proceeds of certain A/R may
be held on trust by the Obligor for PNC;

(i) consents to the Obligor having entered into the Master Facilities Agreement;
and '

(iii) agrees that all A/R which (A) are or shall be vested in PNC, or (B) held on
trust for PNC by virtue of the terms of the Master Facilities Agreement are (if
subject to a security assignment) re-assigned to the Obligor and in any event
released from the Subordinated Creditor Security.

{b) For the avoidance of doubt and subject to the terms of this Intercreditor Deed, the
Subordinated Creditor Security shall remain in full force and effect in relation to any
A/R which may at any time be re-assigned by PNC to the Obligor.

{c) The application of any charge created by the Subordinated Creditor Security 1o any
sums due from PNC to the Obligors from time to time shall be subject to all or any
rights or defence or set-off or combination of accounts whether actual or contingent
which PNC may have against the Security Obligors at any time.

Proceeds of A/R

i“or the avoidance of doubt, each of the parties 1o this Intercreditor Deed acknowledge and
agree that the proceeds of any A/R created hefore or afier the enforcement of any
Subordinated Creditor Seccurity constitute a realisation of any A/R payable to PNC in
accordance with the terms of the Master Facilities Agreement or this Intercreditor Deed, and
such proceeds are not a realisation of any other asset of the Obligor.

COMPLIANCE WITH COVENANTS

Each of the Security Obligors shall observe and perform all the covenants in the PNC
Seccurity relating to ils assels charged pursuant to such security.

RANKING OF DEBT

The PNC Debt shall rank in priority to the Subordinated Creditor Debt.
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(i) the Security Interests created by the Subordinated Creditor Security detailed
in part | of schedule 2, or

(i1) with the prior written consent of PNC (or otherwise as permitted pursuant to
this Intercreditor Deed;

{b) without prejudice to clause 1.2, amend or seek to amend any of the Suboerdinated
Creditor Documents or any other agreement directly connected thereto, except with
the prior written consent of PNC (or otherwise as permitted pursuant (o this
Intercreditor Deec) in a manner that would:

(i) result in an increase in the amount of, or acceleration of the timing of, any
payments due to be made by the Security Obligors under any such document
other than by way of a Permitted Payment provided aiways that this shall not
prejudice or affect the revolving nature of the lnventory Facility (as defined
in the Master Facility Agreement) to be provided to the Obligor by PNC,; or

(i) otherwise adversely affect the interests of PNC;

{c) pay, prepay, redeem, purchase or otherwise acquire any of the Subordinated Creditor
Debt, other than the Permitted Payments, or with the prior written consent of PNC.

Except with the prior written consent of PNC (or otherwise as permitted pursuant to this
Intercreditor Deed), each Subordinated Creditor undertakes to PNC that it shall not take,
accepl or receive the bencfit of any Security Interest or other security interest from the
Security Obligors or any other member of the Group in respect of the Subordinated Creditor

Debt or otherwise.
Except with the prior written consent of PNC (or otherwise as permitied pursuant to this
Intercreditor Deed), the Subordinated Creditor undertakes to PNC that it shall not amiend or

seek to amend any of the Subordinated Creditor Documents or any other agreement dircetly
comnected (herelo in a manner that would:

(1) result in an increase in the amount of, or acceleration of the timing of, any payments
due to be made by the Security Obligors under any such documents other than by way
of a Permitted Payment; or

(h) otherwise adversely affect the interests of PNC.
PERMITTED PAYMENTS AND CLAWBACKS

No Security Obligor shall be permitted to make (and no Subordinaled Creditor shall be
entitted to receive and retain) any payment to a Subordinated Creditor, including without

limitation;

(a) any dividend;

(b) any repayment of principal or interest;

{c) any prepayment of principal or interest; or

(d) any fee,




7.3

7.4

8.1

8.2

83

10.

10.1

(a) the Creditor Securities shalt so far as practicable be enforeed by the same method and
at the same time;

(b) in the case of an appointment of a receiver by a Creditor under its Creditor Security,
the same person(s) shall be appointed by the other Creditor (if that other Creditor also
wishes to make such an appointment).

Notice

Subject to clause 7.1 above, if cither Creditor takes any Enforcement Action or otherwise
enforces or exercises its Creditor Security it shall promptly give written notice thereof to the
other Creditor.

Books and records

" either Creditor has in its possession the books or records of a Security Obligor it will
provide such access to those books or records as may reasonably be required by a receiver
appointed by the other Creditor,

RANKING OF FLOATING CHARGES
Priority

For the purposes of the Insolvency Act 1986 (as amended from time lo lime) each
Subordinated Creditor confirms for the benefit of PNC that the PNC Floating Charges have
priorily over the Subordinated Creditor Floating Charges, notwithstanding the date of creation
of such floating charges.

Notice

Without prejudice to the priority accorded to the PNC Floating Charges by clause 6.t
(Priorify) of this lotercreditor Deed and insofar as the Subordinated Creditor Floating Charges
{or any of them) are prior floating charges within the meaning of paragraph 15 of schedule B1
to the Insolvency Act 1986 each Subordinated Creditor hereby irrevocably waives its right 1o
receive any notice that PNC may be obliged to give in accordance with that paragraph and
consents 1o the appoeintment of an administrator by PNC,

Other

For the avoidance of doubt, nothing contained within this Intercreditor Deed is inlended to
rank any floating charge conlained within the Creditor Securitics before any fixed charge
within the Creditor Securities.

INTENTIONALLY BLANK

UNDERTAKINGS

No Sceurity Obligor shall {and no Subordinated Creditor will permit or require any Security
Obligor to):

(a) secure or grant any Security Interest for all or any part of any of the Subordinated
Creditor Debt other than

EOSIVORAIATINGO. 2 8




in respect of the Subordinated Creditor Debt and Subordinated Creditor Documents, excepl
for the Permiuted Payments defined in this Intercreditor Deed which are subject an all times 10
the Permitted Payment Conditions.

182 If a Subordinated Creditor receives a payment in respect of any Subordinated Creditor Debt
from a Security Obligor which is not a Permitted Payment or otherwise in breach of this
Intercreditor Deed, it shall held such sums absolutely on trust for PNC to be paid 1o PNC
within 2 Business Days of receipt by it unless PNC first confirms in writing to the relevant
recipient that such payment made be retained by it.

11.3  Any monies received by a Subordinaled Creditor and repaid by that Subordinated Creditor
under clause 11.2 shall be deemed never to have been paid by the relevant Sccurity Obligor o
that Subordinated Creditor.

12. SUBORDINATION COVENANTS
12.1  Subject to clause 7.1:

{a) a Subordinated Creditar or any agent or trustee on behalf of it will not ask, demand,
sue, claim, take or receive from the Security Obligors, by cash receipt, set-off or in
any other manner whatsoever, the whole or any part of the Subordinated Creditor
Debt other than 1o take or receive from the Security Obligors the Permitted Payments
in accordance with this Intercreditor Deed;

(b) in respect of the Subordinated Creditor Debt, a Subordinated Creditor or any agent or
trustee on behalt of any of it will not petition or apply for or voie in favour of any
resolution or take any other steps for the winding-up, dissolution or administration of
any of the Security Obligors including the service of a statutory demand or the
presentation of a petition of the exercise by any company in the Group of any of its
rights as the legal or beneficial holders of shares in any other Group company to call
for or 10 vote in favour of the winding up of any Sccurity Obligor;

{c) in respect of the Subordinaled Creditor Debt, a Subordinated Creditor or an agent or
trustee on behalf of any of them shall not obtain or enforce any judgment in respect of
any sums duc and owing 1o it by the Security Obligors;

() a Subordinated Creditor or any agent or trusiee on behalf of any of it shall not call or
enforcc (or take any steps to do se) any of the Subordinated Creditor Debt or
otherwise exercise its rights and powers in relation thercto against the Sccurity
Obligors to the extent that to do so would result in a Default occurring or any event of
default or similar event occurring under any other of the PNC Documents cxcept with
the prior written consent of PNC; and

(e} a Subordinated Creditar shall procure (hat its agenis, trusiees and/or nominee(s), shall
comply with the provisions of this clause 12.
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122 Promptly after a Sabordinated Creditor becomes asware of the occurrence of any event which
entitles any of them 10 demand repayment of any tiability owed to it by a Sceuarity Obligor, it
shall netify PNC in writing of that event.

13, SUBORDINATION ON INSOLVENCY

3.1 If:

(b)

then:

there occurs any distribution, division or application, partial or compiete, voluntary or
involuntary, by operation of law or otherwise, of all or any part of the assets of any of’
the Sccurity Obligors or the proceeds thereof, to creditors of any of the Security
Obligors by reason of the liquidation, dissolution ot other winding-up of any of the
Security Obligors or its businesses or any sale, receivership or insolvency or
assighment for the benefit of creditors; or

any of the Security Obligors goes into liquidation or becomes subject 1o any
insofvency or rehabilitation proceeding, sdministration or voluntary arrangement or
any proceeding similar to any of the foregoing,

(i} the Subordinated Creditor Debt shall thereupon immediately be postponed
and subordinated to the PNC Debt and each Subordinated Creditor will file
any proof or other claim necessary for the recovery of the Subordinated Debt;

(ii) any payment or distribution of any kind ot character and all and any rights in
respect thereof, whether in cash, securities or other property which is payable
or deliverable upon or with respect to the Suberdinated Creditor Debt or any
part thereof by a liquidator, administrator or receiver {or the equivalent
thereof) of any of the Security Obligors or its estate made to or paid to, or
received by a Subordinated Creditor shall be held in trust by the recipient for
PNC and shall forthwith be paid or, as required by PNC transterred or
assigned to PNC for application in accordance with clause 6.1; and

(iii)  if the trust referred to in clause 13.1(b)(ii} above fails to cannot be given
effect, a Subordinated Creditor (so as also 1o bind any agent or trustee on its
behalf) reeciving any such payment or distribution will pay an amount equal
to such payment or distribution to PNC upon demand by PNC for application
in accordance with clause 6.1.

13.2  Following such event noted in clause 13.1 above:

(a)

(b)

1O- S19TEI-TA 48 T)-24

each Subordinated Creditor irrevocably authorises and empowers PNC to demand,
suc and prove for, collect and receive every payment or distribution referred to in
clause 13.1 and give acquittance thercof to file claims and take such other
procecdings, in PNC's own name or in the name of the Subordinated Creditor or
otherwise, as PNC may deem necessary (acting reasonably) for the enforcement of
this Intercreditor Deed;

each Subordinated Creditor will execute and deliver to PNC such powers of atiorney,
assignments or other instruments as may be requested by PNC in order to enable PNC
to enforce any and all claims upon or with respect to the Subordinated Creditor Delxt
or any parl thereof and to cotlect and receive any and all payments or distributions
which may be payable or deliverable at any time upon or with respect to Lhe
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Subordinated Creditor Debt or any pari thereol in accordance with the terms of this
Intercreditor Deed; and

() the liquidator, administrator or other insolvency representative or trustee of any of the
Security Obligors or the estale is hereby authorised by the Subordinated Creditor and
PNC 10 apply any assets or monies received by them in accordance with the terms of
this Intercreditor Deed.

14. SET-OFF

No Subordinated Creditor shall set off any liability of any Security Obligor to it against any
amount payable by that Subordinated Creditor to any Security Obligor. IF any part of the
Subordinated Creditor Debt is discharged in whole or in part by way of set-off, that
Subordinated Crediter will promptly pay to PNC for application against the PNC Debt an
amount equal to the amount discharged by such set-off.

15, CONSENT AND WAIVER
15.10 Consent

Each of the Creditors hereby consents 10 the creation and continuance of the PNC Security
and the Subordinated Creditor Security.

15.2 Waiver of defences

The subordination provisions in this Intercreditor Deed and the obligations of the Creditors
and the Security Obligors under this Intercreditor Deed will not be affected by any act,
omission, matter or thing which, but for this provision, would reduce, release, prejudice or
otherwise exonerate the subordination hereunder or any of thosc obligations in whole or in
part, including, without limitation:

(a) any time or waiver granted to, or compasition with, a Security Obligor or other
person; or
(b) the (aking, variation, compromise, exchange, rencwal or release of, or refusal or

neghect to perfect, take up or enforce, any rights against, or security over assets of,
any Security Obligor or any other person under the documentation evidencing the
Creditor Securities or otherwise or any non-presentment or non-cbsecrvance of any
formality or other requirement in respect of any instruments or any failure to realise
the full value of any sccurity; or

{c) any legal limitation, unenforceability, illegality or invalidity of any obligation of a
Security Obligor or any other person, or any Creditor Security or any other document
or security or subject to this Intercreditor Deed, any amendment or variation of the
terms of the PNC Documents or the Subordinated Creditor Documents or any other
docuntent.

I5.3 Immediate recourse

Each Subordinated Creditor waives any right it may have of first requiring PNC to proceed
against or enforce any other rights or security or claim payment from any person before
claiming the benefit of the sceurity conferred by the PNC Security or of the obligations of a
Subordinated Creditor under this In(ercreditor Deed. PNC may refrain from applying or
enforcing any moncy, rights or sccurity as it deems appropriate.
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16.

17,

i7.1

17.3

18.

19.

REPRESENTATIONS AND WARRANTIES

IZach party to this Intercreditor Deed represents and warrants to and for the benefit of each ol
the other parties to this Intercreditor Deed that:

(a) it is duly incorporated and validly existing under the laws of its place of incorporation
and has the power (o own its property and assets and carry on its business;

(b it has the power to enter into and comply with its obligations under this Intercreditor
Deed; and
() it has taken afl necessary action to authorise the entry into and compliance with its

obligations under this Intercreditor Deed and to ensure that its obligations under this
Intercreditor Deed are valid, binding and enforceable on it.

EFFECT OF THIS INTERCREDITOR DEED

Limitation
Nothing contained in this Intercreditor Deed shall:

(a) require any of the Creditors 10 make any advance or to provide any facility to the
Security Obligors; or

(b) as between the Security Obligors and either of the Creditors, afTect or prejudice any
rights or remedies of the Creditors under the Creditor Securities which shall remain in
full force and effect according to their tenor as effective sccurity for all monices,
obligations and liabilities therein mentioned.

Lffect of Intercreditor Deed

The provisions of this Interercditor Deed shall regulate the rights and obligations of the
parties under the Creditor Securities which shall in all respects take effect and be subject to
the provisions of this Intercreditor Deed.

Further advances

It is agreed and acknowledged by all the parties (o this Intercreditor Deed that the Creditors
may make lurther monies available which shall, if so advanced, constitute PNC Debt and
Subordinated Creditor Debt, respectively.

TRUST

Any payments made to and/or received and/or retained by a Creditor in conlravention of the
terms of this Intercreditor Deed shali be held on trust for the other Creditor and shall be paid
to that other Creditor for application towards that other Creditor's Debt.

AMENDMENT

This Intercreditor Deed shall not be varied or amended in any way excepl in writing signed by
all parties other than the Security Obligors.
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20. CHANGES TO THE PARTIES

20.1  Successors and assigns
This Intercreditor Deed shall be binding upon and enure to the benefit of cach party hereto
and each of their permitted successors and assigns.

202 No transfer by Security Obligoi's
No Security Obligor shall be entitled to assign or transfer all or any of its rights, benefits and
obligations hereunder.

20.3  Assignment by Creditors
Na Subordinated Creditor shall assign, transfer, charge or otherwise dispose of any Creditor
Security or any of its rights or obligations under any document evidencing any Creditor
Security to any person (a "Transferee") or agree or altempt 1o do so without {(a) the prior
written consent of the other Creditor, and (b) until the Transferee has executed an
Intercreditor Deed on substantially the same terms as this Intercreditor Deed.

21, INFORMATION
Each Security Obligor authorises each Creditor to disclose to each other Creditor ail
information coming into its possession and relating 1o it or the Group as a whole.

22. NOTICES

22.1  Communications in writing
All communications to be made under or in connectian with this Intercreditor Deed shail be
made in writing and, unless otherwise stated, may be made by fax, ¢lecironic mail or letter
and shall be made or delivercd to the relcvant person at its address and/or facsimile number
and/er electronic mail set out under its name at the end of this Intercreditor Deed, or at such
other address andfor facsimile and/or electronic mail as that person may hereafter advise to
the other parties to this Intercreditor Decd in writing.

222 Delivery
Any notice to any person hereunder shall be deemed to have been given:
(a) it delivered personally, at the time of such delivery;
{b) if posted, two Business Days following the day on which it was despatched by first

class mail (airmail, if appropriate) postage prepaid; and

(c) if sent by facsimile transmission, when received in legible form,
and any communication or document to be made or defivered to a Creditor will be cffective
only if it is expressly marked for the attention of the department or officer identificd with the
execution of that Creditor below (or any substitute department or officer as a Creditor shall
specify for this purpose).
If any communication is made by way of electronic mail, any communication between the
partics will be cffective only when actually reccived in readable form. Any electronic
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23.

24,

24.]

24.2

26,

27,

communication which becomes effective in accordance with Clause 22.2 after Spm, shall be

deemed only to become effective on the following day.
PARTIAL INVALIDITY

If, at any time, any provision of this Intercreditor Deed is or becomes illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the legality, validity or
enforceability of the remaining pravisions nor the legality, validity or enforceability of such
provision under the law of any other jurisdiction will in any way be affected or impaired.

REMEDIES AND WAIVERS

Waiver, rights and remedics

No failure to exercise, nor any delay in exercising, on the part of a Creditor, any right or
remedy under this Intercreditor Decd shall operate as a waiver thereof, nor shall any single or
partial exercise of any right or remedy prevent any further or other exercise or the exercise of
any other right or remedy. The rights and remedies provided in this Intercreditor Deed are

cumulative and not exclusive of any rights or remedies provided by law.

Waivers

A waiver or other consent given by a Creditor under this lntercreditor Deed will be effective
if given in writing and then only in the instance and for the purpose for which it is given.

COUNTERPARTS

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

THIRD PARTY RIGHTS

A person who is not a party to this Interereditor Deed shall have no right under the Contracts
(Rights of Third Parties) Act 1999 to enforce any term of this Intercreditor Deed. This clause
does not affect any right or remedy of any person which exists or is available otherwise than
pursuant to such legislation,

GOVERNING LAW AND JURISDICTION

This Intercreditor Deed and any non-contractual disputes arising out of or in connection with
ihis Intercreditor Deed are governed by the laws of England and Wales. Lach party to this
Interereditor Deed irrevocably submits to the jurisdiction of the courts of England and Wales.

IN WITNESS of which this intercreditor Deed has been duly executed by PNC, the Subordinated
Creditors, the Obligor, each Security Obligor, the Security Trustee and the Sharcholders as a deed and
has been delivered on the date specified on page 1 of this Intercveditor Deed.
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Part 1 - Lenders

SCHEDULE i

Partics

Name

Company number

| Registored office -~ 1

Breal Capital Limited

4th Floor, 7/10 Chandos Street,

09147981
London, United Kingdom WG
< gDQ

.Alcyon Capital Limited 08159171 4th Floor, /10 Chandos Street,
London, United Kingdom WIG
9DQ

The Trustees of the Asheton | N/A c/o Organon Pension Trustees

Pension Scheme Limited, Kingsgate, Wellington
Road North, Stockport, SK4
1LW

Part 2 - Obligor

Name . | Company number -Regis_tc_l,_‘g(l“_gm(‘-;e_;;'_:' L

Barclay & Mathicson Limited SC030987 Shicldhall Works, 180 Hardgate

Road, Glasgow G51 4TB

Part 3 - Security Obligors

Name

| Company nwmber

.| Registered otfice . -

Ciydeside Stegl Fabrications
Limited

SC034675

Shieldhall Works, 180 Hardgate

Road, Glasgow G51 4TB

MBM Group Services Limited

09453951

4th Floor, 7/10 Chandos Streef,
London, United Kingdom W1G
9DQ

Barclay & Mathicson Limited

SC030987

Shieldhall Works, 180 Hardgate
Road, Glasgow G51 4TB

10-5193109-7/134370-24
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Part 4 - Sharcholders

Sharcholder

Company in which shares are
held

Number of shares

Breal Capital Limited (company
number 09147981)

MBM Group Services Limited
(company number 09453951)

7400 ordinary shares of £50
each

Alcyon Capital Limited
{company number 0815%9171)

MBM Group Services Limited
{company number 09453951)

1600 ordinary shares of £50
cach

The Trustees of the Asheton
Pension Scheme

MBM Group Services Limited
(company number 39453951)

1000 ordinary shares of £50
cach

MBM Group Services Limited
(company number (9453951)

Barclay & Mathieson Limited
{company number SC(G30987)

2,600 ordinary shares of £8,600
each

Barclay & Mathieson Limited
{company number SC030987)

Clydeside Steel  Fabrications
Limited (company number
SC034675)

100 ordinary shares of £1 each

EO-S 19010 TA34870-24




Part 1 - PNC Security

SCHEDULE 2

Finance Documents

Description of PNC Sccurity

Names of Security Obligors
granting PNC Sccurity

Date security granted

Composite  Guarantee  and | Clydeside Steel Fabrications | On or arcund the date of this

Debenture Limited Deed

Composite  Guarantee  and | MBM Group Services Limited On or around the date of this

Debenture Deed

Composite  Guarantee  and } Barclay & Mathieson Limited On or around the date of this

Debenture Deed

Scottish Share Piedge Barclay & Mathicson Limited On or around the date of this
Deed

Scoutish Share Pledge MBM Group Services Limited On or around the date of this
Deed

Part 2 - Subordinated Creditor Security

Description of Subordinated | Names of Security Obligors | Date security granted

Creditor Security granting Subordinated

Creditor Sccurity

All assets debenture Barclay & Mathieson Limited On or around the date of this
Deed

All assets debenture MBM Group Services Limited On or around the date of this
Deed

Part 3 - Master Facilities Agreement

Name of Obligor Date of Master Facilities Agreement

Barclay & Mathieson Limited On or around the date of this Deed
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EXECUTION PAGES
PNC

PNC BUSINESS CREDIT a trading style of PNC FINANCIAL SERVICES UK LIMITED

Executed as a deed, but not delivered until the
first date specified on page 1, by PNC
BUSINESS CREDIT a trading style of PNC
FINANCIAL SERVICES UK LIMITED
acling by:

St vt Nt Nt o

Authorised Signatory

Authorised Signatory

Address: PNC House, 34-36 Perrymount Road, Haywards Heath, West Sussex RH16 3DN
Facsimile No: 01444 475849

Alttention: The Directors, PNC Business Credit

THE LENDERS
Executed as a deed, but not delivered until the )
first date specified on page 1 by BREAL )
CAPITAL LIMITED acting by: )
Director
In the presence of}

Witness signature

Witness name

Witness address

Addvess: 4" Floor, 7/10 Chandos Street, London
WI1G 9DQ

Facsimile No: 020 7447 9001

Executed as a deed, but not delivered until the
first date specified on page | by ALCYON
CAPFTAL LIMITEI acting by:

10-5190100.4/3 140 T0- 24 l 9




in the presence of’
Witness signature
Witness name
Witness address

Address: 4" Floor, 7/10 Chandos Street, London
WI1G 9DQ

Facsimile No: 020 7447 9001

Exccuted as a deed, but not delivered until the )
first date specified on page | by MICHAEL )
ANTHONY WELDON acting as a trustee of )
the Asheton Pension Scheme for an on behalf of
THE TRUSTEES OF THE ASHETON
PENSION SCHEME:

Duly authorised signatory

In the presence of}

Witness signature

Wilness name

Witness address

Address: Organon Pension Trustees Limited,
Kingsgate, Wellington Road North, Stockport, SK4 LW

Facsimile No: 0161 429 9675

THE OBLIGOR

Executed as a deed, but not delivered until the )
first date specified on page | by BARCLAY & )
MATHIESON LIMITED acting by: )

.S 19002 6/3 1487024
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Dircctor

In the presence of:

Witness signature

Witness name

Witness address

Addvess: [®]

Facsimile No: [¥]

THE INTRA GROUP LENDER

Exccuted as a deed, but not delivered until the
first date specified on page | by MBM GROUP
SERVICES LIMITED acting by:

Director

In the presence of

Witness signature

Witness name

Witness address

Address: [®]

Facsimile No: [#]

THE SECURITY OBLIGORS
Executed as a deed, but not delivered until the

first date specified on page 1 by MBM GROUP
SERVICES LIMITED acting by:

105 EX309-¥1 11570-24
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Director

I the presence of:

Witness signature

Witness name

Witness address

Address: [®]

Facsimile No: [4]

xecuted as a deed, but not delivered until the
first date specified on page | by CLYDESIDE
STEEL FABRICATIONS LIMITED acting

by:

Director

In the presence of:

Witness signature

Witness naine

Witness address

Address: [®]

Facsimile No: [4]

Executed as a deed, but not delivered until the
first date specified on page | by BARCLAY &
MATHIESON LIMITED acting by:

Director

In the presence of:

Witness signature

Witness name

Witness address

Address: [®]

10-5190109-6/334870-24
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Facsimile No;: [@]

THE SECURITY TRUSTEE

Executed as a deed, but not delivered until the
first date specified on page 1 by BREAL
CAPITAL LIMITED acting by:

Director

In the presence of’

Witness signature

Witness name

Witness address

Address: 4™ Floor, 7/10 Chandos Street, London
WwiG9IDQ

Facsimile No: 020 7447 9001

THE SHAREHOLDERS

Executed as a deed, but not delivered until the )

first date specified on page | by BREAL )

CAPITAL LIMITED acting by: )
Director

In the presence of:

Witness signature

Witness name

Witness address

Address: 4™ Floor, 7/10 Chandos Street, London
WiGo9DQ

Facsimile No: 020 7447 9601
Executed as a deed, but not delivered until the

first date specified on page | by ALCYON
CAPITAL LIMITED acting by:

e

10-5190109-0/334870-24
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Dircctor

In the presence of:
Witness signature
Witness name
Witness address

(4
Address: 3 Morejpondon Riverside, London SEI
2RE

Faesimile No: 0203 283 4001

Executed as a deed, but not delivered until the )
first date specified on page 1 by MICHAEL )
ANTHONY WELDON acting as a frustee of )
the Asheton Pension Scheme for an on behalf of
THE TRUSTEES OF THE ASHETON
PENSION SCHEME:

Duly authorised signatory

In the presence of:

Witness signature

Witness name

Witness address

Address: Organon  Pension Trustees Limited,
Kingsgate, Wellington Road North, Stockport, SK4 ILW

Facsimile No: 0161 429 9675

Executed as a deed, but not delivered until the )

first date specified on page 1 by MBM GROUP )

SERVICES LIMITED acting by: )
Director

Director/Secretary

Address: |

Facsimile No: [@}

Cxecuted as a deed, but not delivered unti] the )

10-5 101 02-6/334370-24
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first date specified on page | by BARCLAY &
MATHIESON LIMITED acling by:

Director

)

In the presence of:

Witness signature

Witness name

Witness address

Address: [#]

Facsimilc No: [4]

10-5190109-0/334810-24
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MULT GBLICOR INTERCREDITOR FOR USE WITH MEA

DATED &O W\j C‘/{/\ 2015

(I) PNC BUSINESS CREDIT
a trading style of PNC FINANCIAL SERVICES UK LTD
as PNC

(2) THE COMPANIES NAMED IN PART 1t OF SCHEDULE |
as Lenders

(3) MBM GROUP SERVICES LIMITED
as Intra Group Lender

{4) THE COMPANY NAMED IN PART 2 OF SCHEDLULE 1
as Obligor

(5) THE COMPANIES NAMED IN PART 3 OF SCHEDULE 1
as Sccurity Obligors

(6) BREAL CAPITAL LIMITED
as Security Trustee for the Lenders

(7) THE COMPANIES NAMED IN PART 4 OF SCHEDULE 1
as Sharcholders

INTERCREDITOR DEED
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e oA
THIS INTERCREDITOR DEED is made on &’) CAL CAN 2015

BETWEEN

1

)

&)

)

PNC BUSINESS CREDIT a trading style of PNC FINANCIAL SERVICES UK LTD a
company registered in England and Wales with the number 07341483 and having its
registered officc at PNC House, 34-36 Perrymount Road, Haywards Heath, West Sussex
RHI16 3DN ("PNC");

THE COMPANIES NAMED IN PART 1 OF SCHEDULE [ (as "Lenders" and each a
"Lender");

MBM GROUP SERVICES LIMITED a company registered in England and Wales with the
number 09453951 and having its registered office at 4th Floor, 7/10 Chandos Street, London,
United Kingdom W1G 9DQ ("Intra Group Lender™);

THE COMPANY NAMLED IN PART 2 OF SCHEDULE 1 (as "Obligor'});

THE COMPANILES NAMED IN PART 3 OF SCHEDULE 1 {as "Security Obligors");
BREAL CAPITAL LIMITED a company registered in England and Wales with the number
09147981 and having its registered office at 4th Floor, 7/t0 Chandos Stureet, London, United
Kingdom W1G 9DQ (as security trustee for the Lenders) ("Security Trustee');

THE COMPANIES NAMED IN PART 4 OF SCHEDULE 1 (as "Sharcholders" and cach a
"Shareholder").

IT IS AGREED as follows:

I

DEFINITIONS AND INTERPRETATION

Definitions

In this Intercreditor Deed:

(a) terms defined in, or construed for the purposes of, the Master Facilities Agreement or
the PNC Security have the same meanings when used in this Intercreditor Deed
{unless the same arve otherwise defined in this Intercreditor Deed); and

(bh) the following terms have the following meanings:

"Administrator' has the meaning given to it in Schedule B1 to the Insolvency Act 1986;

"Creditor Securitics' means the PNC Security and the Subordinated Creditor Security (any
of which is a " Creditor Security");

"Creditors" means PNC and the Subordinated Creditors (cach a "Creditor");
"ebt” means the PNC Debt and the Subordinated Creditor Debt;

"Lnforcement Action' mcans, in relation to any Debt, any action whatsoever to:

12190100130 ]




{a)

(b)

(c)

(d)

(&)

demand payment, declave prematurely due and payable or otherwise seck (o
accelerate payment of or place on demand all or any part of the Debt; or

recover all or any part of the Debt (including by exercising any right of set-olf or
combination of accounts); or

exercis¢ or enforce directly or indirectly any right against sureties or any other rights
under any other document or agreement in relation to, or given in support of, all or
any part of the Debt (including under the Creditor Sccurities): or

petition or apply for, vote in favour of, or take any other steps or aclion which may
lead to, an Inselvency Event in relation to any member of the Group; or

commence lepal proceedings against any member of the Group;

"Group" shall have the meaning given to it in the Master Facilities Agreement;

"Insolvency Event" means:

(@)

(b)

{c)

(d)

(e

any resolution is passed or order made for the winding up, liquidation, dissolution,
administration or reorganisation of any Security Obligor (save in connection with an
amalgamation or reconsteuction previously approved in writing by PNC); or

any Security Obligor becomes subject to any insolvency, bankruptcy, administration,
reorganisation, receivership, liquidation, dissolution or other similar proceedings,
whether voluntary or involuntary {and whether or not involving inselvency) (save in
connection with an amalgamation or reconstruction previously approved in writing by
PNC); or

any Security Obligor assigns its assets, or enters into any arrangement, for the benefit
of its creditors generally (other than a solvent reorganisation previously approved by
PNC); or

any Sccurity Obligor becomes subject to any distribution of its assets, or if any
analogous event occurs in any jurisdiction; or

the directors of any Sccurity Obligor take any formal step in relation to obtaining a
moratorium or making a proposal {or a voluntary arrangement under Parl | of the
Insolvency Act 1986 or any other suspension of payments with its creditors;

"Inventory" shall have the meaning given (o it in the PNC Security;

"Inventory Insurances"” shall have the meaning given to it in the PNC Sccurity;

"Master Facilities Agreement™ means the master facilities agreement dated the same date as
this Intercreditor Deed and made between (1) PNC, (2) Obligor, (3) the Security Obligors, and
(4) MBM Group Services Limited (company number 09453951) as Parent, pursuant 1o which
PNC has agreed to make certain accounts reccivables facilitics and certain asset based lending
facilities available to the Obligor;

"Non-Vesting A/R" shall have the meaning given to it in the PNC Security;

"Other Proceeds' shall have the meaning given (o it in the PNC Security;
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"Permitted Payment™ means, subject a1 all times to the Permitted Payment Condifions:
(a) a management fee of £20,000 payable moenthly by the Obligor to the Parent;

(b) contingent upon receipt by the Parent of the £20,000 monthly management fee from
the Obligor referenced at paragraph (a) above, a payment of £20,000 from the Parent
to the Security Trustee;

(<) interest (at a rate of 10%) payable monthly to the Intra Group Lender pursuant 1o the
terms of the Parent Loan Agreement;

(d) a fee of £275,000 payable by the Obligor (o Breal Consulting Limited (company no.
07976596), payable in one instalment of £175,000 within one calendar month of the
Commencement Date and in one instalment of £100,000 upon PNC providing express
prior written consent; and

(e) a fec of £50,000 payable by the Obligor to the Parent on the Commencement Date in
relation to the arrangement fee due to the Parent in respect of the Parent Loan
Agrecment;

"Permitted Payment Conditions" means the before any payment outlined in the definition
of Permitted Payment may be made on a proposed date (the "Proposed Payment Date™),
PNC must be satisfied that no Default is continuing at the Proposed Payment Date and no
Default would result from the payment or distribution;

"PNC Debt" means the aggregate amount from time to time outstanding of all monies,
obligations and liabilitics, whether actual or contingent, due, owing or incurred by the
Security Obligors 1o PNC;

"PNC Floating Charges" means all and any floating charges comprised within the PNC
Security which are qualifying floating charges within the meaning of paragraph 14 of
schedule B fo the Insolvency Act 1986;

"PNC Security” means all fixed and floating charges and other guarantee or sccurity
documents (including, without limitation, the security listed in part 1 of schedule 2 (Finance
Documents)) which are from time to time entered into by the Security Obligors (or any of
them) in favour of PNC as security for, or guaranteeing, any or all of the PNC Debt;

"Real Property” shall have the meaning given to it in the PNC Sceurity;

"Real Property Insurances' shall have the meaning given (o it in thc PNC Security;

“Security Interest" means any mortgage charge or sccurity (whether fixed or floating),
pledsge, lien, hypothecation, trust, trust arrangement for the purposes of providing security,
assignment, assignment by way of security, tracing or other equitable right, or:

(a) any other agreement or arrangement having the effect of conferring security
(including any such interest arising under or in connection with any letter of credit;

(b) any other security interest of any kind or preferring any obligation of any pcrson; or

{c) any other guarantee, indemunity, warranty, agreement or arrangement having the effect
of conferring security;
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"Security Trust Deed" means the security trust decd dated on or about the date of this Deed
beiween the Lenders:

"Subordinated Creditor™ means each Lender, the Intra Group Lender, the Sceurity Trustee
and each Shareholder (together, the "Subordinated Creditors");

"Subordinated Creditor Debt" means the aggregate amount from time to time outstanding
of all monies, obligations and Habilities, whether actual or contingent, due, owing or incurred
by the Security Obligors to the Subordinated Creditors pursuant to the Subordinated Creditor

Documents;

"Subordinated Creditor Documents' means the Parent Loan Agreement, the Shareholder
l.oan Agreement and any other document in connection with the Subordinated Creditor
Securily or which would oligate a Security Obligor 10 make a dividend payment contrary (o
the 1erms of this Deed;

"Subordinated Creditor Floating Charges" means all and any floating charges comprised
within the Subordinated Creditor Security which are qualifying floating charges within the
meaning of paragraph 14 of Schedule BI to the Insolvency Act 1986; and

"Subordinated Creditor Security” means all fixed and floating charges and other guarantee
or security documents (including, without limitation, the security listed in part 2 of schedule 2
(Finance Documents)) which are from time to time entered into by the Security Obligors (or
any of them) in favour of a Subordinated Creditor as security for, or guaranteeing, any or all
of the Subordinated Creditor Debt.

1.2 Interpretation

{(a) Unless a contrary indication appears, any reference in this Intercreditor Deed to:

() defined parties shall be construed (subject to the provisions of clause 19
{Amendmenn)) so as to include their respective successors in title, permitted
transferees and permilied assigns (whether immediate or derivative);

{ii) "this Intercreditor Deed" includes any document expressed to be
supplemental 1o this Interereditor Deed or expressed to be collateral with it or
which is entered into pursuant o or in accordance with the provisions of this
Intercreditor Deed;

(i)  any other documents shall be references to such documenis as amended
and/or restated from time to time and be deemed 1o include any instruments
amending, varying, supplementing, novating or replacing the terms thereof
from time to time (in cach casc where any necessary consents or waivers
have been abtained pursuant to the terms of the Master Facilities Agreement
or this Intercreditor Deed);

(iv) any stafutc or stafutes or section or scctions of any statute shall be deemed to
be a reference to legislation of the United Kingdom or any stalutory

moditication, re-cnactment or replacement of it for the time being in force;
and

(v} the singular includes the plural and vice versa.
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2.1

22

23

24

{b) References 10 schedules and clauses are to the schedules and clauses of ar (o this
intercrediior Deed.

() Clause and schedule headings are for convenience only and shall not affect the
construction of this Intercreditor Deed.

Conflict

In the event of any conflict or inconsistency arising between any of the provisions of this
Interereditor Deed and all or any of the provisions of the Creditor Securities, the provisions of
this Intercreditor Deed shall prevail,

PURPOSE OF THIS INTERCREDITOR DEED

Agreement to regulate claims

Each of the Creditors agrees to regulate certain matters relating to any Creditor Security and
any Debt in the manner set out in this Intercreditor Deed.

Purpose

Each Security Obligor:

(a) enters into this Intercreditor Deed for the purpose of acknowledging the arrangements
beiween the Creditors and regulating their respective claims against the Security
Obligors; and

(b) in furtherance thereof irrevocably waives any rights which it may now or in the future

have to challenge or have set aside any arrangement agreed between the Creditors (or
any of them).

Security Obligors not beneficiaries of Creditor undertakings

None of the undertakings in this Intercreditor Deed on the part of any Creditor is given to or
for the benefit of the Sccurity Obligors or shall be enforceable by any of the Security

Obligors.
Security Obligor undertaking

() Each of the parties to this Intercreditor Deed agree 1o enter into a separale ranking
agreement in connection with the grant of any securily inleresl over any heritable
property situated in Scotland, recording the same priority arrangements as set out in
this Intercreditor Deed.

) Each of the Security Obligors undecrtakes to each of the Creditors to observe the
provisions of this Intercreditor Deed at all times and not in any way to prejudice or
affect the enforcement of such provisions or the subordinations contemplated by this
Intercreditor Deed or ta do or suffer anything to be done which would be a breach of
the terms of this Intercreditor Deed.
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MASTER FACILITIES AGREEMENT
Acknowledgement

Each party hereto acknowledges and agreces that, in determining the PNC Debl, PNC shall be
entitled at all times 1o operate any composite accounting or netting arrangements available to
it to establish the net indebledness due to it from the Security Obligors (or any of them) by
exercising any rights of set-ofl or combination of accounts in priority Lo any security rights of
a Subordinated Creditor.

A/R release
(a) f2ach Subordinated Creditor:

{N acknowledges that pursuant 1o the terms of the Master Facilities Agreemem
the Obligor has assigned its A/R to PNC and the procecds of certain A/R may
be held on trust by the Obligor for PNC;

(i) consents to the Obligor having entered into the Master Facilities Agreement;
and

(iii)  agrees that all A/R which (A) are or shall be vested in PNC, or (B) held on
trust for PNC by viriue of the terms of the Master Facilities Agreement are (if
subject to a security assignment} re-assigned to the Obligor and in any event
released from the Subordinated Creditor Security.

(b) For the avoidance of doubt and subject to the terms of this Intercreditor Deed, the
Subordinated Creditor Security shall remain in full force and effect in relation to any
A/R which may at any time be re-assigned by PNC to the Obligor,

(c) The application of any charge created by the Subordinated Creditor Security to any
sums due from PNC to the Obligors from time to time shall be subject to all or any
rights or defence or set-off or combination of accounts whether actual or contingent
which PNC may have against the Security Obligors at any time.

Proceeds of A/R

For the avoidance of doubt, cach of the parties to this Intercreditor Deed acknowledge and
agree that the proceeds of any A/R created before or afier the enforcement of any
Subordinated Creditor Security constitute a realisation of any A/R payable (o PNC in
accordance with the terms of the Master Facilities Agreement or this intercreditor Deed, and
such proceceds are not a realisation of any other asset of the Obligor.

COMPLIANCE WITH COVENANTS

Each of the Sccurity Obligors shall observe and perform all the covenants in the PNC
Security relating to its assets charged pursuant to such security.

RANKING OF DEBT

The PNC Debt shall rank in priority to the Subordinated Creditor Debt.

W-S190I05- 1 9870.24 6




6.1

6.2

6.3

7.1

7.2

APPLICATION OF RECOVERIES
Application of recoverics

Subject Lo the rights of any prior or preferential encumbrancers or creditors, and save as
provided by law, the net proceeds of enforcement of the securily conferred by the Creditor
Securities, all recoveries by a Creditor pursuant to the Creditor Securities and all amounts
paid 1o a Creditor under this Intercreditor Deed shall be applied in the following order:

{a) firstly, in payment of all costs, charges and expenses incurred by or on behalf of PNC
or any Receiver appointed under the Creditor Securities {or any part of them) and of
the remuneration of the Receiver in connection with such enforcement;

(b) secondly, in payment of all costs, charges and expenses incurred by or on behalf of
PNC in connection with such enforcement;

() thirdly, in payment to PNC for application towards discharge of the PNC Debt;

(d) fourthly, in payment to the Subordinated Creditors for application towards discharge
of the Subordinated Creditor Debt; and

{e) lastly, in payment of the surplus (if any) to the Security Obligor concemned or other
person cnititled thereto.

No default under Creditor Securities

Each of the Creditors agrees and acknowledges that no Security Obligor shall be deemed 10
be in default under any of the provisions of a Creditor Security to the extent that any such
Security Obligor is at such time in compliance with the relevant provisions in the PNC

Security.
Continuing security

Subject to the provisions of this Intercreditor Deed, the PNC Security and the Subordinated
Creditor Security shall rank as continuing sccurities for the payment and discharge of all the
liabilities and obligations the payment andfor discharge of which are thereby securved and shall
not be affected by any fluctuation in the monies, obligations and liabilities from time to time
due, owing or incurred to PNC or a Subordinated Creditor or by the existence at any time of' a
credit balance on any current or other account of PNC or a Subordinated Creditor.

ENFORCEMENT OF CREDITOR SECURITIES
Enforcement

Each Subordinated Creditor hereby irrevocably undeirtakes in favour of PNC that no
Subordinated Creditor will take any Enforcement Action in relation to any Subordinated
Creditor Security without the prior written consent of PNC.

Consultation and co-operation

Subject to clause 7.1 above, the Creditors shall consult and co-operate with each other to the
intent (without any requirement) that:
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7.4

8.1

82

83

10.

10.1

{a) the Creditor Sccurities shall so far as practicable be enforced by the same method and
af ihe same time;

(b) in the case of an appointment of a receiver by a Creditor under its Creditor Security,
the same person(s) shall be appeinted by the other Creditor {if that other Creditor also
wishes to make such an appointment}.

Notice

Subject to clause 7.1 above, if either Creditor takes any Enforcement Action or otherwise
enforces or exercises its Creditor Security it shall promptly give written notice thereof to the
other Creditor.

Books and records

If cither Creditor has in its possession the books or records of a Security Obligor it will
provide such access to those books or records as may reasonably be required by a receiver
appointed by the other Creditor.

RANKING OF FLOATING CHARGES
Priority

For the purposes of the Insolvency Act 1986 (as amended from time to time) cach
Subordinated Creditor confirms for the benefit of PNC that the PNC Floating Charges have
priority over the Subordinated Creditor Floating Charges, notwithstanding the date of creation
of such floating charges.

Notice

Without prejudice to the priority accorded to the PNC Floating Charges by clause 6.1
(Prioriny) of this Intercreditor Deed and insofar as the Subordinated Creditor Floating Charges
(or any of them) are prior floating charges within the meaning of paragraph 15 of schedule Bl
to the Insolvency Act 1986 each Subordinated Creditor hereby itrevocably waives its right 10
receive any notice that PNC may be obliged to give in accordance with that paragraph and
consents to the appointment of an administrator by PNC,

Other

For the avoidance of doubt, nothing contained within this Intercreditor Deed is intended 10
rank any floating charge contained within the Creditor Securities beforc any f{ixed charge
within the Creditor Securities.

INTENTIONALLY BLANK
UNDERTAKINGS

No Security Obligor shall (and no Subordinated Creditor will permil or require any Security
Obligor to):

(a) secure or grant any Security Interest for all or any part of any of the Subordinated
Creditor Debt other than
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(i) the Security Interes{s created by the Subordinated Creditor Security detsiled
in part | ol schedule 2, or

(i) with the prior written consent of PNC {or otherwise as permitted pursuant to
this Intercreditor Deed:

(B without prejudice (o clause 1.2, amend or seek 1o amend any of the Subordinated
Creditor Documents or any other agreement directly connected thereto, except with
the prior written consent of PNC {or otherwise as permitted pursuant to this
Intercreditor Deed) in a manner that would:

0] result in an increase in the amount of, or acceleration of the timing of, any
payments due 1o be made by the Security Obligors under any such document
other than by way of a Permitted Payment provided always that this shall not
prejudice or affect the revolving nature of the Inventory Facility (as defined
in the Master Facility Agreement) to be provided 1o the Obligor by PNC; or

(ii) otherwise adversely affect the interests of PNC;

{c) pay, prepay, redeem, purchase or otherwise acquire any of the Subordinated Creditor
Debt, other than the Permitted Payments, or with the prior written consent of PNC,

10.2  Except with the prior written consent of PNC (or otherwise as permitied pursuant to this
Interereditor Deed), each Subordinated Creditor undertakes to PNC that it shall not take,
accept or receive the benefit of any Security Interest or other security interest trom the
Security Obligors or any other member of the Group in respect of the Subordinated Creditor
Debt or otherwise,

10.3  Except with the prior writlen consenl of PNC (or otherwise as permitted pursuant to this
intercreditor Deed), the Subordinated Creditor undertakes to PNC that it shall not amend or
seck Lo amend any of the Subordinated Creditor Documents or any other agreement directly
connected thereto in a manner that would:

(a) result in an increase in the amount of, or acceleration of the timing of, any payments
due to be made by the Security Obligors under any such documents other than by way
of a Permitted Payment; or

(b) otherwise adversely afiect the interes(s of PNC,

il. PERMITTED PAYMENTS AND CLAWBACKS

1.1 No Security Obligor shall be permitted to make (and no Subordinated Creditor shall be
entitled to reccive and retain) any paymenl to a Subordinated Creditor, including without
limitation:

{(a) any dividend,;

()} any repayment of principal or interest;

() any prepayment of principal or interest; or

(d) any fee,
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1.2

11.3

12,

12.1

in respect of the Subordinated Creditor Debt and Subordinated Creditor Documents, except
for the Permitted Payments defined in this Inercreditor Deed which are subject at all times (o
the Permitted Payment Conditions.

If a Subordinated Creditor reccives a payment in vespect of any Subordinated Creditor Debt
from a Security Obligor which is not a Permitted Payment or otherwise in breach of this
Intercreditor Deed, it shall hold such sums absolutely on trust for PNC to be paid to PNC
within 2 Business Days of receipt by it unless PNC first confirms in writing to the relevant
recipient that such payment made be retained by it.

Any monies received by a Subordinated Creditor and repaid by that Subordinated Creditor
under clause 11.2 shall be deemed never o have been paid by the relevant Security Obligor to
that Subordinated Creditor.

SUBORDINATION COVENANTS

Subject to clause 7.1:

{a) a Subordinated Creditor or any agent or trusiee on behalf of it will not ask, demand,
sue, claim, take or receive from the Security Obligors, by cash receipt, set-off or in
any other manner whatsoever, the whole or any part of the Subordinated Creditor
Debt other than to take or receive from the Security Obligors the Permitted Payments
in accordance with this Intercreditor Deed;

(b) in respect of the Subordinated Creditor Debt, a Subordinated Creditor or any agent or
trustee on behalf of any of it will not petition or apply for or vote in favour of any
resolution or take any other steps for the winding-up, dissolution or administration of
any of the Security Obligors including the service of a statutory demand or the
presentation of a petition of the exercise by any company in the Group of any of its
rights as the legal or beneficial holders of shares in any other Group company to call
for or to vote in favour of the winding up of any Sceurity Obligor;

(c) in respect of the Subordinated Creditor Debt, a Subordinated Creditor or an agent or
trustee on behalf of any of them shall not obtain or enforce any judgment in respect of
any sums due and owing to it by the Security Obligors;

(d) a Subordinated Creditor or any agent or trustee on bebalf of any of it shall not call or
enforce (or take any steps to do so) any of the Subordinated Creditor Debt or
otherwise exercise its rights and powers in relation thercto against the Security
Obligors 1o the extent that to do so would result in a Default accurring or any event of
default or similar event occurring under any other of the PNC Documents except with
the prior writien consent of PNC; and

(e) a Subordinated Creditor shall procure that its agents, trustees and/or nominee(s), shall
comply with the provisions of this clause {2,

HO-5 1 901007 348 70. 24 I O




122 Promptly afier a Subordinated Creditor becomes aware of the occurrence of any event which
entities any of them o demand repayment of any liability owed to it by a Sccurity Obligor, it
shall notify PNC in writing of thal event.

13. SUBORDINATION ON INSOLVENCY

13.1 [f:

(a)

(o

then:

there occurs any distribution, division or application, partial or complele, voluntary or
involuntary, by operation of law or otherwise, of ali or any part of the assets of any of
the Security Obligors or the proceeds thereof, to creditors of any of the Security
Obligors by reason of the liquidation, dissolution or other winding-up of any of the
Security Obligors or its businesses or any sale, receivership or insolvency or
assignment for the benefit of creditors; or

any of the Security Obligors goes into liquidation or becomes subject 1o any
insolvency or rehabilitation proceeding, administration or voluntary arrangement or
any proceeding similar (o any of the foregoing,

{i) the Subordinated Creditor Debt shall thereupon immediately be posiponed
and subordinated to the PNC Debt and cach Subordinated Creditor will file
any proot or other claim necessary for the recovery of the Subordinated Debt;

(ii) any payment or distribution of any kind or character and all and any rights in
respect thereof, whether in cash, securities or other property which is payable
or deliverable upon or with respect to the Subordinated Creditor Debt or any
part thereof by a liquidator, administrator or receiver (or the equivalent
thereof) of any of the Security Obligors or its eslate madc to or paid to, or
received by a Subordinated Creditor shall be held in trust by the recipient for
PNC and shall forthwith be paid or, as required by PNC transferred or
assigned to PNC for application in accordance with clause 6.1; and

(iii) if the trust referred to in clause 13.1(b}ii) above fails to cannot be given
effect, a Subordinated Creditor (so as also to bind any agen! or trustee on its
behalf) receiving any such payment or distribution will pay an amount equal
to such payment or distribution 1o PNC upon demand by PNC for application
in accordance with clause 6.1.

13.2  Following such evenl noted in clause 13.1 above:

(a)

(5
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cach Subordinated Creditor irrevocably authorises and empowers PNC to demand,
sue and prove for, collect and receive every payment or distribution referred (o in
clause 13.1 and give acquittance thereof to file claims and take such other
proceedings, in PNC's own name or in the name of the Subordinated Creditor or
otherwise, as PNC may deem necessary (acting reasonably) for the enforcement of
this Intercreditor Deed;

each Subordinated Creditor will execute and deliver to PNC such powers of attorney,
assignments or other instruments as may be requesied by PNC in order to enable PNC
to enforce any and all claims upon or with respect 1o the Subordinated Creditor Debt
or any part thereof and to collect and receive any and all payments or distributions
which may be payable or deliverable at any time upon or with respect to the

1]




14.

15.2
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Subordinated Creditor Debt or any part thereof in accordance with the terms of this
Iniercreditor Deed; and

(<) the liquidator, administrator or other insolvency representative or trustee of any of the
Security Obligors or (he estate is hereby authorised by the Subordinated Creditor and
PNC to apply any assets or monies received by them in accordance with the terms of
this [ntercreditor Deed.

SET-OFF

No Subordinated Creditor shall set off any liability of any Security Obligor 1o it against any
amount payable by that Subordinated Creditor to any Sccurity Obligor. I any part of the
Subordinated Creditor Debt is discharged in whole or in part by way of set-off, that
Subordinated Creditor will promptly pay to PNC-for application against the PNC Debt an
amount equal to the amount discharged by such set-of1.

CONSENT AND WAIVER

Consent

Each of the Creditors hereby consents 1o the creation and continuance of the PNC Security
and the Subordinated Creditor Security.

Waiver of defences

The subordination provisions in this Intercreditor Deed and the obligations of the Creditors
and the Security Obligors under this Intercreditor Deed will not be affected by any act,
omission, matter or thing which, but for this provision, would reduce, relcase, prejudice or
otherwise exonerate the subordination hereunder or any of those obfigations in whole or in
part, including, without limitation:

(a) any time or waiver granted to, or composition with, a Security Obligor or other
person; or

(b} the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over asscts of,
any Sccurity Obligor or any other person under the documentation evidencing the
Creditor Securilies or otherwise or any non-presentment or non-observance of any
formality or other requirement in respect of any instruments or any {ailure 10 realise
the full value of any security; or

(¢) any legal limitation, unenforceability, illegality or invalidity of any obligation of a
Security Obligor or any other person, or any Creditor Security or any other document
or securily or subject to this Intercreditor Deed, any amendment or variation of the
terms of the PNC Documents or the Subordinated Creditor Documents or any other
document. '

Immediate recourse

Each Subordinated Creditor waives any right it may have of first requiring PNC to proceed
against or enforce any other rights or security or claim payment from any person before
claiming the benefit of the security conferred by the PNC Security or of the obligations of a
Subordinated Creditor under this Intercreditor Deed. PNC may refrain from applying or
enforcing any money, rights or sccurity as it deems appropriate.
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17.

17.1

17.3

18.

19,
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REPRESENTATIONS AND WARRANTIES

Each party 10 this Intercreditar Deed represents and warrants to and for the benetit of each of
the other parties Lo this Intercreditor Deed that:

(a) it is duly incorporated and validly existing under the laws of its place of incorporation
and has the power to own its property and assets and carry on its business:

{b) it has the power to enter into and comply with its obligations under this Intercreditor
Deed; and
(¢) it has taken all necessary action to autharise the entry into and compliance with its

obligations under this Intercreditor Deed and to ensure that its obligations under this
Intercreditor Deed are valid, binding and enforceable on it.

EFFECT OF THIS INTERCREDITOR DEED
Limitation
MNothing contained in this Intercreditor Deed shall:

(a) require any of the Creditors to make any advance or to provide any facility to the
Security Obligors; or

b as between the Security Obligors and either of the Creditors, affect or prejudice any
rights or remedies of the Creditors under the Creditor Securities which shall remain in
full force and effect according to their tenor as effective security for ail monies,
obligations and liabilities therein menticned.

Effect of Intercreditor Decd

The provisions of this Intercreditor Deed shall regulate the rights and obligations of the
parties under the Creditor Securities which shall in all respects take effect and be subject to
the provisions of this Intercreditor Deed.

Further advances

It is agreed and acknowledged by all the parties to this Intercreditor Deed that the Creditors
may make further monies availabte which shall, if" so advanced, constitute PNC Debt and
Subordinated Creditor Debt, respectively.

TRUST
Any payments made to and/or received and/or retained by a Creditor in contravention of the

terms of this Intercreditor Deed shall be held on trust for the other Creditor and shall be paid
to that other Creditor for application towards that other Creditor's Debt.

AMENDMENT

This Intercreditor Deed shall not be varied or amended in any way except in writing signed by
all parties other than the Security Obligors.




20,

20.1

21.

22.

22.1
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CHANGES TO THE PARTIES

Successors and assigns

This intercreditor Deed shall be binding upon and enure to the benefil of each party hereto
and each of their permitted successors and assigns.

No transfer by Security Obligors

No Security Obligor shall be entitled to assign or transfer all or any of its rights, benefits and
obligations hereunder.

Assignment by Creditors

No Subordinated Creditor shall assign, transfer, charge or otherwise dispose of any Creditor
Security or any of its rights or obligations under any document evidencing any Creditor
Security 1o any person (a "Transferee™) or agree or attempt to do so withowt (a) the prior
written consent of the other Creditor, and (b} umil the Transferce has executed an
Interereditor Deed on substantially the same terms as this Intercreditor Deed.

INFORMATION

Each Security Obligor authorises each Creditor to disclose o ecach other Creditor all
information coming into its possession and relating to it or the Group as a whole.

NOTICES

Communications in writing

All communications to be made under or in connection with this Intercreditor Deed shall be
made in writing and, unless otherwise stated, may be made by fax, clectronic mail or letter
and shalt be made or delivered (o the relevant person at its address and/or facsimile number
and/or electronic mail set out under its name at the end of this Intercreditor Deed, or at such

other address and/or facsimile and/or clectronic mail as that person may hereafter advise to
the other parties to this Interereditor Deed in writing.

Delivery
Any notice 1o any person hereunder shall be deemed to have been given:
(a) it delivered personally, af the time of such delivery;

(b) if posted, two Business Days following the day on which it was despatched by first
class mail {airmail, if appropriate) postage prepaid; and

{c) if sent by facsimile transmission, when received in legible form,

and any communication or document to be made or delivered to a Creditor will be effective
only if it is expressly marked for the attention of the department or officer identified with the
execution of that Creditor below (or any substitute department or officer as a Creditor shall
specify for this purpose).

If any communication is made by way of electronic mail, any communication between the
parties will be effective only when actually received in readable form.  Any electronic
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23,

24,

24.1

242

25.

26.

27.

communicalion which beeomes effective in accordance with Clause 22.2 after Spm, shall be
deemed only to become effective on the following day.

PARTIAL INVALIDITY

If, at any time, any provision of this Intercreditor Deed is or becomes illegal, invalid or
uneaforceable in any respect under any law of any jurisdiction, neither the legality, validity or
enforceability of the remaining provisions nor the legality, validity or enforceability of such
provision under (he law of any other jurisdiction will in any way be affected or impaired.

REMEDIES AND WAIVERS
Waiver, rights and remedies

No failure to exercise. nor any delay in exercising, on the part of a Creditor, any right or
remedy under this Intercreditor Deed shall operate as a waiver thereof, nor shall any single or
partial exercise of any right or remedy prevent any further or other exercise or the excrcise of
any other right or remedy. The rights and remedies provided in this Intercreditor Deed are
cumulative and not exclusive of any rights or remedies provided by law.

Waiaivers

A waiver or other consent given by a Creditor under this Intercreditor Deed will be effective
if given in writing and then only in the instance and for the purpose for which it is given.

COUNTERPARTS

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

THIRD PARTY RIGHTS

A person who is not a parly 10 this Intercreditor Deed shall have no right under the Contracts
(Rights of Third Parties) Act 1999 to enforce any term of this Intercreditor Deed. This clause
does not affect any right or remedy of any person which exists or is available otherwisc than
pursvant to such legislation. )

GOVERNING LAW AND JURISDICTION

This Intercreditor Deed and any non-contractual disputes arising oul of or in connection with
this Intercreditor Deed are governed by the laws of England and Wales. Each party to this
Intercreditor Deed irrevocably submits (o the jurisdiction of the courts of England and Wales.

IN WITNESS of which this Interereditor Deed has been duly executed by PNC, the Subordinated
Creditors, the Obligor, cach Security Obligor, the Security Trustee and the Shareholders as a deed and
has been delivered on the date specified on page 1 of this Intercreditor Deed.
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SCHEDULE }
Parfics
Part 1 - Lenders
Name Company number - | Registered office -
Breal Capital Limited 00147981 4th Floor, 7/10 Chandos Street,
London, United Kingdom W1G
9DQ
-Alcyon Capita! Limited 08159171 4th Floor, 7/10 Chandos Street,

London, United Kingdom WI1G
9DQ

The Trusiees of the Asheton | N/A c/o Organon Pension Trustees

Pension Scheme Limited, Kingsgate, Wellington
Road North, Stockport, SK4
ILW

Part 2 - Obligor

Name Cqm_.pgj:y"z_iumbbr_- ,ll'{:o'gistcred“ gfﬁ_ce._"_"'-‘ g

Barclay & Mathieson Limited | SC030987 Shieldhall Works, 180 Hardgate

Road, Glasgow G51 4TB

Part 3 - Security Obligors

Name

Company number

.| Registered office -~ - - -

Clydeside Steel Fabrications

SC034675

Shieldhall Works, 180 Hardgate

Limited Road, Glasgow G51 4TB

MBM Group Services Limited | 09453951 4th TFloor, 7/10 Chandos Street,
London, United Kingdom WI1G
9DQ

Barclay & Mathieson Limited | $C030987 Shieldhall Works, 180 Hardgate

Road, Glasgow G51 4TB

10-5)90100-71134870-24
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Part 4 - Sharcholders

Sha rc.holder

Company in which shares are
held

Number of shares

Breal Capital Limited (company
number 09147981)

MBM Group Services Limited
(company number 09453951}

7400 ordinary shares of £50
each

Alcyon Capital Limited
(company number 08159171)

MBM Group Services Limited
(company number 09453951)

1600 ordinary shares of £50
each

The Trustees of the Asheton
Pension Scheme

MBM Group Services Limited
{company number 09453951)

1000 ordinary shares of £50
cach

MBM Group Services Limited
{company number 09453951)

Barclay & Mathieson Limited
{company number SC030987)

8,600 ordinary shares of £8,600
each

Barclay & Mathieson Limited
{company number SC030987)

Clydeside Fabrications
Limited

SC034675)

Steel
(company

number

100 ordinary shares of £1 each

10-S 1901007/ 3:4870 24




Part 1 - PNC Security

SCHEDULE 2

Finance Documents

Description of PNC Security

Names of Security Obtigors
granting PNC Secarity

Date security granted

Composite  Guarantee  and | Clydeside Steel  Fabrications [ On or around the date of this

Debenture Limited Deed

Composite  Guarantee  and | MBM Group Services Limited On or around the date of this

Debenture Deed

Composite  Guarantce  and | Barclay & Mathieson Limited On or around the date of this

Debenture Deed

Scottish Share Pledge Barclay & Mathieson Limited On or around the date of this
Deed

Scottish Share Pledge MBM Group Services Limited On or around the date of this
Deed

Part 2 - Subordinated Creditor Security

Description of Subordinated
Creditor Security

Names of Security Obligors
granting Subordinated
Creditor Security

Date security granted

All assets debenture

Barclay & Mathicson Limited

On or around the date of this
Deed

All assets debenture

MBM Group Services Limited

On or around the date of this
Deed

Part 3 - Master Facilities Agreement

Name of Obligor

Date of Master Facilities Agreement

Barclay & Mathieson Limilted

On or around the date of this Deed

FO- 51010923 1157024




EXECUTION PAGES
PNC

PNC BUSINESS CREDIT a trading style of PNC FINANCIAL SERVICES UK LIMITED

Exccuted as a deed, but not delivered until the )
first date specified on page 1, by PNC )
BUSINESS CREDIT a trading style of PNC )
FINANCIAL SERVICES UK LIMITED )
acting by: )
Authorised Signatory
Authorised Signatory
Address: PNC House, 34-36 Perrymount Road, Haywards Heath, West Sussex RH16 3DN

Facsimile No: 01444 475849

Attention: The Directors, PNC Business Credit

THE LENDERS

Executed as a deed, but not delivered until the )
first date specified on page 1 by AL )
CAPITAL LIMITED acting Hy:

Director

In the presence of

Witness signature
-

Witness name

Witness address

Address: 4" Floor, 7/10 Chandos Streel, London
WI1G 9DQ

Facsimile No: 020 7447 9001

Executed as a deed, but not delivered until the
first date specified on page | by ALCYON
CAPITAL LIMITED acting by:

1) $100109-6-3 M 7024 19




In the presence of?

Witness signature

Witness name

Witness address

Address: 4% Floor, 7/10 Chandos Street, london
W1G 9DQ

Iracsimile No: 020 7447 9001

Exccuted as a deed, but not delivered until the )
first date specified on page 1 by MICHAEL )
ANTHONY WELDEN acling as a trustee of )
the Asheton Pension Scheme for an on behalf of
THE TRUSTEES OF THE ASHETON
PENSION SCHEME:

Duly authorised signatory

In the presence of:

Witness signature

Witness name

Wilness address

Address: Organon  Pension  Trustees  Limited,
Kingsgate, Wellington Road North, Stockport, SK4 1 LW

Facsimile No: 0161 429 9675

THE OBLIGOR

Executed as a deed, but not delivered until the )
first date specified on page 1 by BARCLAY & )
MATHIESON LIMITED acting by: }

10-SEWIR-0-154870-24
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Director

In the presence of:
Witness signature
Wilness name
Witness address

Address: 4" Floor, 7/10 Chandos Street, London
WI1G 9DQ

Facsimile No: 020 7447 9001

THE INTRA GROUP LENDER

Executed as a decd, but not delivered until the )

first date specified on page 1 by MBM GROUP )

SERVICES LIMITED acting by: )
Director

In the presence of:
Witness signature
Witncss name
Witness address

Address: 4™ Floor, 7/10 Chandos Street, London
WIG DO

Facsimile No: 020 7447 9001

THE SECURITY OBLIGORS

Executed as a deed, but not delivered until the )
first date specified on page 1 by MBM GROUP )
SERVICES LIMITED acting by: )]

10-5190109-6:3 %8 20- 2
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Director

In the presence of:

Witness signature
-

Wilness name

Witness address

Address: 4% Floor, 7/10 Chandos Street, London
WI1G 9DQ

Facsimile No: 020 7447 9001

Executed as a deed, bul not delivered until the

first date specified on page 1 by CLYDESIDE
STEEL FABRICATIONS LIMITED acting

by:

Director

In the presence of:

Witness signature
-~

Witness name '

Witness address
y

Address: 4" Floor, 7/10 Chandos Street, London
WIG 9DQ

Facsimile No: 020 7447 9001

Execuled as a deed, but not delivered until the
first date specified on page | by BARCLAY &
MATHIESON LIMITED acting by:

Director

In the presence of:

Witness signature

Witness name

Witness address

1O S1901P-6- 3345 70- 24




Address: 4" Floor, 710 Chandos Streel, F.onden
WI1G 9O

Facsimile No: 020 7447 9001

THE SECURITY TRUSTEE

Execuled as a deed, but not delivered until the
first date specified on page 1 by <A}\
CAPITAL LIMITED acting by:

Director —¢
In the presence of*
Witncss signa!um/é
Wiilness name _C
Witness address

Address: 4™ Flaor, 7/10 Chandos Street, London
WIG IDQ

Facsimile No: 020 7447 9001

THE SHAREHOLDERS

Executed as a deed, but not delivered unti] the )
first datc specified on page { by BREAL )
CAPITAL LIMITED acling by

Director

|

In the presence of:

Wilncss signalurc,//é
4

Witness name
Witness address

Address: 4 Floor, 7/10 Chandos Street, London
WIG 9DQ

Facsimile No: 020 7447 9001

Executed as a deed, but not detivered until the )
first date specified on page I by ALCYON )
CAPITAL LIMITED acting by: )

121901 09-0- 3 14870- 24




Director

In the presence of:

Witness signature

Wilness name

Withess address

Address: 3 Morelondon Rivesside, London ST
2RE

Facsimile No: 0203 283 4001
Executed as a deed, but not delivered until the )
first date specified on page t hy MICHAEL )
ANTHONY WELDEN acting as a trustee of )
the Asheton Pension Scheme for an on behalf of
THE TRUSTEES OF THE ASHETON
PENSION SCHEME: -

Duly authorised signatory _

In the presence of:

Witness signature ==

Wilness name

Witness address

Address: Organon Pension  Trusiees Limited,
Kingsgate, Wellington Road North, Stockport, SK4 1L.W

Facsimile No: 0161 429 9675

Executed as a deed, but not delivered until the )
first date specified on page 1| by MBM GROUP ) /{
SERVICES LIMITED acting by: ) -
Director A
‘ ALWQ& x
Y
Address: 4" Floor, 7/10 Chandos Street, London
WI1G9DQ

Facsimile No: 020 7447 9001

LO-3190109-6°334370-24




xceuled as a deed, but not detivered uniil the )
first date specified on page 1 by BARCLAY & )
MATHILESON LIMITED acting by: )
Direclor
In the presence of:
Witness signature
Withess name

Witness address

Address: 4" Floor, 7/10 Chandos Street, London
Wi1G oD@

Facsimile No: 020 7447 9001
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