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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 & e e b b
( ) U 141 | scae4ss

A I 4 -

* Netidme Limited (the "Company")

Date of creation of the charge (mote 1)

1 September 2010

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

Bond and Floating Charge

Names of the persons entitled to the charge

Bank of Scotland plc

Shont particulars of all the property charged

The whole assets of the Company

icialyse (N2NRY
Presenter's name address and For offici

N

05/06/2013
COMPANIES HOUSE
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Names, and addresses of the persons who have executed the instrument of alteration (note 2)

Please do not
See Paper Apart A write in
this margin

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

Date(s) of execution of the instrument of alteration

See Paper Apart B

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

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

See Paper Apart C

Short particulars of any property released from the floating charge

N/A

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

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

See Paper Apart D
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'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

Signed \(X\M %N\ <

Cn beharﬁefs[company] [cha%g'é‘élﬂ

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

Date

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

3. A cenified 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 centification and where this is a body
corporate it must be signed by an officer of that body.

5. Afee of £13is payable to Companies House in respect of each register entry for a montgage 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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legibly, preferably
in black type, or
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Companies House
in respect of each
register entry for a
morigage or
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(See Note 5)
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Paper Apart

This is the paper apart referred to in the foregoing Form M466 (Scot) in relation to Netidme Limited

Part A
Names and addresses of the persons who have executed the instrument of alteration
Bank of Scetland plc, The Mound, Edinburgh, EH1 1YZ (the “Bank")

Netidme Limited, Nasmyth Building, Nasmyth Avenue, Scottish Enterprise Technology Park, East
Kilbride, Glasgow, G75 0QR (the “Company”)

Scottish Enterprise, Atrium Court, 50 Waterloo Street, Glasgow, G2 6HQ (“SE”)

Northern Edge Limited, The Aurora Building, 120 Bothwell Street, Glasgow, G2 7JS (“NEL"}

Part B

Dates of execution of the instrument of alteration
{1) Executed by the Bank on 29 May 2013;

{2) Executed by the Company on 3 May 2013;
(3) Executed by SE on 13 May 2013; and

(4} Executed by NEL on 3 May 2013.

Part C

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 Charge

During the Security Period, the Company shall not create or permit to subsist any security right over
any of its assets for all or part of the Subordinated Debt or any guarantee (or other assurance against
financial loss) for or in respect of all or any part of the Subordinated Debt, in either case cther than by
the security or guarantees conferred by the Subordinated Security Documents entered into on or
before the date of the Intercreditor Agreement.

Part D

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

The Bank and the Subordinated Creditors agree that the Bank Security Documents and the
Subordinated Security Documents shall rank as follows:-




(i) first, the Bank Floating Charge to the extent of the Bank Priority Debt;

(ii) upon satisfaction in full of the Bank Floating Charge, the Subordinated Floating Charges;

References

In this Paper Apart, references to the following shall have the following meanings ascribed to
them:

"Bank Priority Debt" means Bank Debt not exceeding £50,000 together with interest on that amount
and all commission, charges, fees, costs and expenses incurred in connection with it;

“Bank Debt” means all or any monies and liabilities which shall from time to time (and whether on or
at any time after demand) be due, owing or incurred in whatsoever manner to the Bank by the
Company, whether actually or contingently, solely or jointly and whether as principal or surety and
whether or not the Bank shall have been an original party to the relevant transaction, and including
interest, discount, commission and other lawful charges or expenses which the Bank may in the
course of its business charge or incur in respect of any of those matters or for keeping the Group
Companies’ accounts, and so that interest shall be computed and compounded according to the usual
Bank rates and practice as well after as before any demand made or decree obtained,

"Bank Floating Charge" means the bond and floating charge granted by the Company in form of
Bank created on 1% September 2010 and registered on 4" September 2010;

Bank Security Documents” means the Bank Floating Charge and all fixed and floating charges and
other security and all collateral or substituted securities for the time being hetd by The Bank and given
by the Company as security for the payment and/or discharge of the Bank Debt;

*Security Period" means the period from the date of the Intercreditor Agreement to the date on which
the Bank Debt is repaid in full and no commitment by The Bank to provide facilities to the Company
remains in effect;

“Subordinated Creditors” means SE and NEL;

"Subordinated Debt" means all present and future sums, liabilities and obligations (whether actual
and contingent, present or future) payable or owing by the Group Companies or any of them to the
Subardinated Creditors (or any of them} under the Subordinated Documents;

"Subordinated Documents" means the Subordinated Loan Agreements and the Subordinated
Security Documents;

"Subordinated Floating Charges" means each of; (i) the floating charge granted by the Company in
favour of Nerthern Edge Limited created on 30 January 2013 and registered on 14 February 2013,
and (ii} the floating charge granted by the Company in favour of Scottish Enterprise created on 30
January 2013 and registered on 14 February 2013 ;

"Subordinated Loan Agreements” means each of; (i) the facility agreement dated 30 January 2013
between the Company and Scottish Enterprise in terms of which Scottish Enterprise made a loan of
up to £50,000 to the Company; and (ii) the facility agreement between the Company and Northern
Edge Limited (registered number SC269495) dated 29 and 30 January 2013 in terms of which
Northern Edge Limited made a loan of up to £50,000 to the Company; and

"Suberdinated Security Documents” means the Subordinated Floating Charges and all collateral,
additional or substituted securities for the time being held by the Subordinated Creditors and given by
the Company as security for the payment and discharge of any part of the Subordinated Debt.
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INTER CREDITOR AGREEMENT

between
BANK OF SCOTLAND PLC
THE SUBORDINATED CREDITORS
and

NETIDME LTD
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IMPORTANT NOTICE: We recommend that you consult your solicitor or other
independent legal adviser before executing this document.

INTERCREDITOR AGREEMENT
This INTERCREDITOR AGREEMENT is entered into between:

{1 BANK OF SCOTLAND PLC (Company Number $C327000) having its registered
office at The Mound, Edinburgh EH1 1YZ ("BoS").

(2) NETIDME LIMITED (Company No.SC269495) having its registered office at Nasmyth
Building, Nasmyth Avenue, Scottish Enterprise Technology Park, East Kilbride,
Glasgow, G75 0QR (the "Company");

(3) THE PERSONS listed in Part 1 of the Schedule (the "Subordinated Creditors").
NOW IT IS AGREED as follows:-
1. Purpose of this Agreement

1.1. In consideration of BoS entering into the BoS Documents, the Subordinated
Creditors agree 1o regulate their rights under the Subordinated Documents as
set out in this Agreement.

1.2 The Company enters into this Agreement to acknowledge and agree the
arrangements between itself, BoS and the Subordinated Creditors and none
of the undertakings given in this Agreement are given to or enforceable by
the Company..

2. Ranking of Debt

21, BoS and each of the Subordinated Creditors hereby agree, and the Company
acknowledges, that the BoS Priority Debt shall rank for all purposes and at all
times ahead of the Subordinated Debt.

3. Ranking of Security

3.1. BoS and the Subordinated Creditors agree and the Company acknowledges
that the BoS Security Documents and the Subordinated Security Documents
shall rank as follows:-

3.1.1.  the BoS Floating Charge shalt rank first to the extent of the BoS
Priority Debt;

3.1.2. upon the satisfaction in full of the BoS Floating Charge, the
Subordinated Floating Charges,

3.2 If BoS agrees to release any of the Company's assets from the security
conferred by the BoS Security Documents, the Subordinated Creditors will
promptly execute each such release and each other necessary document to
permit those assets to be held by the Company or any acquirer from it free
from the security conferred by the Subordinated Security Documents,

3.3 The Subordinated Creditors agree that during the Security Period documents
of title to the property and assets charged by the Subordinated Security
Documents shall be held by BoS and may be dealt with by BoS without
reference to or consent of the Subordinated Creditors. BoS agrees to deliver
all such documents to the Subordinated Creditors or other person entitled to
them at the end of the Security Period.

Live: 13018815 v 5



3.4.

3.5.

3.6.

3.7.

Subject to the provisions of this Agreement, the BoS Security Documents and
the Subordinated Security Documents shall rank as continuing security for
the payment and discharge of all the liabilities and cbligations the payment
and/or discharge of which are thereby secured and shall not be affected by
any fluctuation in the moneys, obligations and fiabilities from time to time due,
owing or incurred to BoS or by the existence at any time of a credit balance
on any current or other account of the Company with BoS.

Moneys received by any administrator, administrative receiver, receiver
and/or manager appointed under the BoS Security Documents or from
realisation of the security and guarantees conferred by the BoS Security
Documents or otherwise shall be applied in the order set out in clause 13 of
this Agreement.

Each of BoS and the Subordinated Creditors hereby consent to the creation
of the security and guarantees conferred by the BoS Security Documents and
the Subordinated Security Documents.

The Subordinated Creditors will not in any circumstances be subrogated to
any of the rights of BoS (whether by way of security, guarantee or otherwise)
under the Bo3 Documents.

4. Undertakings of the Company

During the Security Period, the Company will not (and the Subordinated Creditors will
not require the Company to):-

4.1.

4.2.

4.3.

4.4,

4.5,

4.6.

create or permit to subsist any Security Right over any of its assets for all or
part of the Subordinated Debt or any guarantee {(or other assurance against
financial loss) for or in respect of all or any part of the Subordinated Debt, in
either case other than by the security or guarantees conferred by the
Subordinated Security Documents entered into on or before the date of this
Agreement;

pay, repay, prepay, redeem, purchase or otherwise discharge or release any
of the Subordinated Debt, other than in respect of any Permitted Payments in
accordance with the terms of clause 6;

amend any of the terms of the Subordinated Documents, save fo the extent
expressly permitted by the BoS Documents;

discharge any of the Subordinated Debt by set-off or any right of combination
of accounts save only to the extent it may be required to do so or if the same
occurs automatically by operation of law (but not, in either case, by reason of
any contract or agreement);

give any financial support to any person to enable it to do any of the things
referred to in clause 4,1 to 4.4 {inclusive) above; or

take or omit to take any action whereby the ranking and/or subordination
arrangements provided for herein in relation to the Subordinated Debt or any
part thereof may be impaired or adversely affected.

5. Undertakings of Subordinated Creditors

51.

00000211.DOC

During the Security Period no Subordinated Creditor will:-
51.1. demand or (except in respect of any Permitted Payment in

accordance with the terms of clause 6) accept payment, repayment,
prepayment or any distribution in respect of, or on account of, any
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Subordinated Debt in cash or in kind cr accelerate, declare payable
on demand or enforce by execution or otherwise any principal,
interest, cost or other sums in respect of the Subordinated Debt or
part thereof;

5.1.2. exercise any right of set-off, combination of accounts or lien or
exercise or accept any transfer of rights, property or assets from the
Company (or any other source) in satisfaction of the Subordinated
Debt or part therecf,

5.1.3. claim or rank as a creditor in the insolvency, winding-up, bankruptey
or liquidation of the Company, cther than in accordance with clause
9;

5.1.4. take, receive or permit to subsist any Security Right or any guarantee
(or other assurance against financial loss) for, or in respect of, any
Suberdinated Debt, other than in terms of the Subordinated Security
Documents entered into on or before the date of this Agreement;

5.1.5. amend, vary, waive or release any provision of the Subordinated
Documents in any way which, in the opinion of BoS, is likely to have
an adverse effect upon the interests of BeS under the BoS
Documents;

5.1.6. sell, transfer or otherwise dispose of any of the Subordinated Debt,
other than in accordance with clause 15.4;

5.1.7. take any Enforcement Action involving the Company, other than in
terms of clause 7,

5.1.8. take or omit to take any action whereby the ranking and/or
subordination arrangements provided for herein in relation to the
Subordinated Debt or any part thereof may be impaired or adversely
affected.

5.2. During the Security Period, each Subordinated Creditor undertakes to BoS
that it shall comply with its obligations under this Agreement and (subject to
such obligations) the Subordinated Documents.

6. Permitted Payments

6.1. The Company may pay interest (but not any element of principal) on the
principal amount of the Subordinated Debt if the conditions set out in clause
6.2 are satisfied.

6.2, The conditions to a payment of interest by the Company under clause 6.1 are
that:-

6.2.1. no Default has occurred and is continuing or would occur as a result
of making the proposed payment;

6.2.2. the Company has delivered to BoS the financial information required
to be delivered in terms of the BoS Facility Letter prior to the date of
payment of such interest;

6.2.3. the relevant payment is made no earlier than 15 Business Days or
later than 30 Business Days after the date that all the documents
referred to in clause 6.2.2 are delivered to BoS:

6.2.4. the documents delivered in terms of clause 6.2.2 demonstrate that
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6.3.

6.4.

6.5.

the Borrower is in compliance with the terms of the BoS Facility
Letter on the basis that the relevant payment is assumed to have
been paid on the last test date occurring prior to the date of the
relevant payment and all necessary adjustments are made to the
relevant accounts to reflect this assumption.

The Company may pay all fees and expenses which are payable in
accordance with the provisions of the Subordinated Documents.

The Company may convert the Subordinated Debt into equity shares in the
Company pursuant to clause 6 of the Subordinated Loan Agreements,
provided it gives the Bank no less than 5 Business Days prier notice of such
conversion.

A partial payment to a Subordinated Creditor may be made if and to the
extent that such partial payment complies with the conditions set out in
clause 6.2 above.

7. Permitted Enforcement

7.1.

7.2,

Subject to clause 7.2 below, no Subordinated Creditor may take any
Enforcement Action prior to the end of the Security Period without the prior
written consent of BoS.

The restriction in clause 7.1 will not apply to any of the Subordinated
Creditors if:-

7.2.1. BoS has enforced the security conferred by the BoS Security
Documents (or any of them) other than by the exercise by BoS of any
set-off or similar rights; or

7.2.2. a court makes a winding-up order or an order for the dissolution or
liquidation of the Company or a liquidator or an administrator or
equivalent is appointed to the Company, other than in any such case
as a result of action taken by (or on behalf of) all or any of the
Subordinated Creditors; or

7.2.3. BoS demands payment of or declares payable all or any part of the
BoS Debt owed to it (other than any part of the BoS Debt repayable
on demand).

8. Release of Security and Consents

8.1.

8.2.

00000214.DOC

if, during the Security Period, any assets of the Company are being sold
pursuant to a power of sale or otherwise in terms of the BoS Security
Documents at a time when a Default is continuing, each of the Subordinated
Creditors shall on the written request of BoS (in favour of BoS and the
Company) provide a consent in writing to the sale and release of the assets
which are the subject of the sale from any security constituted by the
Subordinated Documents.

If, during the Security Period, BoS has agreed any amendment, caonsent,
approval or waiver with or in connection with the BoS Documents, such
amendment, consent, approval or waiver shall be binding on the
Subordinated Creditors and each Subordinated Creditor shall be deemed to
have done the same and to have made an equivalent or equal amendment,
consent, approval or waiver under, of or in respect of, the Subordinated
Documents.
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8.3.

8.4.

Each of the Subordinated Creditors hereby undertakes to do such things and
execute all such documents as BoS may reasonably require to give effect to
clauses 8.1 and/or 8.2.

Nothing in clauses 8.1 or 8.2 shall result in the reduction in the amount of the
Subordinated Debt or in any delay or postponement of the payment of all or
any part of the Subordinated Debt.

9. Subordination on Insolvency

9.1.

(a)

(b)

9.2.

9.3.

9.4.

If an Insolvency Event occurs in respect of the Company during the Security
Period then:-

the Subordinated Debt will be postponed and subordinated to the BoS Priority
Debt and {if required by BoS but not otherwise) each of the Subordinated
Creditors will file any proof or other claim necessary for the recovery of the
Subordinated Debt;

any payment or distribution of any kind or character and all and any rights in
respect of such payment or distribution, whether in cash, securities or other
property, which is payable or deliverable upon ar with respect to ail or part of
the Subordinated Debt by a liquidator, administrator, administrative receiver
or receiver (or equivalent) of the Company or its estate made or paid to or
received by any of the Subordinated Creditors or to which any of the
Subordinated Creditors are entitled, will be held in trust by its recipient for
BoS and will immediately be paid or, transferred or assigned to BoS for
application in the order set out in clause 13 of this Agreement; and

if the trust referred to in sub-clause (b) above fails or cannot be given effect
to, each Subordinated Creditor (and any agent or trustee on their behalf)
receiving any such payment or distribution will pay an amount equal to such
payment or distribution to BoS for application in the order set out in clause 13
of this Agreement.

Each of the Subordinated Creditors hereby irrevocably authorises BoS to
dermand, sue and prove for, collect and receive every payment or distribution
referred to in clause 9.1 and discharge liability therefor and to file claims and
take such other proceedings, in the name of BoS or in the name of the
relevant Subordinated Creditor or otherwise, as BoS may deem necessary or
advisable for the enforcement of this Agreement.

Each of the Subordinated Creditors will execute and deliver to BoS such
powers of attorney, assignments or other instruments as may be requested
by BoS 10 enable BoS to enforce any claims upon or with respect to all or part
of the Subordinated Debt, and to collect and receive any payments or
distributions which may be payable or deliverable at any time upon or with
respect to all or part of the Subordinated Debt.

The liquidator or other insolvency representative or trustee of the Company
or its estate is hereby authorised by the Subordinated Creditors to apply any
assets or monies received by him in accordance with the terms of this
Agreement.

10. Contravention

10.1.
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If at any time prior to the expiry of the Security Period:-
10.1.1. any Subordinated Creditor receives or recovers a payment or

distribution of any kind whatsoever in respect of or on account of any
Subordinated Debt (other than in accordance with the terms of clause
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1.

12.

6).

10.1.2. any Subordinated Creditor receives or recovers any proceeds
pursuant to any Enforcement Action;

10.1.3. the Company makes any payment or distribution of any kind
whatsoever in respect of, or on account of the purchase or other
acquisition of, any Subordinated Debt (cther than in terms of clause
6);

10.1.4. all or any of the Subordinated Debt is discharged by set-off,
combination of accounts or otherwise;

the recipient or beneficiary of such payment, distribution, set-off or combination will
promptly pay all such amecunts or distributions to BoS for application in the order set
out in clause 13 of this Agreement after deducting the costs, liabilities and expenses
(if any) reascnably incured in recovering or receiving such payment or distribution
and, pending such payment, will hold these amounts and distributions on trust (or
otherwise separated from its assets) and on behalf of BoS.

10.2. The Subordinated Debt will, as between the relevant Company and the
Subordinated Creditor, be deemed not to have been reduced or discharged
to the extent of any payment or distribution to BoS under clause 10.1.

New Money

11.1. Each of the Subordinated Creditors agrees that the BoS Debt may be
refinanced and/or that its terms may be amended and that any amounts
borrowed or obligations incurred by the Company in refinancing the BoS Debt
(whether or not the amount of such BoS Debt is greater than the amount
made available at the date of this Agreement) will be BoS Debt within the
meaning of this Agreement and will rank in priority to the Subordinated Debt
on substantially the terms set out in this Agreement. Without limit to the
generality of the foregoing, all amounts made available by BoS to the
Company from time to time by way of working capital {howsoever described)
will be BoS Debt within the meaning of this Agreement, whether made
available in terms of the BoS Facility Letter or otherwise.

11.2. Each of the Subordinated Creditors agrees that BoS may, at its discretion,
make further advances to the Company and each such advance will be
deemed to constitute BoS Debt for the purposes of this Agreement.

Waiver of Defences

12.1. The subordination effected or intended to be effected by this Agreement and
the obligations of the Subordinated Creditors under it shall not be affected by
any act, omission or circumstances which but for this provision might operate
to release any of the Subordinated Creditors from their obligations or affect
such obligations or such subordination including, without limitation and
whether or not known to the Subordinated Creditors or any other person:-

12.1.1. any fime, indulgence or waiver granted to, or composition with the
Company or any other person;

12.1.2. the taking, vanation, compromise, renewal or release of, or refusal or
neglect to perfect or enforce, any rights, remedies or securities
against or granted by the Company or any other person;

12.1.3. any unenforceability, illegality, invalidity or frustration of any
obligation of the Company under the BoS Documents or of any other
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12.2.

12.3.

person under any other document;

12.1.4. any amendment to or variation of the terms of the BoS Documents
or any other document;

12.1.5. any postponement, discharge, reduction, non-provability or other
similar circumstance affecting any obligation of the Company under
any Bo3 Document resulting from any insolvency, liquidation or
dissolution proceedings or from any law or regulation.

This Agreement shall apply in respect of the BoS Debt irrespective of any
intermediate payment of any of the BoS Debt and shall apply to the ultimate
balance of the BoS Debt.

Notwithstanding any of the provisions of this Agreement postponing,
subordinating or delaying the payment of all or any of the Subordinated Debt,
such Subordinated Debt shall as between the Company and the relevant
Subordinated Creditor remain owing or due and payable in accordance with
the terms of the Subordinated Documents.

13. Application of Monies

13.1.

13.2.

13.3.

13.4,

All monies received by BoS under or by virtue of the BoS Security
Documents following enforcement thereof shall be applied, subject to the
claims of any creditors ranking in priority to or pari passu with the claims of
BoS hereunder, in the following order:-

13.1.1. in or towards payment of all costs, charges and expenses of or
incidental to the enforcement of the BoS Security Documents;

13.1.2. in or towards satisfaction of the BoS Debt in such order as BoS may
from time to time require; and

13.1.3. any surplus shall be paid to the Company {(or any other person)
entitled to such surplus.

The Company and BoS hereby agree that nothing contained in this
Agreement shall limit the right of BoS, if and for so long as BoS (in its
discretion) shall consider it appropriate, to place all or any money arising from
the enforcement of the BoS Security Documents into a suspense account,
without any obligation to apply the same or any part of such money in or
towards the discharge of any of the Bo$ Debt.

Any amount received hereunder by BoS in a currency other than that in which
the BoS Debt is dencminated and payable shall be converted into Sterling at
such rate of exchange as on the date of payment and in such market as is
determined by BoS to be appropriate for such conversion. The Company
shall pay the costs of such conversion and nothing in this Agreement shall
entitle the Company to pay the BoS Debt in a currency other than Sterling.

BoS may apply any monies received by it to any liability in respect of the BoS
Debt in such order or manner as it may determine.

14. Assignation and Transfer

14.1.

14.2.

00000211.DCC

This Agreement shall enure to and be binding on the permitted successors
and assignees of the parties to this agreement.

The Company will not assign, transfer or otherwise dispose of all or any of its
rights, obligations or benefits under this Agreement.
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14.3.

14.4,

14.5,

BeS shall be entitied to assign, transfer, securitise or otherwise dispose of the
whole or any part of the benefit of this Agreement to any person in any
manner that it sees fit to whom all or a corresponding part of its rights and
benefits and, where applicable, obligations under any BoS Document are
assigned, transferred, securitised or otherwise disposed of in accordance
with the provisions of them.

BoS will be entitled to disclose to its advisors and to any prospective or actual
assignee, any party to a securitisation, transferee or participant, any other
member of the BoS Group, its auditors, advisors or applicable regulatory
authority, any rating agency, or any other person or entity who enters or
propose to enter into any transaction as referred to in this clause 15 with BoS
in relation to the BoS Documents (in each case, together with their
professional advisors) all information, including any confidential information,
financial information and any other information give to BoS in relaticn to this
Agreement.

Each of the Subordinated Creditors hereby undertakes to BoS that it shall not
selt, transfer or otherwise dispose of all or any part of its Subordinated Debt
to any person unless such purchaser or transferee of any of the Subordinated
Debt enters into an Accession Agreement at or prior to the completion of
such sale or transfer.

15, Miscellaneous

15.1.

15.2.

15.3.

15.4.

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

No failure to exercise, nor delay in exercising, any right or remedy under this
Agreement by BoS will operate as a waiver of such rights and remedies, nor
will any single or partial exercise of any other 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 Agreement are cumulative and are not
exclusive of any rights or remedies provided by law.

During the Security Period, BoS and each of the Subordinated Creditors may
disclose to each other information concerning the Company and its affairs in
such manner and to such extent as BoS and the Subordinated Creditors may
wish and the Company consents to such disclosure.

If there is any conflict between the terms of this Agreement and the
Subordinated Documents, this Agreement shall prevail.

16. Amendment

This Agreement shalt not be varied or amended in any way except in writing signed
by each of the Subordinated Creditors, the Company and BoS.

17. Instrument of Alteration

17.1.

17.2.

00000211.D0C

The parties acknowledge and agree that this Agreement is an instrument of
alteration in terms of Section 466 of the Companies Act 1985.

Each of the Subordinated Creditors confirms and undertakes to BoS that it

will within 21 days of the date of this Agreement register the required details
of this Agreement at Companies House in order for this Agreement to
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constitute a valid instrument of alteration in respect of the Subordinated
Floating Charges.

18, Power of Attorney

The Company and Subordinated Creditor irrevocably appoints BoS as its attorney to
do anything which such person has authorised BoS to do under this Agreement or
which such person is required to do under this Agreement but has failed to do for a
period of five Business Days after receiving notice from BoS requiring it to do so.

19. Notices

19.1.  Any communication to be made under or in connection with this Agreement
shall be made in writing and, unless otherwise stated, may be made by fax or
letter.

19.2. The address and fax number (and the department or officer, if any, for whose
attention the communication is to be made) of each party for any
communication or doecument to be made or delivered under or in connection
with this Agreement is that identified with its name below or any substitute
address, fax number or department or officer as the party may notify to the
other parties by not less than five Business Days' notice.

19.2. Any communication made or document made or delivered by one person to
another under or in connection with this Agreement will only be effective:-

(a) if by way of fax, when received in legible form; or

(b} if by way of letter, when it has been delivered to the relevant address or three
Business Days after being deposited in the post postage prepaid in an
envelope addressed to it at that address,

19.4. and, if a particular department or officer is specified as part of the address
details set out below, if addressed to that department or officer.

19.5.  Any communication or document to be made or delivered to BoS will be
effective only when actually received by BoS and then only if it is expressly
marked for the attention of the department or officer identified with BoS'
signature below (or any substitute department or officer as BoS shall specify
for this purpose). Any communication or document made or delivered to the
Company in accordance with this clause will be deemed to have been made
or delivered to the Company.
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20. Governing Law
This Agreement shall be governed by and construed according to Scots law.

IN WITNESS WHEREOF these presents consist of this and the preceding 9 pages together
with the schedule in three parts as executed as follows.

For and on behalf of Bank of Scotland plc

NALAL O bnthe X7 dayof MY 2013

Authorised Signatory

Full Name in Capitals

........ k W MR.AZ .. Authefised-Sighatory/Witness
o7 '
............. ﬁ/\‘cﬁf""’b Witness Full Name

For and on behalf of NetldMe Ltd

At Glasno~ onthe "N day of M~ 2013

Do lbe o

Director

SPNAK e, MoFEAT. . Full Name in Capitals
\ba‘/\"&- \‘(QbQ/Q <....... Director/Witness

\R.C mﬁenbﬁ W address

lonzca., Q663NN
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For and on behalf of Northern Edge Limited

At Quagge  onthe 3-A  dayof Mo 2013
Q/;\..‘ ..... Director

Srenmer QG‘@E&T‘SDN ~Full Name in Capitals

. \jDO{ nAL L(be-Q ......... Director/Witness
..QQ&M e Haee Witness Full Name

lgc"t@ ¢(’l(f.30!— %\’/ﬂ Address

00000211.DOC
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Sealed with the common seal and executed for
and on behalf of Scottish Enterprise by

Fowa. HeCopiiano..

an authorised signatory %WMN ...........
Authorised Signatory, for
at .GMSGQ.L#‘.. Scottish Enterprise

TH
onthe . 1311 day of ./ a7 2013
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This is the Schedule in three parts referred to in the preceding Inter Creditor
Agreement dated 2013 between NetldMe Ltd, Bank of Scotland plc, Scottish
Enterprise and Northern Edge Limited.
THE SCHEDULE
THE SCHEDULE
PART 1

Subordinated Creditors

1. SCOTTISH ENTERPRISE established by the Enterprise and New Towns (Scotland)
Act 1990 and having its principal place of business at Atrium Court, 50 Wateroo
Street, Glasgow, G2 6HQ (“Scottish Enterprise”).

2. NORTHERN EDGE LIMITED {Company No. SC208039) having its registered office

at The Aurora Building, 120 Bothwell Street, Glasgow, G2 7JS (*Northern Edge
Limited"™).
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THE SCHEDULE
PART 2

Accession Agreement

This Agreement is made

BY: [ lof( ] (the "Acceding Party") in favour of BANK OF
SCOTLAND PLC

and is SUPPLEMENTAL to an inter creditor agreement (the "Inter Creditor Agreement”)
dated @ 2013 and made between (1) the Company (as defined therein), (2} the
Subordinated Creditors (as defined) therein and {3} Bank of Scotland plc.

NOWIT IS AGREED AS FOLLOWS

1. Words and expressions defined in the Inter Creditor Agreement shall have the same
meaning in this Agreement.

2. The Acceding Party confirms it has been supplied with a copy of the Inter Creditor
Agreement and that [ 1 {the "Transferor") has agreed 1o transfer to it [the
Suberdinated Debt] detailed in the Schedule to this Agreement.

3. The Acceding Party undertakes to BoS for the benefit of BoS (including its respective
assignees, transferees and successors in title) to be bound by all the terms of the
Inter Creditor Agreement capable of applying to it to the intent and effect that the
Acceding Party shall be a party to the Inter Creditor Agreement with effect from the
date of this Agreement.

4, This Agreement shall be govemed by and construed according to Scots law.

IN WITNESS WHEREOF [Insert wording}

THE SCHEDULE
[Details of Subordinated Deht]

[Insert execution provisions)
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THE SCHEDULE
PART 3

Definitions and interpretation

Definitions

In this Agreement, unless the context otherwise requires, the following expressions
have the following meanings:-

"Accession Agreement” means an accession agreement in favour of BoS
substantially in the form set out in Part 3 of the Schedule (or in such other form as
BoS shall approve in writing);

"BoS Debt" means all or any monies and liabilites which shail from time to time (and
whether on or at any time after demand) be due, owing or incurred in whatsoever
manner to BoS by the Company, whether actually or contingently, solely or jointly and
whether as principal or surety and whether or not BoS shall have been an original
party to the relevant transaction, and including interest, discount, commission and
other lawful charges or expenses which BoS may in the course of its business charge
or incur in respect of any of those matters or for keeping the Group Companies'
accounts, and so that interest shall be computed and compounded according to the
usual BoS rates and practice as well after as before any demand made or decree
obtained;

"BoS Documents" means the BoS Facility Letter entered into between BoS and the
Company and the BoS Security Documents;

"BoS Facility Letter” means the facility letter dated 5 March 2013 from BoS to the
Company in relation to the working capital facilities of £50,000 provided by BoS (as
amended, restated, supplemented, novated or replaced from time to time)

"BoS Floating Charge" means the bond and fioating charge granted by the
Company in form of BoS created on 1% September 2010 and registered on 4™
September 2010;

"BoS Priority Debt' means BoS Debt not exceeding £50,000 together with interest
on that amount and all commission, charges, fees, costs and expenses incurred in
connection with it;

"BoS Security Documents” means the BoS Floating Charge; and all fixed and
floating charges and other security and all collateral or substituted securities for the
time being held by BoS and given by the Company (or any of them) as security for
the payment and/or discharge of the BoS Debt;

"Default” means any Event of Default or Potential Event of Default;

"Enforcement Action" means any action whatsoever to:

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

Subordinated Debt;

(b} recover all or any part of the Subordinated Debt (including, without limitation,
by exercising any right of set-off or combination of accounts);
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(c) exercise or enforce any security right or rights against guarantors or 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 Subordinated Debt (including,
without limitation, under the Subordinated Security Documents);

(d) petition for (or take any other steps or action which may lead to) an
insalvency Eventin relation to the Company;

{e) commence legal proceedings against the Company;
"Insolvency Event" means:

(a) any application, notice, resolution or order is made, passed or given for or in
connection with the winding up, liquidation, dissolution, administration or
reorganisation of the Company;

(b) the Company becomes subject to any insolvency, reorganisation,
receivership (whether relating to all or some only of its assets), liquidation,
dissolution or other similar proceedings, whether voluntary or involuntary and
whether or not involving insolvency;

{c} the Company assigns all or any of its assets for the benefit of its creditors
generally (or any class thereof) or enters into any composition or
arrangement with its creditors generaily or any arrangement is ordered or
declared by a court of competent jurisdiction whereby all or any of its affairs
and/or assets are submitted to the control of, or are protected from, its
creditors;

(d) the Company becomes subject to any distribution of its assets in
consequence of insolvency, reorganisation, liquidation, dissolution or
administration; or

{e) any event analogous to any of the foregoing shall occur in relation to the
Company or any of its assets in any jurisdiction;

"Permitted Payments" means the payments in respect of the Subordinated Debt
which may be paid by the Company in accordance with Clause 6 hereof;

"Security Period” means the period from the date of this Agreement to the date on
which the BoS Debt is repaid in full and no commitment by BoS to provide facilities to
the Company remains in effect;

"Subordinated Debt” means all present and future sums, liabiliies and obligations
{(whether actual and contingent, present or future) payable or owing by the Group
Companies or any of them to the Subordinated Creditors (or any of them) under the
Subordinated Documents;

"Subordinated Documents" means the Subordinated Loan Agreements and the
Subordinated Security Documents;

"Subordinated Floating Charges” means each of: (i} the floating charge granted by
the Company in favour of Northern Edge Limited created on 30 January 2013 and
registered on 14 February 2013; and (i) the floating charge granted by the Company
in favour of Scottish Enterprise created on 30 January 2013 and registered on 14
February 2013 ;

"Subordinated Loan Agreements” means each of; (i) the facility agreement dated
30 January 2013 between the Company and Scoftish Enterprise in terms of which
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Scottish Enterprise made a loan of up to £50,000 to the Company; and (ii) the facility
agreement between the Company and Northern Edge Limited (registered number
SC269495} dated 29 and 30 January 2013 in terms of which Northern Edge Limited
made a loan of up to £50,000 to the Company; and

"Subordinated Security Documents” means the Subordinated Floating Charges
and all collateral, additional or substituted securities for the time being held by the
Subordinated Creditors and given by the Company as security for the payment and
discharge of any part of the Subordinated Debt.

interpretation

In this Agreement, unless a contrary intention appears:-

a reference to statutes, statutory provisions and other legislation shall include all
amendments, substitutions, modifications and re-enactments for the time being in

force and shall include any orders, regulations, instruments or other subordinate
legistation made under the relevant legislation;

(b) a reference to "control” of any company shall be interpreted in accordance with
Section 995 of the Income Tax Act 2007;

{c) a reference to "including™ shall not be construed as limifing the generality of the words
preceding it;

(d) a reference to this Agreement shall include the Schedules;

(e) any term or phrase defined in the Companies Act 2006 (as amended from time to
time) shall bear the same meaning in this Agreement;

() words importing the singular shall include the plural and vice versa and words
dencting any gender shall include all genders;

(9) a reference to this Agreement and to any provisions of it or to any other document
referred to in this Agreement shall be construed as references to it in force for the
time being as amended, varied, supplemented, restated, substituted or novated from
time to time;

(h) a reference to any person is to be construed to include references to a corporation,
firm, company, partnership, joint venture, unincorporated body of persons, individual
or any state or agency of a state, whether or not a separate legal entity;

0] a reference to any person is to be construed to include that person’s assignees or
transferees or successors in title, whether direct or indirect;

() clause headings are for ease of reference only and are not to affect the interpretation
of this Agreement;

(K} any reference to all or any of the Subardinated Creditors includes any agent or
trustee (howsoever described) holding any Security Rights or other rights for or on
behalf of all or any of such Subordinated Creditors:

)] words and expressions defined in the BoS Facility Lefter shall bear the same
meanings when used in this Agreement.
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