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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 cfficial use Company number
(Address overleaf - Note 6) e ek Sl

1 ol | sc2s3er

| IR K i |

Name of company

* Malcolm Properties (Holdings) Limited

Date of creation of the charge (note 1)

18 February 2015

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

Floating charge

Names of the persons entitled to the charge

Pramerica Real Estate Capital IV S.ar.l.

Short particutars of all the property charged

The whole of the property (including uncalled capital) which is or may be from time to time comprised in
the property and undertaking of the Barrower.

Capitalised terms appearing in this Form 466 and papers apart and not otherwise defined shall have
the meanings ascribed to them under the heading “DEFINED TERMS” in Paper Apart Two.

Presenter's name address and For official _”59 (02/06) I
reference (if any): Charges Section Post room
BJM.KMCK.PRA40.2 o
Brodies LLP =
15 Atholl Crescent, Edinburgh g
EH3 8HA a *S41YTBN®
Sl scT 250212015 425
COMPANIES HOUSE




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

SEE PAPER APART ONE

Date(s) of execution of the instrument of alteration

4, 10 and 16 February 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

N/A

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 TWOQO




-

" Continuation of the statement of the provisions, if any, imposed by the instrument of alteration varying or ctherwise Please do not

requlating the order of the ranking of the fleating charge in refation to fixed securities or to other fioating charges wrile in

this margin
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A fee is payable to
Companies House

. —. in respect of each
A A EWJBEU ™A register entry for a
Signed / R s Date 2° February 2015 morigage or
charge.
On behalf of feempary] [chargee]] {See Note 5}
Notes
1. A description of the instrument e.g. “Instrument of Charge” “Debenture” etc as the case may be, should be given. [ delete as
For the date of creation of a charge see section 410(5) of the Companies Act. appropriate
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. Acertified 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 cerified copy must be signed by or on behalf of the persan 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 Page 4
DX 235 Edinburgh or LP - 4 Edinburgh 2




Ranking Agreement

PAPER APART TO FORM 466 IN RESPECT OF
MALCOLM PROPERTIES (HOLDINGS) LIMITED

{COMPANY NUMBER SC283167)

PAPER APART ONE
Names, and addresses of the persons who have executed the instrument of alteration

HSBC Bank plc (Company Number: 00014259) having its registered office at 8 Canada Square, London
E14 5EQ (the "Senior Lender");

Pramerica Real Estate Capital IV 8. & r. |, a private limited liability company registered in the Grand
Duchy of Luxembourg and having a place of business at 2, Boulevard de la Foire, L-1528, Grand Duchy of
Luxembourg (the "Mezzanine Lender");

Malcolm Properties (Holdings) Limited (Company Number: SC283167) having its registered office at
Brockfield House, 2 Burnbrae Drive, Linwood, Paisley PA3 3BU (the "Borrower"); and

Malcolm Properties Limited (Company Number: 00176197) having its registered office at Unit B,
Haydock Cross Industrial Estate, Kilbuck Lane, St Helens, Merseyside WA11 9UX (the "Guarantor").
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PAPER APART TWO

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

1. Notwithstanding the respective dates of creation or registration of the Securiliesr?)r\any of them or any
provisions as to ranking contained in any of the Securities, the Securities and any sums secured thereby
shall rank in the following order of priorities:-

In respect of the Securities granted by the Borrower:

1.1 (First) The Senior Lender's Standard Security (and ali sums secured or to be secured thereby) on the
Borrower Property thereby secured and on the rents thereof and on the proceeds thereof or any part
thereof in the event of a sale of the same to the extent of all sums secured or to be secured thereby;

1.2 (Second) The Senior Lender's Floating Charge (and all sums secured or to be secured thereby) on the
property and undertaking thereby secured and on the proceeds thereof or any part thereof in the event of a
sale of the same to the extent of all sums secured or to be secured thereby (after deduction of sums
recovered or to be recovered under clause 1.1);

1.3 (Third) The Mezzanine Lender's Standard Security (and all sums secured or to be secured thereby) on
the Borrower Property thereby secured and on the rents thereof and on the proceeds thereof or any part
thereof in the event of a sale of the same;

1.4 {(Fourth} The Mezzanine Lender's Floating Charge (and all sums secured or t0 be secured thereby) on
the property and undertaking thereby secured and on the proceeds thereof or any part thereof in the event
of a sale of the same.

DEFINED TERMS

Capitalised terms appearing in this Form 466 and paper aparts and not otherwise defined shall have the

following meanings:

"Borrower Property” means ALL and WHOLE the subjects on the north east side of Burnbrae Drive,
Paisley being 4.4 hectares in measurement on the Ordnance Map and registered in the Land Register of
Scotland under Title Number REN124458.

"Debtors” means the Borrower and the Guarantor.

"Guarantor Properties” means:
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a) ALL and WHOLE the subjects known as Block 20, Newhouse Industrial Estate, Newhouse,
Motherwell ML1 SRX, being the subjects registered in the Land Register of Scotland under
title number LAN114753;

b} ALL and WHOLE the subjects lying to the west of Mary Street, Johnstone, being the whole
subjects registered in the Land Register of Scotland under Title Number REN38836;

¢) (i} ALL and WHOLE the subjects at Tillyflats Yard, Laurieston Road, Grangemouth, FK3
8XT registered in the Land Register of Scotland under title number STG10079; and (i) All
and WHOLE the subjects on the north east side of Laurieston Road, Grangemouth
registered in the Land Register of Scotland under title number STG28737;

d) ALL and WHOLE the subjects at Mary Street registered in the Land Register of Scotland
under Title Number REN110167.

"Mezzanine Facility Agreement” means the facility agreement between, amongst others, the Mezzanine
Lender, the Borrower and the Guarantor dated 18 February 2015.

"Mezzanine Lender's Floating Charge" means the floating charge granted by the Borrower in favour of
the Mezzanine Lender over the whole of the Borrower's property and undertaking, present and future, in
security of all sums due or to become due from time to time by the Borrower to the Mezzanine Lender
under the Finance Documents (as that term is defined under the Mezzanine Facility Agreement), dated 16
February 2015, delivered on 18 February 2015 and to be registered with the Registrar of Companies in
Scotland.

"Mezzanine Lender's Standard Securities” means the standard securities granted by the Debtors in
favour of the Mezzanine Lender over each Property in security of all sums due or to become due from time
to time by the Debtors to the Mezzanine Lender under the Finance Documents (as that term is defined
under the Mezzanine Facility Agreement) dated 18 February 2015 and to be registered in the Land
Register of Scotland.

"Mezzanine Security Documents" means the Mezzanine Lender's Floating Charge and the Mezzanine

Lender's Standard Securities.

“Properties” means the Borrower Properties and the Guarantor Properties, and "Property” shall mean any
of them.

"Securities” means the Senior Security Documents and the Mezzanine Security Documents.

"Senior Facility Agreement” means the facility agreement between, amongst others, the Senior Lender,
the Borrower and the Guarantor dated 18 February 2015.

"Senior Security Documents” means the Senior Lender's Floating Charge, the Senior Lender's

Guarantor Floating Charge and the Senior Lender's Standard Securities.
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"Senior Lender's Floating Charge” means the floating charge granted by the Borrower in favour of the
Senior Lender over the whole of the Borrower's property and undertaking, present and future in security for
all sums due or to become due from time to time by the Borrower to the Senior Lender under the Finance
Documents (as that term is defined under the Senior Facility Agreement), dated 16 February 2015,
delivered on 18 February 2015 and to be registered with the Registrar of Companies in Scotland.

"Senior Lender's Guarantor Floating Charge" means the floating charge contained in the security
agreement granted by the Guarantor in favour of the Senior Lender over the whole of the Guarantor's
property and undertaking, present and future in security for all sums due or to become due from time to
time by the Guarantor to the Senior Lender under the Finance Documents (as that term is defined under
the Senior Facility Agreement), dated 16 February 2015, delivered on 18 February 2015 and to be
registered with the Registrar of Companies in England.

"Senior Lender's Standard Securities” means the standard securities granted by the Debtors in favour of
the Senior Lender over each Property in security for all sums due or to become due from time to time by
the Borrower to the Senior Lender under the Finance Documents (as that term is defined under the Senior
Facility Agreement), dated 18 February 2015 and to be registered in the Land Register of Scotland.
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CERTIFICATE OF THE REGISTRATION
OF AN ALTERATION TO A FLOATING CHARGE

COMPANY NO. 283167
CHARGE CODE 5C28 3167 0006

I HEREBY CERTIFY THAT PARTICULARS OF AN INSTRUMENT
OF ALTERATION DATED 16 FEBRUARY 2015 WERE DELIVERED
PURSUANT TO SECTION 466 OF THE COMPANIES ACT 1985

ON 25 FEBRUARY 2015

THE INSTRUMENT RELATES TO A CHARGE CREATED ON 18
FEBRUARY 2015

BY MALCOLM PROPERTIES (HOLDINGS) LIMITED

IN FAVOUR OF
PRAMERICA REAL ESTATE CAPITAL

GIVEN AT COMPANIES HOUSE, EDINBURGH 27 FEBRUARY 2015

THE OFFICIAL SEAL OF THE

Com panIeS House REGISTRAR OF COMPANIES




BRODIES™

www.brodics.com
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RANKING AGREEMENT
among

HSBC BANK PLC
as Senior Lender

PRAMERICA REAL ESTATE CAPITAL IVS.ARL.L.

as Mezzanine Lender

MALCOLM PROPERTIES {HOLDINGS) LIMITED
as Borrower

MALCOLM PROPERTIES LIMITED
as Guarantor

Brodles LLP
2 Blythswood Square
Glasgow G2 4AD
T: 0141 248 4672
F: 0141 221 9270
Ref: HSB10.8

L ERTIFIED A TRUE
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Solicitors

%é@wﬂg 2012..

2016




CONTENTS

1.
12:
13.
14,
15.
18.
17.
18.

19.

CONSENL. i v it e s s et e s i e e

RANKING ...coieciiitaninininistetensn e senssananns BT O RTTUPPN 1

AHGTALON Of SBCUHIBS 1...ivrrereressoss ettt eesseesmseserete e semes e s sessbars s m s st v ps v asmn sttt b 2
EXCIUSION Of 18081 MUIBS 11iveinmiisasmnis inseiesmnmimammasnrsisssen s ssissss ssessasssssessiesesrissn g sonaressssss eas 9
Prefarential payments ... et ron I NS Aee e Ab e AR aeaE S S s e Rt beas AR e e sareren
PSSO 1 uariursarsiroresrsarerrnsraaans tmses sa1ess o0 ma Featet saabeb b P49 40080 raaed 14 0FOR1E 438 RERE R RmRsiansan e b s a s sias rt1ne
Dlsclosure of Information..cw e, arracamene ereremaraenins SOOI |
Enforcement of SECUILY.....c i srsanssnss s nassssrm s anssesssrssasarsssasnas &

4

COMPBASAION c1etiriere s tnsraer s st r s s g st e ear a1 SR aE g ErEsRIY T Fot 0B S E RSB EER OISR AT TE SRR SR TR T 0 R E0E1

BRVETEDIlIY . c.ceeren it s s s et san e AR F A AR b rab e annnn e snsrtars b bt s

VIV e saeriisesserecmrienens e trers st resrserysnsts e tesssin ey snsans e pra s gt REbas 1eguns ERBaRRRES Favabentbertuns vanstthsapaEsssitesistertorres &
NOHEE .cccrvt i e e e e FO . PP |
CUITENCY COMVETSION 1uevrrressrersrnissseressssrssiesmsssassassessssessisss sararastssssss ssssssstasns iasssies tsebsisassssssiasssissnsossrnss 8
INABMIIHOS . ece. e veecereasseasessessess s easasensessssesesesssasssmsase e set s sasnsar s e ens e s snsm e s B
DAINIHIONS .1viiecinsraniensnisisneessrsnisiens e seas sesesrasssesseentness penssscssseaene s seesedssassebisinsarsansrssssansssnsrnsnsasnssnassns B
Interpretatlon................ S eEes e e e Tee e e e s s e Een s ErereeTeenervoaerEd UBEEIRA LRSS USSR RSSO S H e RS e e 01 O
Inlercreditor Agreement ....... retteeaet e ee s aara e aen R eRaNeRe i Saesarsenra srannERERnA 1RSI SRR RR st m s pa s pensns ean e D
GOVOIMING [BW c.veeereecreer i st v resseearseesmsesss eesss st essasssssmsnsvasssenssssnenesssaenatanssbsass basssbosase st rasmsnsstassssmasrssssnss 9

Consenl to reglsiratlon.......cccoceevneees U USSR | |

25981 104v2




I

RANKING AGREEMENT among:

(1) HSBC Bank plc whose registered office Is at 8 Canada Square, London, E14 5HQ (Senlor
Lender);

{2) Pramerica Real Esfate Capital IV S.4 r.l., a private limited liability campany registered in the
Grand Duchy of Luxembourg and having a place of business at 2, Boulevard de la Falre, L-
1528, Luxembourg, Grand Duchy of Luxembourg (Mezzanine Lender};

(3) Malcolm Properties (Holdings) Limlited (reglstered In Scotland with number SC283167)
whose registered office at Unlit B, Haydock Cross Industrial Estate, Kilbuck Lane, St Helens,
Merssyside WA11 9UX (Borrower);

(4) Malcolm Properties Limited (registered In England with number 176197) whose
registered office is at Unit B, Haydock Cross Industrial Estate, Kilbuck tane, St Helens,
Merseyside, WA11 9UX (Guarantor).

WHEREAS:

1. The Debtars have granted the Securities (as herelnafter defined).

2. The Senlor Lender, tha Mezzanine Lender and the Dsbtors Intend to regulate the ranking of each

of the Securiies and the debt secured by them [n the manner set out below,

NOW THEREFORE IT IS AGREED AND DECLARED as follows:-

241

Consent

The Senlor Lender and the Mezzanine Lender for thelr respsctive right, title and Interest consent te
the constituilon by the Debtors of the Securities,

Ranking

Notwiihstanding the respective dates of creation or reglstration of the Securilies or any of them or
any provisions as to ranking contalned in any of the Securitles, the Securities and any sums
secured thereby shall rank in the following order of priorities:-

In respect of the Securilies granted by the Borrower:

2.1.1 {First) The Senlor Lender's Standard Securily (end all sums secured or te be secured
thereby) on the Borrewer Property thereby secured and on the rents thereof and on
the proceeds thereof aor any part thereof In the event of a sale of the same to the
extent of all sums secured or to be secured thereby;

2.1.2 {Second) The Senlor Lender's Fleating Charge (and all sums secured or to be secured
thereby) on the property and undertaking thereby secured and on the procesds thareof
or any part thereof in the event of a sale of the same to the extent of all sums secured
or to be secured thereby (after deduction of sums recovered or to be recovered under
clause 2.1.1);
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21.3 {Third) The Mezzanine Lender's Standard Securily (and all sums secured or to bs
secured thereby) on the Borrower Properly thereby secured and on the rents thereof
and on the praceeds thereof or any part therecf In the event of a sale of the same;

214 {Fourth) The Mezzanine Lenders Flealing Charge (and all sums secured or to be
secured thereby} on the properly and undertaking thereby secured and on the
proceeds thereof or any part thereof In the event of a sala of the same; and

2.2 in respact of the Securities granted by the Guarantor:

2.21 (First) The Senlor Lender's Standard Securities (and all sums secured or to be
secured thereby) on the Guarantor Properties thereby secured and on the rents
tharaof and on the proceeds thereof or any part thereof in the event of a sale of the
same to the extent of all sums secured or to be secured thereby;

2.2.2 (Second) The Senicr Lender's Guarantor Floating Charge (and all sums secured or fo
be secured thereby) on the property end undertaking thereby secured and on the
proceeds thereof or any part thereof in the event of a sals of the same to the extent of
all sums secured or to be secured thereby (after deductlon of sums recovered or to be
recovered under clause 2.2.1),

2.2.3 (Third) The Mezzanine Lender's Standard Securities (and all sums secured or to he
secured thereby) on the Guarantor Properties thereby secured and on the rents
thereof and on the proceeds thereof or any part thereof in the event of a sala of the
same;

224 (Fourth) The Mezzanine Lender's Guarantor Fioating Charge (and all sums secured or
to be secured thereby) on the propsrty and undertaking thereby secured and on the
proceeds thereof or any part thereof In the event of a sale of the same;

3 Alteration of Securities

3.1 The Senior Lender's Floating Charge and the Mezzanine Lender's Floating Charge are hereby
varied to the extent specified in this Agreement and this Agreement so far as affecting the Senior
Lender's Floating Charge and the Mezzanlne Lender's Floating Charge shall be construed and
receive effect as an Instrument of Alteration of the sald Fioating Charges within the meeaning of
Seclion 466 of the Companles Act 1985,

3.2 The Senior Lender's Standard Securities and the Mezzanine Lender's Standard Securities are
hereby varied to the extent specified In this Agreement and this Agreement so far as affecting the
Senjor Lender's Standard Securilies and the Mezzanine Lender's Stendard Securities shall he
construed and recelve eifect as varlations of each of the sald Standard Securllies within the
meaning of Section 16 of the Canveyancing and Feudal Reform (Scofland) Act 1970.
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4.1

4,2

6.1

6.2

Exclusion of legal rules

Notwithstanding the provisions of Section 13 of the Conveyancing and Feudal Reform {Scotland)
Act 1970 or any other rule of law which might operate to the contrary effact, the provislons of
Clause 2 as to priority and ranking of the Securitles shall be valld and effective lrrespective of the
dates or fimes at which the Sacurities were executed or constituted or registered and irrespective
of the dates on which sums have been or may be advanced to or otherwise drawn by a Debtor,
none of the other parties hereto having any concern with the compositien of or fluctuations in the
sums due to the Senlor Lender or the Mezzanine Lender.

Subject to the terms of this Agreement, the Securitles shall rank as continuing security for the
payment and discharge of all the liabilitles and obligations the payment andfor discharge of which
are thereby secured.

Preferantlal payments

The provisions set out In this Agreement as {o ranking shall not prejudice the right cf the Sah!or
Lendar or the Mezzanine Lender to receive payments to which a preference attaches in terms of
Section 59, 175, 386 and Schedule 8 to the Insclvency Act 1986 or any other applicable
leglslation. ‘ -

Asslgnation

Each of {he Senlor Lender and the Mezzanine Lender agree that they shall not assign or otherwise
transfer or dispose of the benefit of thelr respective Securities or any of them or agree to do so
unless:

such assignation, transfer or disposal is In .accordance with clause 17.2 of the Intercreditor
Agreement; and

the relevant assignes or transferee or proposed assfgnes or transfsree has undertaken {o each of
the remaining partles hereto to be bound by the terms of this Agreement and to enter into all
necessary documentation to give effect thersto,

Dlsclosure of Information

During the Joint continuance of (1) the Senlor Security Documents and {2) the Mezzanine Security
Documents er @ny of them, the Senlor Lender and the Mezzanine Lendsr shall be at libedy from
time to time to disclose to each other Information concerning the Debtors and their affairs in such
manner and to such extent as the Senlor Lender and the Mezzanine Lender shall from time to time
desire and agree, ‘
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10

11

12

12.1

12.2

Enforcement of Securlty

The terms of elause 10 (Enforcement of Sacutily} of the Intarcreditor Agreement {including, without
limitation, the assoclated definifions) shall apply to this Agreement mutalis mutandis, so far Is
compatible with Scots law.

Compensation

As hetween the Senior Lender and the Mezzanine Lender, it is hereby agreed that in the event of
this Agreemant being regarded by a recelver, administrator or liquildator of the Debtors or any of
them as failing to bind him or them in the distribution of the proceeds of sale of the assets of the
Debtors, or any of them, the Sanlor Lender and the Mezzanlne Lender will compensate each other
inter se to the effect that in so {ar as the refusal of the receiver, administrator or liquidator to be
bound by these presenis shall cause prejudics to the Senlor Lender or the Mezzanine Lender
each will compensate the other to the extent to which either may be ftcratus by such prejudice but
no furlher.

Savarability

Each of the provisions In this Agreemant shall be severable and disiinct from one another and if at
any time any ona or marse of such provisions Is or becomes or is declared null and vold, invalld,
Hlegal or unenforceable In any respect under any law or otherwlse, the valfldity, legallty and
enforceability of the remalning provisions of this Agreement shall not In any way be affected or
Impalred thereby.

Walver

No failure on the part of the Senfor Lender to exercise and no delay on its part in exerclsing any
right, remedy, power or privilege under or pursuant to this Agreement will operate as a walver
thereof, nor will any single or partlal exercise of any right or remedy preclude any other or further
exercise thereof or the exercise of any other right or remedy. The rights and remedles pravided in
thls Agreement are cumulative and not exclusive of any right or remedies provided by law.

Notice

Any communication to be made under or In connection with this Agreement shall bs made (in
English) in wiiting and, unless otherwise stated, may be made by lelter.

The address (and the department or officer, if any, for whose attentlon the communication is to be
made) of the Senior Lender, tha Mezzanine Lendsr, the Borrower and the Guarantor for any
communication or document to be made or delivered under or in connection with this Agreement

is:
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12,21 Sanlor Lendar:

Address: 2™ Floor
4 Hardman Square
Spinningflelds
Manchester
M3 3EB

For the attention c_:f: Chris Kasmirak

12.2.2 Mezzanine Lender:

Address: 2, Boulevard de la Foire
L-1528, Luxembourg
Grand Duchy of Luxembourg

For the attention of : Natalle Naughton

And copy to: Pramerlca Real Estate Investors,
Grand Buildings
1 -3 Strand
Trafalgar Square
London, WC2N 5§HR

For the attention of: Real Estate Debt Team

12,2.3 Borrower:

Address: Brockfield House .
2 Bumbrae Drive
Linwood
Paisley
PA3 38U

For the allention of:  Alan Palmer

12.2.4 Guarantor:

Address: Brookfield House
2 Burnbrae Drive
Linwood
Paisley
PA3 3aBU

For the attantion of:  Alan Palmer
12,3 Any notice or other communication glven to a parly shalt be deemed o have been received:-

12.341 in the case of a written notice given by hand, on the day of actual delivery; and

12.3.2 it posted, on the second Business Day following the day on which It was despaiched
by first class mall postage prepared following the date of despatch by prepaid first

class postage,

12.4  provided that a nolice given in accordance with the above but recelved on a day which is not a
Business Day or after normal business hours in the place of recelpt shall only be deemed to have
baan recelved on the next Business Day, Any communication to be made under or in connection
with this Agreement may be made by electronic mali or olher elsctronic means {o the extent that
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12.5

12.6

13

14

16

16.1

the parlies agrse that, unless and until notified to the contrary, this is to be an accepted form of
communication and if the partles:

12.4.1 notify each other In writing of their electronic mail address andfor any other information
required to enable the sending and receipt of informalion by that means; and

12.4.2 notify each other of any change to thelr address or any other such information supplled
by them by not less than 5 Business Days’ notice.

Any electronic communication made between any of the parties will be effective only when acfually
received in readable form.

Any electronic communication which becomes effective, in accordance with clause 12.5, after 5,00
pm in the place of recelpt shall be deemed only to become sffactive on the followlng day.

Currancy converslon

The terms of clause 16.4 (Cumrency Conversion) of the Intercreditor Agreement (including, without
limitation, the assocliated definitions) shall apply to this Agresment mutatis mutandis, so far ls
compatible with Scots law.

[ndemnitles

The terms of clause 18.1 {Ofher Indemnities) of the Intercreditor Agreement {in¢cluding, without
limitation, the asscciated definitions) shall apply to this Agreement mutatls mutandls, so far as
compatible with Scots law.

Definitions
In this Agreement:-

15.1.1 “Borrower Property” means ALL and WHOLE the subjects on the north east side of
Burnbrae Drive, Paisley being 4.4 hectares in meesurement on the Ordnance Map and
registered in the Land Register of Scotland under Title Number REN124458;

156.1.2 “Business Day" means a day (other than a Saturday or Sunday) on which banks are
open for general husiness in London.

151.3 “Debtors” means the Borrower and the Guarantor.
15.1.4 “Guarantor Propartiss” means;

15.1.4.1 ALL and WHOLE the subjects known as Block 20, Newheuse Industrial
Estate, Newhouss, Motherwell ML1 5RX, being the subjects raglsterad
in the Lend Register of Scalland unde title number LAN114753;
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15.1.5

15.1.8

16.1.7

15.1.8

15.1.9

15.1.10

25981104v2

15.1.4,2 ALL and WHOLE the subjects lying to the west of Mary Street,
Johnstone, belng the whole subjects reglsterad In the Land Reglster of
Scotland under Tille Number RENJ883JE;

16.1.4.3 ALL and WHOLE the subjects at Tillyflats Yard, Laurleston Road,
Grangemouth, FK3 8XT registered in the Land Register of Scotland
under title number STG10079; and (2) ALL and WHOLE the subjects on
the north east side of Laurieston Road, Grangemouth reglstered in the
Land Reglster of Scoliand under tille number STG29737; and

15.1.4.4 ALL and WHOLE the subjects at Mary Street registered In the Land
Register of Scotland under Title Number REN110167.

“Intercreditor Agreement” means the Intercreditor agreement between, amongst
othars, the Borrower, the Guarantor, the Senior Lender and the Mezzanine Lender
dated on or around 1he date of the Borrower's signature of this Agreement,

"Mezzanine Facility Agreement” means the facility agreement between, amongst
others, the Mezzanine Lender, the Borrower and the Guarantor dated on or around the
date of the Borrower's signature of this Agreement,

“"Mezzanine Lender's Floating Charge” mesans the floating charge granted by the
Borrower in favour of tha Mezzanine Lender over the whole of the Borrower's property
and undertaking, present and futurs, in security of all sums due or lo become due from
time to time by the Borrower to the Mezzanine Lender under the Finance Documents
{as that term is defined under the Mezzanine Facllity Agreement), dated on or around
the date of the Borrower's signature of this Agreement and fo be registered with the
Redgistrar of Companles in Scotland.

“Mezzanine Lender's Guarantor Floating Charge" means the floaling charge
contained in the securily agreement granted by the Guarantor In favour of the
Mezzanine Lender over the whole of the Borrower’s properly and undertaking present
and fulure, In security for all sums due and fo become due form time ti time by the
Borrower to the Mezzanine Lender under the Finance Documents (as that ferm is
defined undar the Mezzanine Facility Agresment), dated on or arcund the date of the
Borrower's signature of this Agresment and to be registered with the Reglstrar of
Companlas in England.

"Mezzanine Security Documents” means the Mezzanine Lender's Floating Charge
and the Mezzanine Lender's Standard Securities,

"Mezzanine Lender's Standard Securities”™ means the standard sscurities granted
by the Debtors In favour of the Mezzanine Lender over each Property in securily of all
sums due or 10 become due from time to time by the Dabtors to the Mezzanine Lender
under the Finance Documents (as that term Is defined under the Mezzanine Facliiity




15.1.11

16.1.12

16.1.13

15.1.14

16.1.16

15.1.16
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Agreement dated on or around the date of the Borrower's signature of this Agreement
and to ba raglstared In the Land Reglster of Scotland.

"Properties" msans the Borrower Properties and the Guarantor Propertles,
and ‘Property” shall mean any of them.

"Securities” means the Senlor Securlly Documents and the Mezzanine Security
Cocuments.

“Senlor Facllity Agreement” means the facility agreement between, amongst others,
the Senior Lender, the Borrower and the Guarantor dated on or around the date of the
Borrower’s signature of this Agreament;

“Senfor Lender's Floating Charge™ means the floating charge granted by the
Borrower in favour of the Senior Lander over the whale of the Borrower’s property and
undertaking, present and future In security for all sums due or to become due from
lime to ime by the Borrower fo the Senlor Lender under the Finance Documents (as
that term is defined under the Senlor Facllity Agreement), dated on or around the date
of tha Borrower's signature of thls Agreement and to be registered with the Registrar
of Companies in Scofland,

“Senlor Lender's Guarantor Floating Charge” means the floating charge contained
in the security agreement granted by the Guarantor in favour of the Senior Lender cver
the whole of the Guarantor's property and undertaking, present end future in security
for all sums due or to become due fram time to time by the Guarantor to tha Senlor
Lender under the Finance Documents (as that term Is defined under the Senior Facility
Agreement), dated on or around the date of the Borrower's signatura of this
Agreement and to be registered with the Registrar of Companies in England

"Senfor Lander's Standard Securitles” means lhe standard securities granted by
the Debtors in favour of the Senior Lender over each Property in security for all sums
due or to bacome dus from time to time by the Borrower fo the Senior Lender under
the Flnance Documents (as that term is defined under the Senior Facilily Agreement
dated on or around the date of the Borrower's signature of this Agresment and to be
registered In the Land Register of Scotland,

“Senlor Security Documents” means the Senior Lender's Fleating Charge, the
Senlor Lender's Guaranior Ficating Charge and the Senlor Lender's Standard
Securities.

16 Interpretation

16.1  Unless otherwise indicated any refaranca in this Agreement fo:
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16.1.1 a "fixed security” shali be construed as a reference to a fixed security as defined by
Section 486 of the Act;
16.1.2 a "person” Includes any individual, firm, company, corporation, government, state or

agency of a state or any association, trust, joint venturs, cansortlum or partnership (in
each case whether or not having separate legal personality);

16.1.3 any person shall include that persons successor in fitle, permitted assignees or
parmittad transferaas;
16.1.4 a provision of law Is a reference to that provislon as extended, applied, amended or re-

enacted and includes any subordinate legislation;

16.1.5 words denating the singular shall Include the plural and vice versa and words dencling
any gender shall include all genders;

16.1.6 a clause heading Is a reference to a clause or sub-clause of this Agreement and Is for
wase of reference only;
16.1.7 this Agreement (and any provisions of #) or any other document referred to in this

Agreement shall be construed as references lo it for the time belng as amended,
varied, supplemented, restated, subslituted or novated from time to time.

17 Intercreditor Agreement

This Agreement is subject to the Intercreditor Agresment, the Senior Facility Agreement and the
Mezzanine Facility Agreement, In the event of any Inconsistency between this Agreement and the
Intercreditor Agreement, the Senlor Facility Agreement or the Mezzanine Facility Agreement, the
Intercreditor Agreement, the Senlor Facllity Agreement or the Mezzanine Faclilty Agreement (as
the case may be) shall prevail.

18 Governing law

This Agreement shall be governed by and construed In accerdance with the law of Scofland and
each of the parlles herelo haraby prorogates and accepts the jurisdiction of the Courl of Sesslon In
Scotland.
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19 Consent to registration

The parlies hereto consent to the registration heraaof for praservation and execution: IN WITNESS
WHEREOF these presents consisting of this and the preceding nine pages are executed as
follows:-

C BANK PLC as Senlor Lende

signature ¢ ignature
direstor/secretary/authersed-stgnatonjwitnes Birettorfessretany/authorised
signatory
@_mdfff - SD(V‘[: ) l \ Ky jan  aac
full name of E)bz;a (pnnt} fuli name of above {print)
SAC BANK. AL o1/ 201$
}j Y E OU’L«JM N ng ;i— Date of signing
USCaDS_ C LA O
address of wiffiess Place of signing

For PRAMERICA REAL ESTATE CAPITAL IV 8.A R.L. as Mezzanine Lender

signature of !:gnature o| )
direclor/secretary/authorised-signatory/witness Directar/secretarylauthorised-signatory
Nakalio Mavalikal Cuiter Poldoud,

“fult name of above (prift) full name of above (print)

L_.‘m,&m;.d_av_ﬁ“%‘{a% ASte _pidol s
M&L&Lﬁlm.mgw,  Goeaeot WGMM“ ‘3 _____ Date of signing

Godawsedlaey T T LU.M;_L, latuse
address of witness Place of signing .

For MALiiLM PROPiRTIES |HOLDINGS) LIMITED

signature of

director/feecretaryfatithorised signatory/wilness . D|rectorisee;etarylauthorlsed signatory
Poan@omud s en A WNUTE R AL N
full name of above (print) full name of above {print)
\G .0z S
Date of signing
_ Glregoud
address of wifness : Place of signing

25981104v2




11

O D r BTHALEF OF
Mm_rm_v\\ frofepnes LITUTED

W) T
signature of _ ——————— —

director/secretary/authorised-signatoryiwitness Director/secretary/authorised-signatory
PO e O e WA TER. s coui™
full name of ahove (print) full name of above (print)

IC, -2\ S

Date of signing

GLasGow

address of witness Piace of signing
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