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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

Add leaf - N T oo

(Address overieat - Note 6) I 19 1€Y1 5C124791
e o ol [ S |

Name of company

* Forth Sector ("FS")

Date of creation of the charge (note 1)

4 January 2018

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

Flcating Charge (the "RS Floating Charge™)

Names of the persons entitled to charge

Resilient Scotland Limited

Short particutars of all the property charged

The laundry egquipment set out in the Schedule to the RS Floating Charge or
any part therecof and any other replacement, substitute or renewed laundry
equipment or part thereof owned by FS from time to time, the proceeds of
any sale of such equipment, and any insurance proceeds payable or received
by FS in relation to such eguipment.

Presentor's name address and For official use (06/2005)
reference (if any): Charges Section Post room

fanY

Shepherd & Wedderburn LOMPANIES HOUSE

1 Exchange Crescent
dinburgh
oLnenre 14 MAR 2018
S5670.33/ROB EDINBURGH FRONT DESK
*S710PBB5*
SCT

Conference Square
14/03/2018 #113

COMPANIES HOUSE

WEDNESDAY




Names, and addresses of the persons who have executed the instrument of alteration (note 2) )
Please do not
Please see part A of paper apart to this Form M466 %?;en;grgin

Please com g;ea
leg:bly, pre; b.l’y
in black type, o

bold block Iettermg

Date{s) of execution of the instrument of afteration

9, 13 and 15 February 2018 (with an effective date of 27 February 2018}

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

{u/n

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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‘Please do not A statement of the provisions, if any, imposed by the instrument of alteration varying or otherwise regulating the

e gin order of the ranking of the floating charge in relation to fixed securities or to other floating charges

Please see part B of paper apart toc this Form M466

Please comg!ete
legibly, preferably
in black type or
bold block lettering
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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

~o

Signed For and on kehalf of Shepherd and Wedderpburn LLP Date 14 March 2018

On behalf of JEMNN[chargee] T
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.

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.

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.

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

A fee 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.

The address of the Registrar of Companies is: Companies House, 139 Fountainbridge,
Edinburgh, EH3 9FF DX 235 Edinburgh or LP - 4 Edinburgh 2
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Forth Sector (Company Number SC124791)

This is the paper apart referred to in the foregoing Form M466 in relation to the ranking
agreement dated 9, 13 and 15 February 2018 (having an effective date of 27 February 2018)
between Social Investment Scotland, Big Lottery Fund, Unity Trust Bank plc, Resilient Scotland
Limited and Forth Sector

Definitions
In this paper apart and in the foregoing Form M466:-

"Bank Floating Charge" means the floating charge granted by FS in favour of the Bank created on 6
December 2017 and registered at Companies House on 20 December 2017;

"Bank Priority Debt” means FIVE HUNDRED AND SEVENTY FIVE THOUSAND POUNDS
(£575,000) Sterling together with all interest thereon and commission, costs, charges and expenses
including without limitation the cost of realisation of assets including fees and expenses less the
aggregate of all amounts already received by the Bank under or in terms of Clauses 2.1, 2.2 and/or 2.3
of the instrument of alteration to which this Form M466 relates;

"Bank Standard Security” means the standard security over the Subjects by FS in favour of the Bank
entered into on 14 December 2017 and registered in the Land Register of Scotland on 22 December
2017 and at Companies House on 3 January 2018 as security for all sums due or to become due by FS
to the Bank;

"BLF Priority Debt" means ONE MILLION POUNDS (£1,000,000) Sterling fogether with interest
thereon and commission, costs, charges and expenses including without limitation the cost of
realisation of assets including fees and expenses;

"BLF Standard Security" means the standard security over the Subjects by FS in favour of BLF
entered into on 5 January 2018 and registered in the Land Register of Scotland on 12 January 2018
and at Companies House on 24 January 2018 as security for all sums due or to become due by FS to
BLF;

"Creditors" means BLF, RS, SIS and the Bank and Creditor shall mean any one of the Creditors

"Remaining Assets" means all of the assets and undertaking of FS (other than the Subjects and the
RS Charged Assets);

"RS Floating Charge" means the fioating charge granted by FS to RS created on 4 January 2018 and
registered at Companies House on 25 January 2018 in respect of the Charged Assets as defined
therein.

"RS Charged Assets"” means the assets secured by and as defined in the RS Floating Charge.

"Securities" means the BLF Standard Security, the RS Floating Charge, the SIS Standard Security, the
SIS Floating Charge, the Bank Standard Security and the Bank Floating Charge;,

"SIS Deferred Debt" means FIVE HUNDRED THOUSAND POUNDS (£500,000) Sterling together with
interest thereon and commission, costs, charges and expenses including without limitation the cost of
reafisation of assets including fees and expenses;

"SIS Floating Charge" means the floating charge granted by FS in favour of SIS created on 31
January 2017 and registered at Companies House on 20 February 2017;

"SIS Priority Debt" means FIVE HUNDRED THOUSAND PQUNDS (£500,000) Sterling together with
interest thereon and commission, costs, charges and expenses including without limitation the cost of
realisation of assets including fees and expenses less the aggregate of all amounts already received by
SIS under or in terms of Clauses 2.1, 2.2 andfor 2.3 of the instrument of alteration to which this Form
M466 relates;,

"$18 Standard Security" means the standard security over the Subjects by FS in favour of SIS entered
into on 14 December 2017 and registered in the Land Register of Scotland on 22 December 2017 and
at Companies House on 8 January 2018 as security for all sums due or toc become due by FS to SIS;

"the Subjects" means ALL and WHOLE those subjects known as and forming the former Duddingston
Yards Industrial Estate, Edinburgh, registered in the Land Register of Scotland under Titie Number
MID143164;

S5670.33 61493345 1 EBD



2

Part A

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

1. SQCIAL INVESTMENT SCOTLAND incorporated under the Companies Acts being a company
limited by guarantee (Company Number SC223302) and having its Registered Office at 6
Broughton Street Lane, Edinburgh, EH1 3LY in its capacity as the lead delivery partner of the
Scottish Investment Fund and registered as a Charity in Scotland as Social Investment
Scotland Limited (Charity Number SC036875) ("SIS");

BIG LOTTERY FUND, 1 Plough Place, London EC4A 1DE ("BLF");

UNITY TRUST BANK PLC a company incorporated under the laws of England and Wales
{registered number 01713124} whose registered office is at Nine Brindleyplace, Birmingham B1
2HB (the "Bank™");

4. RESILIENT SCOTLAND LIMITED, a company incorporated in Scotiand with registered number
5C411661 and having its registered office at 131 West Nile Street, Glasgow G1 2RX, in its
capacity as Trustee for the JESSICA (Scotland) Trust and acting through Foundation Scotland,
a company limited by guarantee incorporated in Scotland with Company Number SC152949 (a
Scottish charity, with Scottish charity number SC022910), and having its registered office at 15
Carlton Road, Edinburgh EH8 8DL as agent for and on behalf of the JESSICA (Scotland) Trust
("RS")

Part B

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.

2. Ranking

Notwithstanding the terms of the Securities and the order in which they have been created, recorded,
registered or intimated, or any instrument of alteration, deed of variation, letter or contract dated prior to
the instrument of alteration to which this Form M466 relates affecting any of the Securities or any law to
the contrary, the Securities and any sums secured thereby shall rank with respect to the property and
undertaking secured by them and on the rents thereof and on the proceeds thereof or any part thereof
in the event of a sale of the property and undertaking secured by them in the following order of priority:-

2.1 in respect of the RS Charged Assets:
FIRST the RS Floating Charge to the extent of all sums secured thereby,
SECOND the Bank Floating Charge to the extent of the Bank Priority Debt;
THIRD the SIS Floating Charge to the extent of the SIS Priority Debt;
FOURTH the Bank Floating Charge to the extent of all further sums secured thereby; then
FIFTH the SIS Floating Charge to the extent of all further sums secured thereby,
22 in respect of the Subjects:
FIRST the Bank Standard Security to the extent of the Bank Priority Debt;
SECOND the SIS Standard Security to the extent of the SIS Priority Debt,

THIRD the SIS Standard Security to the extent of the SIS Deferred Debt and the BLF Standard
Security to the extent of the BLF Priority Debt shall rank pari passu and the amounts due shall
be payable pro rata to SIS and BLF according to the proportion which the amount remaining
due to each of them on the date of distribution bears to the aggregate of such amounts;

FOURTH the Bank Standard Security to the extent of all further sums secured by the Bank
Standard Security and the SIS Standard Security to the extent of all further sums secured by
the SIS Standard Security shall rank pari passu and the amounts due shall be payable pro rata

S$5670.33 61493345 1 EBD
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to SIS and the Bank according to the proportion which the amount remaining due to each of

them on the date of distribution bears to the aggregate of such amounts;

FIFTH the BLF Standard Security to the extent of all further sums secured thereby;

SIXTH the Bank Floating Charge to the extent of all further sums secured thereby; then

SEVENTH the SIS Floating Charge to the extent of all further sums secured thereby;
23 in respect of the Remaining Assets:

FIRST the Bank Floating Charge to the extent of the Bank Priority Debt;

SECOND the SIS Floating Charge to the extent of the SIS Priority Debt;

THIRD the Bank Floating Charge to the extent of all further sums secured thereby; then

FOURTH the SIS Floating Charge to the extent of all further sums secured thereby.

55670.33 61493345 1 EBD



FILE COPY

CERTIFICATE OF THE REGISTRATION
OF AN ALTERATION TO A FLOATING CHARGE

COMPANY NO. 124791
CHARGE CODE 5C12 4791 0020

I HEREBY CERTIFY THAT PARTICULARS OF AN INSTRUMENT
OF ALTERATION DATED 15 FEBRUARY 2018 WERE DELIVERED
PURSUANT TO SECTION 466 OF THE COMPANIES ACT 1985

ON 14 MARCH 2018

THE INSTRUMENT RELATES TO A CHARGE CREATED ON 4
JANUARY 2018

BY FORTH SECTOR

IN FAVOUR OF
RESILIENT SCOTLAND LIMITED

GIVEN AT COMPANIES HOUSE, EDINBURGH 19 MARCH 2018

THE OFFICIAL SEAL OF THE

Companies House PEGISTRAR OF COMPAMIES




SIGNATURE OF THIS DEED WiLL. HAVE LEGAL CONSEQUENCES AND YQOU SHOULD TAKE
INDEPENDENT LEGAL ADVICE BEFORE SIGNING IT.

The date of delivery of this
Agreementis 277 Fan.ag 20(¢

RANKING AGREEMENT
among
SOCIAL INVESTMENT SCOTLAND
and
BIG LOTTERY FUND
and
UNITY TRUST BANK PLG.
. ~ and
RESILIENT SCOTLAND LIMITED

and

FORTH SECTOR

21 Febrwg 2018

COMPANIES HOUSE

14 MAR 2018

Brabners

Salicilors and Commissioners for Gaths

We herehy ceriify that this is a EDINBU-RGH FRONT DESK

true and complete copy of the original

55 King Street
Manchester M2 4LQ

JCRN ' P LI . . -
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AGREEMENT AMONG:

M

and

(2)

and

(3)

and

4

and

(5)

SOCIAL INVESTMENT SCOTLAND incorporated under the Companies Acts being a
company limited by guarantee (Company Number SC223302) and having its Registered
Office at 6 Broughton Street Lane, Edinburgh, EH1 3LY in its capacity as the lead delivery
partner of the Scottish Investment Fund and registered as a Charity in Scotland as Social
Investment Scotland Limited (Charity Number SC036875) (“SIS™);

BIG LOTTERY FUND, 1 Plough Place, London EC4A 1DE {("BLF");

UNITY TRUST BANK PL.C a company incorporated under the laws of England and Wales
(registered number 01713124) whose registered office is at Nine Brindleyplace, Birmingham
B1 2HB (the "Bank™);

RESILIENT SCOTLAND LIMITED, a company incorporated in Scotland with registered
number $C411661 and having its registered office at 131 West Nile Street, Glasgow G1 2RX,
in its capacity as Trustee for the JESSICA (Scotland) Trust and acting through Foundation
Scotland, a company limited by guarantee incorporated in Scotland with Company Number

.8C152949 (a Scottish charity, with Scottish charity number SC022910), and having its

registered office at 15 Carlton Road, Edinburgh EH8 8DL as agent for and on behalf of the
JESSICA (Scotland) Trust ("RS")

FORTH SECTOR, (a company registered under the Companies Act (registered number
8C124791) whose registered office is at Duddingston Yards, Duddingston Park South,
Edinburgh, EH15 3NT and a Scottish Charity with Charity Number SC016414 ("FS")

WHEREAS:

(A)
(B)
(C)

)
(E)

A935611.1

FS has granted in favour of SIS, the SIS Standard Security and the SIS Floating Charge.
FS has granted in favour of BLF, the BLF Standard Security.

FS has granted in favour of the Bank, the Bank Standard Security and the Bank Floating
Charge.

FS has granted in favour of RS the RS Floating Charge.

The parties hereto have agreed to enter into this Agreement to regulate the ranking of the
Securities.



NOW IT IS AGREED as follows:

1

43356111

Interpretation

1.1

in this Agreement:

“Bank Floating Charge” means the floating charge granted by FS in favour of the
Bank created on 6 December 2017 and registered at Companies House on 20

December 2017;

“Bank Priority Debt’ means FIVE HUNDRED AND SEVENTY FIVE THOUSAND
POUNDS (£575,000) Sterling together with all interest thereon and commission,
costs, charges and expenses including without limitation the cost of realisation of
assets including fees and expenses [ess the agygregate of all amounts already
received by the Bank under or in terms of Clauses 2.1, 2.2 and/or 2.3 of this

Agreement;

“Bank Standard Security” means the standard security over the Subjects by FS in
favour of the Bank entered into on 14 December 2017 and registered in the Land
Register of Scotland on 22 December 2017 and at Companies House on 3 January
2018 as security for all sums due or to become due by FS to the Bank;

“BLF Priority Debt" means ONE MILLION POUNDS (£1,000,000) Sterling together
with interest thereon and commission, costs, charges and expenses including
without limitation the cost of realisation of assets including fees and expenses;

“BLF Standard Security” means the standard security over the Subjects by FS in
favour of BLF entered into on 5 January 2018 and registered in the Land Register of
Scofland on 12 January 2018 and at Companies House on 24 January 2018 as
security for all sums due or to become due by FS to BLF;

"Business Day” means a day on which clearing banks are open for business in
Edinburgh;

“Creditors” means BLF, RS, SIS and the Bank and Creditor shall mean any cne of
the Creditors;

“Priority Debt” means the BLF Priority Debt, the SIS Prictity Debt and the Bank
Priority Debt;

"Remaining Assets" means all of the assets and undertaking of FS (other than the
Subjects and the RS Charged Assets);

"RS Floating Charge"” means the floating charge granted by FS to RS created on 4
January 2018 and registered at Companies House on 25 January 2018 in respect of
the Charged Assetls as defined therein.

"RS Charged Assets" means the assets secured by and as defined in the RS
Floating Charge.

“Securities” means the BLF Standard Security, the RS Floating Charge, the SIS
Standard Security, the SIS Floating Charge, the Bank Standard Secqrity and the

Bank Floating Charge;

“SIS Deferred Debt” means FIVE HUNDRED THOUSAND POUNDS (£500,000)
Sterling together with interest thereon and commission, costs, charges and
expenses including without limitation the cost of realisation of assets including fees

and expenses;
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1.3

1.4

Ranking

"SIS Floating Charge" means the floating charge granted by FS in favour of SIS
created on 31 January 2017 and registered at Companies House on 20 February

2017,

“SIS Priority Debt” means FIVE HUNDRED THOUSAND POUNDS (£500,000)
Sterling together with interest thereon and commission, costs, charges and
expenses including without limitation the cost of realisation of assets including fees
and expenses less the aggregate of all amounts already received by SIS under or in
terms of Clauses 2.1, 2.2 and/or 2.3 of this Agreement;

“SIS Standard Security” means the standard security over the Subjects by FS in
favour of SIS entered into on 14 December 2017 and registered in the Land
Register of Scotland on 22 December 2017 and at Companies House on 8 January
2018 as security for all sums due or to become due by FS to SIS;

“the Subjects” means ALL and WHOLE those subjects known as and forming the
former Duddingston Yards Industrial Estate, Edinburgh, reglstered in the Land
Register of Scotland under Title Number MID143164,

"Subordinated Creditors” means each of the Creditors other than the Bank and
each such party is a "Subordinated Creditor”,

“*Subordinated Debt’ means tﬁe indebtedness of FS to the Subordinated Creditors.

Reference to BLF, RS, SIS' ahd the Bank shall be deemed to include a reference to
assignees of BLF, RS, SIS and the Bank (as applicable).

Reference in this Agreement to any statute or statutory provision shall be deemed to
include a reference to any statute or statutory provision which amends, extends,
consolidates or replaces the same or which has been amended, extended,
consolidated or replaced by the same and to any order, regulation, instrument or
other subordinate legislation made under the relevant statute.

The singular shall include the plural and vice versa.

Notwithstanding the terms of the Securities and the order in which they have been created,
recorded, registered or intimated, or any instrument of alteration, deed of variation, letter or
contract dated prior fo this Agreement affecting any of the Securities or any law to the
contrary, the Securities and any sums secured thereby shall rank with respect to the property
and undertaking secured by them and on the rents thereof and on the proceeds'thereof or any
part thereof in the event of a sale of the property and undertaking secured by them in the

following order of priority:-

2.1
FIRST
SECOND
THIRD

FOURTH

FIFTH

2.2

in respect of the RS Charged Assets:
the RS Floating Charge to the extent of all sums secured thereby;,
the Bank Floating Charge to the extent of the Bank Priority Debt;
the SIS Floating Charge to the extent of the SIS Priority Debt;

the Bank Floating Charge to the extent of all further sums secured thereby;
then

the SIS Floating Charge to the extent of all further sums secured thereby;

in respect of the Subjects:
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FIRST
SECCND
THIRD

. FOURTH

FIFTH

SIXTH

the Bank Standard Security to the extent of the Bank Priority Debt;
the SIS Standard Security to the extent of the SIS Priority Debt;

the SIS Standard Security to the extent of the SIS Deferred Debt and the BLF
Standard Security to the extent of the BLF Priority Debt shall rank pari passu
and the amounts due shall be payable pro rata to SIS and BLF according to
the proportion which the amount remaining due to each of them on the date
of distribution bears to the aggregate of such amounts;

the Bank Standard Security to the extent of all further sums secured by the
Bank Standard Security and the SIS Standard Security to the extent of ali
further sums secured by the SIS Standard Security shall rank pari passu and
the amounts due shall be payable pro rata to SIS and the Bank according to
the proportion which the amount remaining due to each of them on the date
of distribution bears to the aggregate of such amounts;

the BLF Standard Security to the extent of all further sums secured therehy;

the Bank Floating Charge to the extent of all further sums secured thereby;
then :

SEVENTH the SIS Floating Charge to the extent of all further sums secured thereby;

2.3
FIRST
SECOND

THIRD

FOURTH

in respect of the Remaining Assets:
the Bank Floating Charge to the extent of the Bank Priority Debt;
the SIS Floating Charge to the extent of the SIS Priority Debt;

the Bank Floating Charge to the extent of all further sums secured thereby;
then

the SIS Floating Charge to the extent of all further sums secured thereby.

Non-Competition

3.1

3.2

Fluctuati

4.1

4.2

The Bank, SIS and BLF undertake that they will not seize, sell andfor seek to
exercise or establish any right or claim over the RS Charged Assets.

The Bank, SIS and BLF agree that, whether or not any of the RS Charged Assefs
are attached to the Subjects, none of the RS Charged Assets shall form part of the
Subjects and any of the RS Charged Assets shall be deemed to be separate from
the Subjects and to be incapable of attachment to or formingrany fixture or fitting at
the Subjects.

ng Advances and Preferential Payments

Notwithstanding any rule of law which might operate to the contrary effect the
foregoing ranking provisions shall be valid and effective irrespective of the date or
dates on which sums have been or shall be advanced by BLF, RS, SIS or the Bank
to FS or have been or shall be drawn down by or debited to FS, BLF, RS, SIS and
the Bank having no concern with the composition of or fluctuations in the sum or
sums due by FS to BLF, RS, SIS or to the Bank respectively.

The above provisions as to ranking shall not prejudice the right of any Creditor to
receive payment to which preference attaches in terms of Sections 175 and 386 of
the Insolvency Act 1986 (hereinafter referred to as "preferential payments”)
provided that any preferential payments payable shall not be counted towards
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payment of all sums due and to become due to BLF, RS, SIS or the Bank for the
purpose of calculating the extent of the Priority Debt under Clause 2 hereof.

Further Securities

Unless otherwise agreed in writing by the Creditors any present or future statutory mortgage,
standard security, floating charge or other charge granted by FS to any of the Creditors or
assigned to any of the Creditors (other than the Securities) shalt not prejudice the foregoing
provisions as to ranking notwithstanding any provision contained in any of the Securities or
any such future charge or any rule to the contrary.

Variation

The Securities are hereby varied to the extent specified in Clause 2 and this Agreement shall
be construed and receive effect as a variation within the meaning of Section 16 of the
Conveyancing and Feudal Reform (Scotland) Act 1970 and in respect of the Bank Floating
Charge, the SIS Floating Charge and the RS Floating Charge this Agreement shall receive
effect and be construed as an Instrument of Alteration of Floating Charge within the meaning
of Section 466 of the Companies Act 1985. Except as varied by the terms of this Agreement,
the whole of the Securities shall continue in full force and effect.

Enforcement

7.1 The Bank may exercise its power of sale or other power of enforcement over the
Subjects or any part thereof or appoint a receiver, administrator or liquidator of FS's
property and undertaking without the prior consent of the Subordinated Creditors but
it shall immediately advise the Subordinated Creditors that it has done so.

7.2 None of the Subordinated Creditors shall exercise its power of sale or other power
of enforcement over the Subjects or any part thereof or appoint a receiver or
administrator or lquidator of FS's property and undertaking without the prior consent
of the Bank and other Subordinated Creditors which consent shall not be

unreasonably withheld or delayed.

7.3 FS agrees that the Creditors shall be at liberty from time to time during the currency
of any of the Securities to disclose to each other information concerning FS
(including, without prejudice to the foregoing generality, its assets, business and/or
financial position) in such manner and to such extent as each Creditor shall from
time to time decide.

Failure to Bind

The Creditors hereby agree that if, for any reason other than the invalidity of any of the
Securities, these presents are regarded by a liquidator, receiver or administrator of FS or any
other manager for creditors as failing to bind him or them in the distribution of FS's assets or
the proceeds of sale of FS's assets, then effect shall be given thereto among the Creditors
mutually by adjustment and/or appropriate payments made among them provided that the
Creditors shall not be bound to make any payment under this clause in excess of the sums
actually received by them respectively. The ranking provisions contained above shall apply in
the case of voluntary sales or other realisation of assets on enforcement of the Securities or
otherwise as well as realisation in the event of insolvency. The Creditors undertake to
account to each other for any sums in excess of the amount in respect of which their
respective Securities would have priority hereunder which may be received or held as a
consequence of the enforcement or operation of their rights under their respective Securilies

or ctherwise.

Assignation

9.1 The Bank 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



10

"

12

13

14

14

15

4935611.1

sees fit provided that the proposed assignee, transferee or other party has
undertaken to each of the Subordinated Creditors to be bound by the terms of this
Agreement and to enter into all necessary documentation to give effect thereto.

9.2 Each of the Subordinated Creditors hereby undertakes to the Bank that it shall not
sell, transfer or otherwise dispose of all or any part of its Subordinated Debt to any
person unless the relevant assignee or transferee or proposed assignee or transferee
has undertaken to each of the remaining parties hereto to be bound by the terms of
this Agreement and to enter into all necessary documentation to give effect thereto.,

Further Assurance

FS shall, at its own expense, take whatever action the Creditors may reasonably require for
perfecting or protecting the security intended to be constituted by the Securities and for
perfecting and or protecting the ranking intended to be constituted by this Agreement,
including the execution of any further documentation, and the giving of any notice, order or
direction and the making of any registration, which in any such case, the Creditors may think

expedient.
Preferential Payments

The provisions set out in this Agreement as to ranking shall not prejudice the right of the Bank
or the Subordinated Creditors to receive payments to which a preference attaches in terms of
Section 59, 175, 386 and Schedule 6 to the Insolvenpy Act 1986 or any other applicable

legislation.
Acknowledgement of Securities

Each Creditor hereby consents to the creation and acknowledges intimation of the registration
of the Securities of the other Creditors.

Proper law and jurisdiction

The construction, validity and performance of this Agreement shall be governed by the Law of
Scotland and the parties hereby agree to submit to the non-exclusive jurisdiction of the

Scottish courts.
Ranking Agreement to replace past Agreements

These presents shall operate in substitution for the provisions of any instrument of alteration,
ranking agreement and the like entered into among the Creditors or any one of them in so far
as such instrument of alteration, ranking agreement and the like are inconsistent with the

provisions hereof.

Expenses

All fees and expenses of the Bank and the Subordinated Creditors in connection with the
execution and enforcement of this Agreement shall be promptly paid by FS upon recelpt of an
invoice.

Notices

15.1  Any communication to be made under or in connection with this Agreement shall be
made (in English) in writing and, unless otherwise stated, may be made by fax or

letter.

15.2 The address and fax number (and the department or officer, if any, for whose
attention the communication is to be made) of the Bank, the Subordinated Creditors
and FS for any communication or document to be made or delivered under or in
connection with this Agreement is:
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15.2.1

16.2.2

15.2.3

16.24

16.2.5

Bank:

Address: Nine Brindleyplace, Birmingham B1 2HB
Fax number: 0121 616 4205
For the attention of: Lending Administration Team

RS:

Address: cfo Foundation Scotland, 15 Carlton Road, Edinburgh EH8 8DL
Fax number: 0131 524 0329
For the attention of: Joanne McNsill

SIS:

Address: 3rd Floor, 6 Broughton Sireet Lane, Edinburgh EH1 3LY
Fax number; 0131 558 8357
For the attention of: Alistair Johnstone

BLF:

Address: 1 Plough Place, London, EC4A 1DE

Fax number:
For the attention of: Melloney Poole, Solicitor to the Fund

FS;

Address: Duddingston Yards, Duddingston Park South, Edinburgh EH15 3NT

Fax Number: 01225 716333

_ For the attention of: David Phipps

Currency conversion

For the purpose of calculating any sums outstanding to the Bank or the Subordinated
Creditors or secured under any of the Securities any amount so outstanding or secured which
is expressed in a currency other than Sterling shall be converted from such currency into its
Sterfing equivalent on the Business Day immediately preceding the first date on which the
Bank or the relevant Subordinated Creditor serves a.default notice or calling up notice under

a relevant Security or on which a petition to wind up FS is granted.

Counterparts and Delivery

17.1

17.2

This Agreement may be executed In any number of counterparts and by each of the
parties on separate counterparts, all as permitted by The Legal Writings

(Counterparts and Dalivery)(Scotland) Act 2015.

If executed in counterparts:

17.2.1

17.2.2

17.2.3

this Agreement will not take effect until each of the counterparts had

been delivered;

each counterpart of this Agreement will be held as undelivered until the
parties agree a date on which all of the counterparts are to be treated

as delivered; and

the date of delivery of this Agreement may be inserted in the testing
clause and on the front page of this Agreement in the blank provided

for the delivery date.



18 Consent to Registration

The parties hereto hereby consent to the registration of this Agreement and of any such
certificate for preservation:

IN WITNESS WHEREOF these presents consisting of this and the preceding 7 pages is executed in
counterpart by the parties as follows, with a delivery date of 27 Fe«bnuﬂ 2018:

They are signed on behalf of

SOCIAL INVESTMENT SCOTLAND

at ko ot o /é KMTW%’Q‘*‘
2018

-

Ful Name ... DEKELY GMI et

Address 6 6‘0‘4 Hrond STRuat Ling
& 6(4 LA S

QOccupation If\l ...... WM

They are signed on behalf of
BIG LOTTERY FUND

at
on 2018

Authorised Signatory
Withess
Full Name

AdAress e e

Occupation ...

They are signed on behalf of
UNITY TRUST BANK PLLC

at
on 2018

by e e
Authorised Signatory

Witness
Full Name ..o
AdAress .o e,

Occupation

49356111



18 Consent to Registration

The parties hereto hereby consent to the registration of this Agreement and of any such
. certificate for preservatlon

IN WITNESS WHEREOF these presents conmstmg of this and the preceding 7 pages is executed in
counterpart by the parties as follows, with a delivery date of 277 Fekr\-a.g .. 2018

They are signed on behalf of
SOCIAL INVESTMENT SCOTLAND

at
on ) 2018

by o - e e e e e
' : ' ‘ . ' " Authorised Signatory -

Withess '

* - Full Name

Address i

Occupation B S

They arews'igned on behalf of
BIG LOTTERY FUND
at

on - 15 /o2 2018
by -
Witness.
Full Name
- Address

A.;thonsed Signatory

iace EC41‘\—1D1‘:.
-.Occupatlon L%ga Qﬂ:lCQI .........

They are sngned on behalf of
UNITY TRUST BANK PLC

at _ '
oon 2018
by .
Witness

Full Name e s

Address

Authorised Signatory

. OCCtipatfon ................ e e raees

42386111



18 Consent to Registration

The parties hereto hereby consent to the registration of this Agreement and of any such

cerlificate for preservation:

IN WITNESS WHEREOF these presents consisting of this and the preceding 7 pages is executed in

counterpart by the parties as follows, with a delivery date of 27

They are signed on behalf of
SOCIAL INVESTMENT SCOTLAND

at
on 2018

by

WHNESS i
FUITNAME ot it ieinee s e ranes
AAAress e

Occupation ...,

They are signed on behalf of
BIG LOTTERY FUND

at
on 2018

by
L - :
WiItness e e

Ful Name ......ooiiiiiiiiieianiacaeieia
Address .o

Occupation ......coovviiviiri

They are signed on behalf of
UNITY TRUST BANK PLC
at  igMSrara

on 13 FEEAWARY J
by Yovd  Su l y

2018

Witness TTTY e i sufinr e
Full Name .AAE AERAYSa~L .
Address o e

UITY. TRUST BANK ple
Occupation ... 9;., BRINDLEY PLACE
SIRMINGHAM, Bl 2HB
086001

fuoed of  Ligic 4 fomPl peie S

49356111

2018:

Authorised Signatory

Authorised Signatory

Authorised Signatory



They are signed on behalf of

RESILIENT SCOTLAND
at 15 CALTON 2D, e wdifar, EHE Feac
on ;3" Fegeone 2018

bY  Cueitrapiterc tvorsmmn

Witness . Wm e / .......
FulName . BACHEL. PECATHI.
Address IS AT oN . LoAD

LEDIN. EHE LR
Occupation ... 2 USINCSS... . MANACEL,

They are signed on behalf of
FORTH SECTOR

at
on 2018

by

WINESS e
Full Name ... et '
Address e

--------------------------------------

49356111

10

(-

.....................................

Authorised Signatory

Authorised Signatory



They are signed on behalf of
RESILIENT SCOTLAND

at
on 2018

by

WItNESS e e e e e
FUll Name .o e e
Address

Occupation

They are signed on behalf of

FORTH SECTOR
at 1& vicTeaA STREET, Bi&ror , BS LB

on J FeasuAaly 2018

by AN MOLs
Witness (4{%;

FulName  Hotacks.. (oS
Address  Brefloor. 101 vickonast

trstel.. S 6RU.
Occupation Mecoutsads

Teu

4936611.1

10

Authorised Signatory

Authoris

e

oF

ig.n atory



