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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

Pursuant to section 410 and 466 of the Companies Act 1985

To the Registrar of Companies For official use
(Address overieaf - Note 5) e e et
< - . Ny

Name of company

Company number
| scazei79 B

* Tartan Leisure Limited

- Date of creation of the charge (note 1)

4 July 2023

Description of the instrument creaﬁng or evidencing the charge or of any ancillary document whnch has

been altered (note 1)

Floating Charge

Names of the persons entitied to the charge

Scotiish Investments Limited

Short particulars of all the property charged

Tin security for the payment and discharge of the Secured Liabikties, the Company has granted a

floating charge over the Secured Assels in favour of the Bank.

Please refer to the instrument for deﬁniﬁons. &

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

reference (if any): Charges Section Post room

CMS Cameron McKenna Nabarro
Olswang LLP

Saltire Court, 20 Castle Terrace
Edinburgh EH1 2EN

HHmim

30/08!2023
COMPANIES HOUSE






es, and addresses of the persons who have executed the instrument of alteration (nole'2)

Tartan Leisure Limited (SC478179) Lawrlgg West Coitage, The Heugh, North Berwick, East Lothian
EH39 5NP

Oaknorth Bank PLC (08585042) 3rd Floor, 57, Broadwick Street Soho, London, England WI1F 9QS

Scottish Investments Limited (SC681617) Waverley Gate, 2-4 Waterloo Place, Edinburgh, United

Kingdom EH1 3EG

W. H. Malcolm Limited (80035770) Brookfield House, Burnbrae Drive, Linwood Industrial Estate,

fLinwood PA3 3BU

Date(s) of execution of the instrument of alteration

Tartan Leisure Limited - 4 August 2023
10aknorth Bank PLC - 7 August 2023
Scottish Investments Limited - 8 August 2023
W. H. Malcolm Limited - 4 August 2023

Date of Delivery - 11 August 2023

A statement of the provisions, if any, imposed by the instrument of alteration prohibiting or rosu'icﬁng the creation by

the company of any fixed security or any other floating.charge havung, pnority over, or ranking pari passu with the
fioating charge

N/A

Short particulars of any property relaased from the floating charge

N/A

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

In/a
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A ctatement of the provisions, if any; impooed by tho instrument of altaration varying or otherwise regulating the
order of tha ranking of the floating charge in refation to fixed securities or to other floating charges

Ranking of Security

Security Document: until Senior Discharge Date

Each of the Parties agrees that prior to the Senior o'isot{arga Date the Security Documents shall rank
and socuro the following Liabilities (but only to the extont that such Socurity Documents are oxprescad
to secure those Liabifities) in the following arder:

- firstly, the Senior Security (mduding the Senior Standard Security) shall secura the Senlor Facility
Liabilities;

- secondly, the Mezzanine Security (including but not limited to the Mezzanine Original Standard
Securities) shall secure the Mezzanine Liabilities; and .

- thirdly, the Postponad Security (including the Postponed Orlginal Standard Security) shall secure the
Postponed Creditor Liabilities.

Security Documents: from Senior Discharge Date

Each of the Mozzanine Lender, tho Postponod Croditor and tho Borrower agreec that on and aftor the
Sonior Discharge Date the Security Documonts shall rank and socure the following Liabilitios (but only
to the extent that such Socurity Documonts aro exprossod to socuro thoeo Liabilitics) in tho foliowing
order: ‘

- firstly, the Mezzanine Gecurity (including but not limited to the Mezzanine Replacement Standard
Security) shall secure the Mezzanina | iabilities; and

socondly, the Postponed Security (including tho Postponod Replacoment Standnrd Socurity) ohal!

| secure the Postponed Creditor Liabilities.

Piease refer to instrument of ,alteration for definitions.







Continuation of the statement of the provislons if any, imposed by the instrument of alteration varying or otherwise Piease do not
regulating the order of the ranking of the floating charge in relation to fixed securities or to ather floating charges wein

Signed___" A A ANAS~— Date 30 August 2023

:n behalf of sy [chargeellr;, anol on behalf of CMS Canieron Mckenna Nabarro Olswang LLP
otes

1. - A description of the instrument e.9. 'Instrumenl 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. Inaccordance 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 (inchuding ; a fixed security) which would be adversely affected by
the alteration.

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

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

5. The address of the Registrar of Companies is: Companies Registration Office, 139 Fountainbridge, Edinburgh EH3 9FF
DX 235 Ednburgh J
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FILE COPY

- CERTIFICATE OF THE REGISTRATION
‘OF AN ALTERATION TO A FLOATING CHARGE

COMPANY NO. 478179
CHARGE CODE $C47 8179 0015

I HEREBY CERTIFY THAT PARTICULARS OF AN INSTRUMENT
OF ALTERATION DATED 11 AUGUST 2023 WERE DELIVERED
' PURSUANT TO SECTION 466 OF THE COMPANIES ACT 1985
ON 30 AUGUST 2023

THE INSTRUMENT RELATES TO A CHARGE CREATED ON 4
JULY 2023

BY TARTAN LEISURE LIMITED

IN FAVOUR OF
SCOTTISH INVESTMENTS LIMITED

GIVEN AT COMPANIES HOUSE, EDINBURGH 30 AUGUST 2023

g

‘| Companies House







1 CERTIFY THAT, SAVE FOR MATERIAL
REDACTED PURSUANT TO 5.859G OF THE
COMPANIES ACT 2006, THIS COPY
INSTRUMENT IS A CORRECT COPY OF THE
ORIGINAL CERTIFIED TO BE A TRUE AND
COMP! COPY OF THE ORIGINAL

on of: '
CMS Cameron McKenna Nabarro Olswang LLP
Saltire Court, 20 Castie Terrace, Edinburgh EH12EN

Date: ZO& P\“'J,"'S‘ ’Z"*;l

Ranking Agreemeht_ |

Tartan Leisure Limited

as Borrower

Oaknorth Bank plc

as the Security Trustee
Scottish Investments Limited
as the Mezzanine Lender

W. H. Malcoin1 Limited

as the Postponed Creditor

Dated | [ anqut 2023

OLA Piper Scotland LLP is pan of DLA Pipar, a globat Law e, opelamg hiough vanous Separale and distingi kega!
entdies

DLA PIPER
TALE/01/028_3850762_3

A hst ol offices and reyulalory lnrolmallon can be found at dlapiper com
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This Agreement is madelm-'\ ' ‘ & k"‘ﬂ ULSt o 2023

Parties

n

2

@

)

A

TARTAN LEISURE LIMITED incorporated in Scotland (registered number SC478178) and having its
registered office formerly at Lawrigg West Coltage, The Haugh, North Barwick, East Lothian, EH30 5NP and
now at Bass Rock Suite, The nghlhouse Unit 2 Heugh Industrial Estate, North Berwick, Scotland, EH39 5PX
{the Borrower).

OAKNORTH BANK PLC inoorpomnd in England and Wales (registered number 08535042) and having its
registered office at 3rd Floor, 57, Broadwick Strest, Soho, Londun. England, W1F 9Q1S ae socurity trustee for
the Seoumd Parties (the Security Trustes).

SCOTTISH INVESTMENTS LIMITED Incorporated in Scotiand (regictered number scsamr) and having fts
regisiarad office at Waverley Gats, 2-4 Waterioo Place, Edinburgh, United Kingdom, EH1 3EG (the

" Mezzanine Lender).

W. H. MALGOLM LIMITED incorporated in Ecotiand (registered number SC035770) and having its ragistared ’
office &t Brookfield House, Burnbrae Drive, Linwood industrial Estate, Linwood, PA3 3BU (the Postponed
Creditor).

.Background

The Sonior Lender has agiood to make or has mado cortain facilities avallable to the Borrowsr purcuant to the

. Saninr Fackity Agreemant and as a requirament of those failities tha Bomowar has grantad or wilf grant the
Agreement.

Senlor Secuxity to ihe Senior Lendar in security of iis obtigations under the Senior Facility

The Mezzanine Lender has agread to make or has made certain facilities avallable to the Barrowor pursuant to
the Mezzenine Facility Agreomont and as a roquiremont of thoeo faciitios the Borrowar has grantod or will grant
the Mozzanine Security fo the Mezzanine Lender in sedurity of its obligations undor tho Mazzanine Facility
Agreement. ,
The Postponed Creditor has agreed o provide cerlain development services to the Borrower under the Building
Contract and as a requirement of that tho Borrower hae granted or will grant the Pootponod Seourity to the
Poatponed Creditor in security of its obligations in respect of the Postponed Creditor Liabilities.

The Parties have agreed to enter into thie agreement ("Agresment”} for the purpose of regulating the priority of
the Securities.

Itis agreed:

1

Definitions and Interpretation

(a) in this Agreament: ,

Intercreditor Agreement means the inercreditor agtaenient amongst the Parties and others datod
12 July 2022, as amended or varied from time to fime.

Mezzanine Facility Agresment means the term and developmont faciilty agreaement made botwoon
the Borrower and the Mezzanine Lender dated 12 July 2022 as subeoqucnﬂy amended and rastated
on 4 July 2023;

Mezzanino Original Standard Securities meane {i) the etandard cecurity granted by tho borrowor to
the Mezzanine Lender registered in the Land Register of Scotland under Title Number MIR62762 on
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(d)

(@)

M

(@

(h)
M

20 July 2022 and (i) the standard security granted by the Borrower to the Mezzanine Lender on or
around the date of delivery of this Agreement over the Bomrower's heritable interest in the Property.

Mezzanine Replacement Standard Security means the standard security to be granted by the
Borrower to the Mezzanine Lender on or around the BAE Completion Date over the Borrower's

leasehold interest in the Property (in the form agruad between the Borrower and the Mezzamne
Lendar).

Original Ranking Agreement means the ranking agreement amonqsl the Parties dated 12 July

2022,
Plan means the plan sel out in the Scheduls.

Poétponod Qriginal Standard Security means the standard security granted by the Borrower to the .
Postponed Creditor over the Borrower’s heritable Iriterest in the Property ih respect of the Final
Deferred Consideration registered in the Land Ragisiar of Scotland under Title Number MID82762 on
20 July 2022,

Postponed Replacement Standard Security means the standard security to be granted by the
Borrower to the Postponed Creditor on or around the BAE Completion Date over the Borrower's
leasehold interest in the Property in respect of the Final Deferred Conaideration (in the form agreed
between the Borrower and the Postponed Creditor). |

Property means ALL and WHOLE that area of land shown tinted in green on the Plan forming PART
and PORTION of the subjects at Craigpark Quarty, Ratho, Newbridge in the County of Midiothian
registered in the Land Register of Scotland with Title Number MID82762.

Schedule means the schedule to this Agreement.

Sonior Facility Agreement means the senior facility agreement made between the Borrower, the
Sonior Creditore and others dated 26 November 2021 as amended and/or restated pursuant to an
amendmont and roctatomont doed datod 12 July 2022 and as omended pursuant to two amandmont
and consent letters dated 4 July 2023. ’

Senior Standard Security means the standard security granted by the Borrower to the Security
Trustee over the Borrower's heritable interest in the Property registered in the Land Register of
Scotland under Title Number MID62762 on 8 August 2022,

The Schedule forms part of this Agreement and shall have effect as rf set out in full in the body of this
Agreement. Any reference to this Agreement includes the Schedule.

Unless any provision of this Agreement or the context otherwise requires, any reference in this
Agreement to a provision of law is a raference to that provision as amended or re-enacted.

In this Agreement the singuler includes the plurﬁl and vice versa. Clarlse headings are for ease of
reference only and & reference to a clause ic to be construed as a reference to a clouse of this
Agreement. .

Any roforanco in this Agreement te a documont of any kind whatsoever (including this Agroement) is to
that document as amondod, varied, ‘novatod, supplemented, oxtended, restated or subntrtutod from
time to time.

For cress references in this Agreement whete a clause number is referred to, along with the clause
heading and thero is an inconsistency between the clause number and the hoading, the clause heading
shall prevail.

Terms usad in thic Agreemont (includin§ in the Background to this Agreoment) and not otherwice
defined herein shall have the meaning given to them in the Intercreditor Agreement.

Clause 1.2 (Construction) of the Intercreditor Agreement shall be incorporated herein.

This Agréement' is subject to, and should be read in accordance with, the terms of the Intercreditor
Agresment.
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3.2

Thlrd Party Righte

This Agresment does not confer on any person who is not a Pelty to this Agreement any right to enforce or
ctherwise invoke this Agraement or any part of it under the Contract (Third Party Rights) {Scotiand} Act 2017.

Ranking of Security

Security Documents: until Senior Discharge Date

Each of the Parties agreos that prior to the Sanlor Discharge Date the Socurity Documents. shall rank and secure
the foliowing Liabilities (but only to the extent that such Security Documents are expressed to securo those

_Liabilties) in the followmg order;

{(a) firstly, the Senier Boourity (lnciudlng the Senior Standard Security) shall seouro the Sonior Faellity
Liabilities;

{b secondly, the Mezzanine Security (including but not Iimited to the Mezzanine Original Standard
Securities) shall secure the Mezzanine Liabilities; and

{c) thirdly, the Postpored Securily (including the Peetponed Original Standard Security) shall secune the
Postponed Creditor Liabilities.

Security Documents: from Senior Discharge Date

. Each of the Mezzanine Lendor, the Postponod Croditor and the Borrower agreoc that on and after the Sonior

Discharge Date the Security Documents shall rank and secure the following Lishilities {(but only to the extent
that such Securily Documents are expressed to secure those Liabilities) in the following order:

() -ﬁwmmm(mmcbmmmwmmmmmmm
Security) shall secure the Mezzanine Liabilities; and

(b) secondly, the Postponed Security (including the Postponed Replacement Slandard Securily) shall
" secure the Posiponad Creditor Liabilities.

COntinulng Security

The Security Documenis shall rank as provided in this Agreement as continuing securities for repaymentof the
amotunts owing fo each of the Creditors from time to time by the Borrower.

, Fluctuatinﬁ advances

- Notwithstanding the provisions of Section 13 of the Conveyancing and Feudal Reform (Scoliand} Act 1970 and

Sections 464 and 466 of the Companios Act 1988 or any othor rule of law which might operate to the contrary
effect, the foregoing provisions of this Agreement as to ranking shall be valid and effective irrespective of the
date or dates un whitly sums advanced or to be advanced by & Creditor to the Borrowsr have baen or shall be
drawn out by or debited to the Borrower, ne Creditor having any concern over the composition of or fluctuations
in the sum or sums due by the Borrower to another {including any reduction of those sums to nil).

Variations of Securities

tnsofar as necessary to give elect to the provisions of this Agreement, the Securities are hereby varied and this
Agreement shall constllute

(a) a variation of a standard scourity within the meaning of Section 16 of the Conveyancmg and Feudal
Reaform (Scolland) Act 1970; and

(b) an instrument of alteration for the purposes of Section 466 of the Compahies Act 1985.

Tha Parties hereby acknowlodge and agroo that the terme of the Original Ranking Agreoment chall bo fully
superseded and replaced by tha torms of this Agreement from the date of delivery of thie Agreement, and that
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the Original Ranlding Agraamnnt shall accordingly ceasa ta have effoct from the date of dolivory of thie
Agreement,

7 - Communications

Each notice, consent and othor communication in roecpost of thlc Agmemont shall be made in aocordance with
the provisions of Clause 20 of the Intercreditor Agreement. .

8 Counterparts
This Agreement may be executed in any number of counterparts. Where executed in counterparts;
(a) this Agreement shall not take effect until each of the counterparts has been delivered; and

{b) delivery shall talce place when the date of ciolivory ic agreed botween the Parties éﬂor execution of this
Agreement as evidenced by the date inserled at the start of this Agre.ement.

9 Governing Law
This Agreerment and any non -eontractual cbligations arising out of or in connoction with it are governed by Scots

Ranking Agresment | UKM/117428563.4 T . . DLAPiper| 4






10 - Enforcement

101 Jurisdiction
(a) The courts of Scotland have exclusive jurisdiction to settle any dispute arising out of or in oounoction
with this Agreement (including a dispute relating to the existence, validity or termination of this

Agreament or any non-contractual obligation arising out of or in connection with thie Agromnont) {a
“Dispute™).

o) The Parties agree that the courts of Scotland are tha most appropriate and convenient courts to settie
Disputes and accordingly no Party will argue to the contrary.

(c} Notwrthstanding clauge 10.1{2), no Secured Party shall be prevented from taking progeedings reioting
to a Dispute in any other courts with jurisdiction. To the extent alowed by law, the Secured Parties may
lake concurrent proceedings in any number of jurisdictions.

IN WITNESS WHEREOF these prasente consisting of this and the 4 preoedlng pages, together with the Echedule
annexed and executed as relative hereto, are executed as foliows:

The Borrower
SUBSCRIBED for and on behaif of
TARTAN LEISURE LIMITED

at Qrw\our s}\

onthe 4, day of August 2023
Aooasus Yoo

................... Director
before this withess -
........................ Wilness
howese Jmes furey Cameses Full Name
12 Heos JSmear Address

............................................................
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The Security Trustes
" OAKNORTH BANK PI;C
at LoVpoN
on the 7V"dgya AvawsT 2023

Authorised signatory
Qichakd Lamb

Authorisad signatory
borant Demwy

The Meazzanine Lender

SCOTTISH INVESTMENTS LIMITED

by

at
onh the day of 2023

rarnsessas .. Authoriged signatory
before this witness
.......................... SRR, |/ ()
............................................................ Full Name
ereRierep st sape e RpaRen aren b e b bs s bR B e e Address

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

Renking Agreemant | UKM/117428653.4

DLA Piper | &






The Security Trustee

OAKNORTH BANK PLC

at

onthe  dayof 2023

by

Authorised signatory

............................................................ Authorised signatqry

The Mezzanlne Lender

SCOTTISH INVESTMENTS LIMITED

ot EnpoRocad

onthe & dayof Aua 2023
...

before this witness

........ Withess
LLNLan CoxtP. ... Ful Name

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

'Ranking Agreement | UKMW/1174285634

" DLAPIer|6






The Pastponed Creditor
W. H. MALCOLM LIMITED
st Oy CUTRDMA)

ﬂ .
onthe< dayof AUGBUS T 2029

............ Dirgctor
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PLC, Scottish Investments Limited and W. H. Malcolm Limited dated.......}1.../
' SCHEDULE
Plan
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