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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

For official use

To the Registrar of Companies
{Address overlsaf - Note 5) ,:._-_:,___1:___7_1:
Name of company [ SR PR A

Company rumber

SC601160

* Drum 18 Limited

Date of creation of the charge (note 1)

22 December 2020

Description of the instrument creating or evidencing the charge or of any ancillary document which has

been altered (note 1)

Bond and floating charge

Names of the persons entitled to the charge

Lendinvest Security Trustees Limited (08743817)

Short particulars of all the property charged

All assets, property and undertaking (including uncalled capital} from time to time of Drum 18 Limited.

For official use (02/06)
Charges Section

Presenter's name address and
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Names, and addresses of the persons who have executed the instrument of alteration (note 2)

(1) DRUM 18 LIMITED (régistered number SC601160) and having its registered office at 46 Charlotte
Square, Edinburgh, United Kingdom, EH2 4HQ (the "Company");

(2) LENDINVEST SECURITY TRUSTEES LIMITED (registered number 08743617) having its registered
office at 8 Mortimer Street, London, England, W1T 3JJ (the "Senior Lender"); and

(3) RAGL (EDINBURGH) LIMITED (registered number SC615248) and having its registered office at 6
India Street; Edinburgh, United Kingdom, EH3 6EZ (the "Subordinated Lender").

Date(s) of execution of the instrument of alteration

Executed on 21 December 2022 and 10 January 2023 and delivered oﬁ 10 January 2023

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 ‘ .

3 Company's undertakings

3.1 Until the irrevocable payment in full of the outstanding Senior Priority Debt or the canceliation or
expiry of any commitment to provide the Senior Priority Debt, the Company will not (and the
Subordinated Lender will not require the Company to):-

3.1.2 create or permit to subsist any Security Interest over any of its assets for all or part of the
Subordinated Debt or any guarantee (or other assurance against financial loss) for or in
respect of ail or any part of the Subordinated Debt, in either case other than by the

security conferred by the Subordinated Lender's Securities.

4 Subordinated Lender's Undertakings
4.1 Until the irrevocable payment in full of the outstanding Senior Priority Debt or the cancellation or
expiry of any commitment to provide the Senior Priority Debt, the Subordinated Lender will not:-

| |4-1.2 take, receive or permit to subsist any Security interest or any guarantee (or other

Subordinated Lender's Securities.

assurance against financial loss} for; or in respect of, any Subordinated Debt, other than in terms of the

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 atteration varying or otherwise regulating the
order of the ranking of the floating charge in relation to fixed securities or to other floating charges
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Continuation of the statement of the provisions, if any, imposed by the instrument of alteration varying or otherwise Ploasa do not

regulating the order of the ranking of the floating charge in relation to fixed securities or to other floating charges r‘}’,ge In n
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Signed ﬂQL ﬂilb}ﬂ Date 12 January 2023

On behalf of feompany} [chargge][l

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

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

5. The address of the Registrar of Companies is: Companies Registration Office, 139 Fountainbridge, Edinburgh EH3 9FF
DX 235 Edinburgh
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Form 466 — Paper apart

Company - Drum 18 Limited (SC801160)

Charge relating to Form 466 altering the Floating Charge granted by the Company in favour of Lendinvest
Security Trustees Limited created on 22 December 2020.

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

2. Ranking

2.1 thwithstanding the respective dates of creation or registration of the Securities or any of them or any
provisions as to ranking contained in any of the Securities, the Securities and any sums secured by them shall
rank in the following order of priority:-

2.1.1 with regard to the Property-:

2.1.1.1 (First) The Senior Lender's Standard Securities (and all sums secured or to be secured by the Senior
Lender's Standard Securities on the Property and on the proceeds or any part of the proceeds in the event of
a sale of the same to the extent of the Senior Priority Debt; ‘

2.1.1.2 (Second) The Senior Lender's Floating Charges {and all sums secured or to be secured by the Senior
Lender's Floating Charges) on the property and undertaking secured by the Senior Lender's Floating Charges
and on the proceeds or any part of the proceeds in the event of a sale of the same (after deduction of sums
recovered or to be recovered under Clause 2.1.1.1) to the extent of the Senior Priority Debt;

2.1.1.3 (Third) The Subordinated Lender's Standard Security (and all sums secured or to be secured by the
Subordinated Lender's Standard Security) on the Property and on the proceeds or any part of the proceeds in
the event of a sale of the same to the extent of all sums secured or to be secured by the Subordinated Lender's
Standard Security; -

2.1.1.4 (Fourth) The Subordinated Lender's Floating Charge {and ail sums secured or to be secured by the
Subordinated Lender's Floating Charge) on the property and undertaking secured by the Subordinated
Lender's Floating Charge and on the proceeds or any part of the proceeds in the event of a sale of the same
to the extent of all sums secured or to be secured by the Subordinated Lender's Floating Charge;

2.1.1.5 (Fifth) The Senior Lender's Standard Securities (and all sums secured or to be secured by the Senior
Lender's Standard Securities) on the Property and on the proceeds or any part of the proceeds in the event of
a sale of the same to the extent of all sums secured or to be secured by the Senior Lender's Standard
Securities;

2.1.1.6 (Sixth} The Senior Lender's Floating Charges (and all sums secured or to be secured by the Senior
Lender's Floating Charges) on the property and undertaking secured by the Senior Lender's Floating Charges
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and on the proceeds or any part of the proceeds in the event of a sale of the same (after deduction of sums
recovered or to be recovered under Clause 2.1.1.5) to the extent of all sums secured or to be secured by the
Senior Lender's Floating Charges;

2.1.2 and otherwise:

2.1.2.1 (First) The Senior Lender's Floating Charges (and all sums sectured or to be secured by the Senior
Lender’s Floating Charges) on the property and undertaking secured by the Senior Lender’s Floating Charges
and on the proceeds or any part of the proceeds in the event of a sale of the same to the extent of the Senior
Priority Debt,

2122 '(Second) The Subordinated Lenders Securities (and all sums secured or to be secured by the
Subordinated Lenders Securities) on the property and undertaking secured by the Subordinated Lender's
Securities and on the proceeds or any part of the proceeds in the event of a sale of the same to the extent of
all sums sécured or fo be secured by the Subordinated Lender's Securities; |

2.1.2.3 (Third) The Senior Lender's Floating Charges (and all sums secured or to be secured by the Senior
Lender’s Floating Charges) on the property and undertaking secured by the Senior Lender's Floating Charges
and on the proceeds or any part of the proceeds in the event of a sale of the same to the extent of all sums
secured or to be secured by the Senior Lender’s Floating Charges.

2.2 if, at any time while the Senior Priority Debt‘is outstanding, the Senior Lender agrees to release any of the
assets of the Company from the Senior Lender's Securities (or any of them) the Subordinated Lender shall
promptly execute such documents as may be required o enable those assets to be held by the. Company (or
any purchaser from the Company) free from the Subordinated Lender's Securities.

2.3 While the Senior Priority Debt is outstanding, the Subordinated Lender agrees that documents of title to
the property and assets secured by or pursuant to the Senior Lender's Securities shall be held by the Senior
Lender and may be dealt with by the Senior Lender without reference to or consent of the Subordinated Lender.

Definitions;

"Agreement” means the Ranking Agreement among Drum 18 Limited, LendInvest Security Trustees Limited
and RAGL (Edinburgh) Limited delivered on 10 January 2023.

"Property™ means ALL and WHOLE the subjects known as (i) € Bells Brae, Edinburgh, EH4 3BJ and (ii) the
east or northeast part of the middle floor of 4 Bell's Brae, Edinburgh (together with rights in common to the
middle floor of 4 Bell's Brae, Edinburgh as narrated in the Deed of Conditions by Hornbuckle Mitchell Trustees
Limited and Sir Alexander Fraser Morrison as Trustees of the Private Pension- A F Morrison registered 18
February 20186 under Title Number MID21487) being the subjects registered in the Land Register of Scotland
under Title Number MID21487; and {2) the subjects being 4 and 10 Bells Brae, Edinburgh, EH4 3BJ being the
subjects now registered in the Land Register of Scotland under Title Number MID21487.




"Securities” means the Senior Lender's Securities and the Subordinated Lender's Securities.

"Security Interest” means a floating charge, mortgage, standard security, assignment by way of security,
assignation in security, charge, pledge, lien, hypothec, security interest or any other agreement or arrangement
securihg any obligation of any person or any other agreement or arrangement having a similar effect.

"Senior Debt” means all present and future sums (actual or contingent) payable or owing by the Company to
Lendinvest Bridge Limited. ‘

"Senior Facility Agreement” means the loan facility agreement between the Company, LendInvest Bridge
Limited and the Senior Lender dated 22 December 2022 (as amended, restated, modified or supplemented
from time to time) pursuant to which Lendinvest Bridge Limited made available a loan facility to the Company
for the purposes of funding the redevelopment of the Property. '

"Senior Lender's Floating Charges™ means (i) the bond and floating charge granted by the Company in
favour of the Senior Lender over the whole of the Company's property and undertaking, present and future,
dated 22 December 2022 and registered at Companies House on 9 January 2023 and (ii) the bond and floating
charge granted by the Company in favour of the Senior Lender over the whole of the Company’s property and
undertaking, present and future, dated 22 December 2020 and registered at Companies House on 23
December 2020. '

"Senior Lender's Securities™ means the Senior Lender's Standard Securities and the Senior Lender's
Floating Charges.

"Senior Lender’s Standard Securities” means (i) the standard security granted by the Company in favour
of the Senior Lender over the Property, dated 22 December 2022 and (ii) the standard security granted by the
Company in favour of the Senior Lender over the Property, dated 22 December 2020 and registered at
Companies House on 23 December 2020.

"Senior Priority Debt" means all present énd future sums (actual or contingent) payable or owing hy the
Company to Lendinvest Bridge Limited in terms of the Senior Facility Agreement to the extent such sums have
been made available to the Company for the purpose of refinancing the existing facility and developing the
Property and for no other purpose.

"Subordinated Debt” means all present and future sums {actual or contingent) payable or owing by the
Company to the Subordinated Lender in terms of the Subordinated Facility Agreement.

“Subordinated Facility Agreement” means the loan facility agreement between the Company and the
. Subordinated Lender dated 24 March 2020.

"Subordinated Lender's Floating Charge” means the floating charge granted by the Company in favour of
the Subordinated Lender over the whole of the Company's property and-undertaking, present and future, dated
24 March 2020 and registered with the Registrar of Companies in Scotland on 24 March 2020.
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"Subordinated Lender's Securities” means the Subordinated Lender's Floating Charge and the
Subordinated Lender’'s Standard Security. '

*"Subordinated Lender's Standard Security™ means the standard security granted by the Company in favour
of the Subordinated Lender over the Property dated 18 December 2020 and registered with the Registrar of
Companies in Scotland on 12 January 2021.
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CERTIFICATE OF THE REGISTRATION
OF AN ALTERATION TO A FLOATING CHARGE

-~ COMPANY NO. 601160
CHARGE CODE SC60 1160 0007

I HEREBY CERTIFY THAT PARTICULARS OF AN INSTRUMENT
OF ALTERATION DATED 10 JANUARY 2023 WERE DELIVERED
PURSUANT TO SECTION 466 OF THE COMPANIES ACT 1985
ON 12 JANUARY 2023

THE INSTRUMENT RELATES TO A CHARGE CREATED ON 22
DECEMBER 2020

BY DRUM 18 LIMITED

IN FAVOUR OF
LENDINVEST SECURITY TRUSTEES LIMITED

GIVEN AT COMPANIES HOUSE, EDINBURGH 17 JANUARY 2023

THE OFFICIAL SEAL OF THE

Companies House e b oMo




We hereby certify this to be a true copy of the original.

Brodies LLP Solicitors
11 January 2023

RANKING AGREEMENT
among
DRUM 48 LIMITED
and
LENDINVEST SECURITY TRUSTEES LIMITED
and

RAGL. (EDINBURGH) LIMITED

2022
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FOR THE PURPOSES OF THE L.EGAL WRITINGS (COUNTERPARTS AND DELIVERY) (SCOTLAND)

ACT 2018 THIS AGREEMENT IS DELIVERED ON 10 January 2023 2022
RANKING AGREEMENT
among

DRUM 18 LIMITED, a compary incorporated in Scotland with registered number SC601160 and having its
registersd office at 46 Charlotts Square, Edinburgh, United Kingdom, EH2 4HQ (the "Company™);

LENDINVEST SECURITY TRUSTEES LIMITED, a company incorporated in England with registared
number 08743817 and having its registered office at 8 Mortimer Sireel, London, England, WAT 30 {the

“Senior Lender”); and

RAGL. (EDINBURGH) LIMITED, a company incorporated in Scotland with reglsterad number SCB15248
and having its registered office at 6 India Street, Edinburgh, United Kingdom, EH3 BEZ (the "Subordinated

Lender")

WHEREAS:
A. The Company has granted the Securities (as defined in clause 25).

B. The Senior Lender, the Subordinated Lender and the Company intend to regulate the ranking inter
se of each of the Sacurities and the debt secured by them in the manner set out below.

NOW THEREFORE IT IS AGREED AND DECLARED ac follows:-
1 Consent

The Senior Lender and the Subordinated Lender for their respective right, title and Inferest consent
to the conatitution by the Company of the Securities.

2 Ranking

21 Notwithstanding the respective dates of creafion or registretion of the Securities or any of them or
any provisions as to ranking contained in any of the Securities, the Securities and any sums
secured by them shali rank in the following onder of priority:-

e - 2 A4 With s6gard 10 the Propery:

2111 (First) The Sentor Lender’s Standard Securities (and all sums secured or
{o be secured by the Senior Lenders Standsrd Securities on the
Property and on the proceeds of any part of the proceeds in the event of
a sale of the same to the extent of the Senior Priority Daht;

2112 {Second) The Senior Lender's Floating Charges (and all sums secured
or to be secured by the Senlor Lender's Floating Charges) on the
property and undertaking secured by the Senlor Lender's Floating




Charges and on the prbceeda or any part of the proceeds in the event of
a sale of the same {after deduction of sums recovered or to be recovered
under Clause 2.1.1.1) to the extent of the Senior Priority Debt;

212

21.1.3

2114

21156

21186

and otherwisa:

2121

2122

{Third) The Subordinated Lender's Standard Security (and all sums
secured or to be secured by the Subordinated Lender's Standard
Security) on the Properly and on the procoeds or any part of the
proceeds In the event of a sale of the same ta the exient of all sums
sascurad or to be secured by the Subordinated Lender's Standand

Security;

{Fourth) The Subordinated Lenders Floaling Charge {and all sums
secured of fo be secured by the Subordinated Lender's Floating Gharge)
on the property and undertaking secured by the Subordinated Lender's
Floating Charge and on the proceeds or any part of the procesds in the
event of a sale of the same to the extent of all sums secured or to be’
sacured by the Subordinated | ender's Flaating Charge;

(Fifth) The Senior Lenders Standard Securities (and all sums secured or
to be secured by the Senior Lenders Standard Securities) on the
Propexty and on the proceeds or any part of the proceeds in the event of
2 sale of the same 1o the extent of all surms secured or to be secured by
the Senior Lender's Standard Securities.

(Sbeth) The Senior Lender's Floating Charges (and alt sums secured or
to be secured by the Senior Lender's Floating Charges) on the property
and undertaking secured by the Senior Lender's Floating Charges and
on the proceeds or any part of the procseds in the event of a safe of the
same (after deduction of sums recoverad or to be recovered under
Clause 2.1.1.5) o the extent of all suma secured or to be secured by the -
Senior Lender's Floating Charges;

(First) The Senior Lender's Floating Charges {and all sums securad or to

be secured by the Senior Lender's Floafing Charges) on the propety

and undertaking secured by the Senior Lender's Floaing Charges and
on the proceeds or any part of the proceeds in the event of a sale of the
same lo the exient of the Senior Priority Debt;

(Second) The Subordinated Lender's Securities {and all sums secured or
to be secured by the Subordinated Lender's Securiies) on the property
and undertaking secured by the Subordinated Lenders Securities and
on the procaeds or any parl of the proceeds in the event of a sale of the




same fo the extent of sl sums secured or io be secured by the
Subordinated Lender's Securities;

pRaers Floshing NArgas

2123

22

23

3.1

to be securad by the Senlor Lender's Floating Charges) on the propexty
and undertaking sacured by the Senior Lender's Floating Charges and
on the proceeds or any parn of the proceads in the event of a sale of the
same to the extent of all sums secured or to be sscured by the Senior
Lender's Floating Charges.

If, al any time while the Senior Priority Debt le outstanding, the Senior Lender agroes to releass
any of the ssseis of the Company from the Senlor Lender's Securities {or any of them) the
Subordinated Lender chall prompily execute such documents as may be required to enable those
assois to be held by the Company (or any purchaser from the Company) free from the
Subordinated Lendatr’s Securities.

While the Senlor Priority Dabt is outstanding, the Subordinated Lender agrees that documents of
title to the property and assets secured by or pursuant io the Senior Lander's Securities shall be
held by the Senior Lender and may be dealt with by the Senior Lender without refecence to of
consent of the Subordinated Lender.

Company’s undertskings

Lintit the imevocable payment in full of the outstanding Senior Priority Debt or the cancellation or
expity of any commitment to provida the Senior Priority Debt, the Company wil not (and the
Subordinated E.ender will not require the Company to).-

3.1.1 pay, repay, prepay, redeem, purchase or otherwise discharge or release any of the
Subordinated Debt;

312 create or permit to subsist any Security Interest over any of its assets for afl or part of the
Subordinated Debt or any guarantee {or other assurance against financial loss) for or in
respect of all or any part of the Subordinated Debt, in either case other than by the
security conferred by the Subordinated Lender's Securities;

_.3.1.3 _ _permit any company which is a member of the same group. of companiee as the Company, .. ..

to purchase or acquire any of the Subordinated Debt;

3.1.4 amend any of the terms of tha Subordinated Facility Agreement and the Subordinated
{ ender's Securities;

3.1.5 discharge any of the Subordinated Debt by set-off, counterclaim, retention or any right of
combinalicn of accounts save only lo the extent it may be reguired to do so or if the same
occurs automatically by operation of law (but not, in sither case, by reason of any contract
of agreement}; or




316

take or omit to take any action whereby the ranking andfor subordination arangements
provided for in this Agreement in relation fo the Subordinated Debt or any part thereof may

be impatpd or adversely affocted.

4.1

Subordinated Lender’s Undertakings

Untii the Irevocable payment In fisl of the outstanding Senior Priority Debt or the cancellation or
expiry of any comnitment to provide the Senior Priority Debl, the Subordinated Lender will not:-

411

442

416

417

ATH

419

demand, sue for or accept payment, repayment, prepayment or any distribution in respect
of, or on accourt of, any Subordinated Debt in cash or in kind or acceierate, deciare
payable on demand or enforce by execution or otherwise any principal, interest, cost or
other sums 1 respect of the Subordinated Debt or patt thereof,

take, receive or permit to subsist any Security Interest or any guarantee (or other
assurance against financlal loss) for, or in respect of, any Subordinated Debt, other than In
terms of the Subordinated Lender's Securities,

amend, vary, waiva or release any provision of the Subordinated Facility Agreaement or the
Subordinated Lender's Securities in any way which, In the opinion of the Senlor Lender, is
likely to have an adverse effect upon the interests of the Senior Lender;

exercise any right of set-off, counterclaim, retention or combination of accounts or lien or
exefcise of accept any transfer of rights, property or assets from the Company in
satisfaction of the Subordinated Debt or patt thereot,

claim or rank as & creditor in the nsolvency, winding-up, bankrup!c_y or liquidation of the
Company, ather than In accordance with Clause 8;

be subrogated to any rights, security monies held, received or receivable by the Senlor
Lender or be entitled to any right of contribution in respeci of any payment made or money
received under the Senior Fadility Agreement in 50 far as this relales to the Senior Priority
Debt; :

sell, transfer, assign or ofherwise dispose of any of the Subordinated Debt;

" axercise any rémedy Tor recovery of the Subordinafed Deébl, inchiding by attachment, """~ = 77

arrestment, execution, distress or otherwise;
take any steps with a view to:

4191 any composition, assignation or arrangement with any creditor of the
Company;




4192 exercising or enforcing any security right or rights againet any guasantor
in relation to, or in support of, sk or any part of the Subordinated Debt
(including, without limitation) under the Subordinated Documents;

5.1

52

841

4193 the appointment of a recelver, administrator, administrative receiver,

compulsory manager or Equidator in respact of the Company or any of its
assels other than in accordance with Clause 6; or

4194 any evert or procedure analogous to any of the foregoing in any
jurisdiction;

4.1,10 apply oy sity uiider for specific parformance in respoct of the Company in rolation to any of
ihe Subordinated Debt;

4.1.11 accept payment of any sum in respect of any dividend or other distribution in respect of
any of the shares of the Company;

4112 take or omit to tuke any aclion whereby the ranking and/or subordination arrangoments
provided for in thls Agresement in relation to the Subordinated Debt o any part thereof may
be impaired or adveraely affectad.

Enforcement

‘The Subordinated Lender may not appoint a recsiver of administrator of the Combmy's propeity
and undertaking or petilion or take any sleps which may lead to any resclution or order heing
made in conneclion with the winding up of the Company for 50 long as any part of the Senior
Priority Debt s cutstanding, without the prior writien consent of the Senjor Lender.

Clause 5.1 will not apply if:--

5.2.1 the Senior Lender has enforced the Senlor Londer's Securities (or any of them) other than
by exercise by the Senior Lender of any set-off or similar fights; or

622 a court makes & winding up order or an order for the diecolution or liquidation of the
Company or a kquidalor or an administrator or equivalent is appointed to the Company,

other than in any such case as a resuit of action taken by the Subordinated Lender; or

6§23 e Senhy Lendar demands payment of or daclares payebls all or any part of the Senior
Priority Debt owed fo It (other than any part of tha Sanior Priority Debt repayabie on
demand).

Relense of Sscurity and Consents

If any assets of the Company are being sold pursuant to a power of sals or otherwise in tenhsuf
the Senlor Lender's Securities at a time when a default under the Senior Faciiity Agreement Is
continuing, the Subordinated Lender shall on the written request of the Senior Lender (in favour of




the Senior Lander and the Company) provide a consent in writing to the sale and release of the
assets which are the subject of the sale from the security constiuted by the Subordinated Lender's
Securities.

6.2

7.1

7.2

73

The Subordinated Lender undertakes to do such things and execule afl such documents as the
Senior Lender may reaeonably require o give affect 1o Clause 6.1

Subordination on Insolvency

If an Insolvency Event ocsurs in respect of the Company before the Senior Debt Is imevocably paid
in fuli then:-

7.1 the Subordinated Debt will be postponed and subordinated to the Sentor Priority Debt but
the Subordinated Lender will be entitled to file any proof or other claim necessary for the
recovery of the Subordinated Debt;

71.2 any payment or distribution of any kind or character and all and any rights in respect of
such payment or distribution, whether in cash, securities or olher proparly, which is
payabla or deliverable upon or with respect to all or part of the Subordinated Debt by a
liquidator, administrator, administrative receiver or receiver (or equivalent) of the Company
or its eslate made or paid fo or received by the Subordinated Lender or fo which the
Subordineted Lender is entiled [or, if Jess, such amount of any such payment or
distribution as is necessary o discharge the Senior Prority Debt}, will be held in trust by
the Subordinated Lender for the Senior Lender and will immediatety be paid or transferred
or assigned to the Senior Lender; and

7.13 if the trust referred o in Clause 7.1.2 feils or cannot be given effect to, the Subordinated
Lender (and any agent or trustee on its behalf) will pay an amount equal to such payment
or distribution {or, if less, such amount of any such payment or distribution as is necessary
to discharge the Senior Priority Debt) to the Seniar Lender. .

The Subordinated Lender irrevocably authorises the Senior Lender ta demand, sue and prove for,
collect and receive every payment or distribution referred io in Clause 7.1 and discharge liabikty
thersfor and fo file claims and take such other proceadings, in the name of the Senior Lender or in
the name of the Subordinated Lender or otherwise, as the Senlor Lander may deem necessary or

- advisable-for the anfurcamnt of this Agreement.

The Subordinated Lender will execute and deliver fo the Senior Lender such powers of atlorney,
assignations or other instruments as may be requested by the Senior Lender ta enable the Senior

‘Lender to enforce any claims upon or with respect to all o part of the Subordinated Debt, and to

collect and receive any payments or distribufions which may be payable or defiverable at any time
upon or with respect to all or part of the Subordinated Debt.
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The liquidator or other insolvency representative or trustae of tha Company or fits estate ks
authorised by the Subordinated Lender to apply any assets or monles recelved by him in
accordance with the ferms of this Agreement.

75

7.8

g1

8.2

If at any time while the Senior Priority Debt is outstanding, any of the Subordinated Debt is
discharged by way of sed-off, retention, counterclaim or combination of accounts, the Subordinated
Lender will immediately pay an amount equal to the amount discharged (or, If less, such amount of
as in necessary to discharge the Senior Priority Debt) to the Senior Lender.

if the Senior Lender recalves or rocovers an amount in oxcoes of the amount required to discharge
the Senior Priority Debt and the Subordinated Lender is entitied to recelve such excees amount,
the Senior Lerxles shall hold the same In trust for the Subordinated Lender and wil promptly pay o
transfer such excess amount to the Subordinated Lender,

Subrogation

It, at any time while the Senior Priority Babt s outstanding, the Senlor Prority Debt is wholly or

partially repaid from any moneys or other distibutions received in respect of the Subordinated

Debdt, the Subordinated Lender shall to that extent be subrogated io the Senlor Priority Dabt 30
paid, following the Imevocable payment in full of the Senlor Priorily Debt.

Contravention
If at any time prior to the imevocable payment in full of the Senlor Prority Debt:

9.1.1 the Subordinaled Lender receives or recovers a payment or distribulion of any kind
whailsoever In respect of or on account of any Subordinated Debt;

9.1.2 Ihe Company makes any payment ‘or distribution of any kind whatsoover in respect of, or
on accouttt of the purchase or other acquisifion of, any Subordinaied Debt;

9.1.3 all or any of the Subordinated Debt is dischurged by sel-off, combination of accounts w
otherwise,

the Subordinated Lander will promptiy pay all such emounts or distributions to the Senior Londor
for application in the order set out in Clause 11 of this Agreement after deducting the costs,

" Tablifled @nd expenses I dhy) reasonably incirmed n recoverinig or recehang such paymentor T

distribution and, pending such payment, will hold these amounts and distritutions on thast {or
otherwise saparated from its assets) and on behalf of the Senior Lender,

The Subordinated Debt will, as between the Company and the Subordinated Lender, be deemed
not to have been reduced or discharged to the extent of any payment or distribution to the Senior
Lender under Cleuge 9.1.




10 New Money

10.1  The Subordinated Lendsr agrees that the Senior Priority Debt may be refinanced and/or that its
terms may be amendad or sastated and that any emounts borrowed or obligations incumed by the .

Company in refinancing the Senior Priority Debt (whether or not the amount of such Senior
Priority Debt is greater than the amount made available at the date of (his Agreement) will be
Senior Priodity Debt within the meaning of this Agreement and will rank In priority to the
Subordinated Debt on the terms set out in this Agreement provided always that the obligations and
Habilites forming the Senior Priority Debt (as so amended, rastated, increased and/or refinanced)
are for the purpose of refinancing the existing facility and developing the Property and for no other

purpose.

102 The Subordinated Lendqr sgrees that the Senior Lender may, at lis discretion, make further
advances fo the Company pursiant to the Senior Facility Agreement for the purpose of developing
the Property and each such advance will be deemed to constitute Senior Priority Debt for the

purposes of this Agreement.
1)} Application of Monies

11.1 AN monles received by the Senior Lender under or by virtue of the Senior Lender's Securities
foliowing enforcament thereof shall be applied, subject to the claims of any credltors ranking
priority to of pari passu with the claims of the Senior Lender hereunder, in the following order:-

11.1.1 in or towards payment of all costs, charges and expenses of of incidental to the
enforcement of the Senlor Lender's Securities;

11.1.2 In or towards satisfaction of the Senior Priority Debt in such order as the Senlor Lender
may from time to time require;

11.1.3 in payment to the Subordinated Creditor for application in or towards satisfection of the
Subordinated Debt;

11.1.4 In or towards satisfaction of the Senior Debt in such order as the Senior Lender may from
time to time require; and

1115 any surplus shall be paid to the Company (or any other person) entified to such surplus.

11.2  The Gompany and the Sentor Lender agree that nothing contained in this Agreement shall limit the
right of the Senior Lender, ¥ and for so long as any Senior Priorty Debt is outstanding (or there is
any commitment io make the same available), to place all or any money arising from the
-enforcement of the Senior Lendar's Securities into a suspense account, without any obligation to
apply the same or any part of such money in or towerds the discharge of any of the Senior Priority
Debt.
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The Senior Lender may apply any monies received by it to any liability in respect of the Sanior
Priority Dobt in such ordor or manner as i moy dotormineg and onco the Subordinated Debt is
extinguished in full, may thereafter apply any surplus monies to any other Rability in respect of the

12

1214

12.2

123

12.4

13

131

13.3
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Altoration of securitios

The Senlor Lender's Floating Charges and the Subordinated Lender's Floating Charge are vaited
to the extent specified in this Agresment and this Agreement so far as affecting the Senior
Lender's Floating Charges and the Subordinated Lender’s Floating Charge shall be construed and
receive effect as an Instrument of Alteration within the meaning of Section 466 of the Companies
Act 1885,

The Senior Lenders Standsrd Security and the Subordinaled Lender's Standard Security are
horaby variad to the oxtant cpecifiod in thic Agresment and this Agreement oo far as affecting the
Senior Lender's Standard Security and the Subordinated Lender's Standard Security shall be
construad and recelve effect as variations of sach of the Senior Lender's Standard Security and
the Subordinated Lenders Standard Securdly within the meaning of Section 16 of the
Conveyancing and Feudat Reform (Scotland) Act 1870.

The Subordinated Lender confirms and undertakes to the Senior Lender that it will within 21 days
of the date of this Agreement register the required details of this Agreement at Companies House.

The Senior Lender confirms and underiskes to the Subordinated Craditor that it will within the
applicable statutory pericd register the required detalls of this Agresment at Companies House,

Exclusion of legal rules

Notwithstanding rule of law which might operals to the contrary effact, the provisions of Clausc 2.1
as to priority and ranking of the Securilies shall be valid snd effective irrespective of the dates or
times at which the Securitios wore oxecutod or constituled or regictered and irrespoctive of tho
dates on which sume have beer or may be advanced to or otherwise drawn by the Company,
none of the other parties to this Agreement having any concem with the composition of or
fluctuations In the sums due to the Subordinated Lender ar the Sanlor Lender.

..Subject o the femms of thiz Agraement, the Secwurities shall rank as continuing security foribe. . . . .. ...

payment and discharge of 2l the llabilities and oblgatione the payment and/or discharge of which
are secured by them. The Securities shall not be affacted by any fuctuation in the Senlor Dabt or
by the existence at any time of a cradit balance of any account of the Company with the Senlor
tender.

‘The Subordinated Lendar will not in any way or at any tkme be subrogated 1o any of the rights of
the Senlor Lender whether by way of security, guarantee or atherwise.
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Proferantial paymants

. The provisions set out in this Agreement as to ranking shall not prejudice the right of the Senior

1 ender or the Suhardinated | endar {0 recelve payments to which a prefersnce sfiachesintermsof

15

15.1

15.2

16

16.1

17

18

Section 59, 175, 388 and Schedue 8 to the Insolvency Act 1986 or any other applicable
lagisization.

Assignation

The Subordinated L ender shall nol assign or otherwise transfer or dispose of the rights, obligations
or banefits of the Subordinated Debi, the Subordinated Lender's Secuwritles or this Agresment or
agree to do s0 uniess the proposed assignee or transferee has undertaken to the Senlor 1 ender
and the Company to be bound by the terms of this Agreement and fo enter into all necessary
documentation to give effect to the terms of this Agreement.

The Senior Lender may asskgn or otharwise fransfer tha whole or any part of the rights, obligations
or benefits under this Agreement o any person o whom all or & cormresponding part of its rights,
oblgations or benefits under the Senior Facilit_y Agreement or the Senior Lender’s Saecurities (or
any of thern) are assigned or transferned.

Warranties

The Senior Lender and the Subordineted Lender represent and warrant to each other that this
Agraement:

16.1.1 is within its power and has been duly authorised by if;
16.1.2 conslitutes its legal, valid and binding obligations; and

16.1.3 doas not confiict in any material respect with any law or regulation or s constitutionat
documents or any document binding on it end that it has obtained all necessary
consents for the performance by it of this Agreement.

Disclosure of Information

Puring the joint continuance of (1) the Senior Lender's Securities or any of them anc (2} the
Bubordinated L.ender's-Securities or any -of them,-the Subordinated Lender and the-Senlor-Lender
shall be at hberty from time to time to disclose to each other Information concemning the Company
and its affairs in such manner and to such extent as the Senior Lender and the Subordinated
Lender shall from time o time desire and agree.

Compensation

As between the Senior Lender and the Subordinated Lender, it Is agreed that in the event of this
Agreement being regarded by a receiver, administrator or liquidator of the Company or any of
them as faifing to bind him or them in the distribulion of the proceeds of sale of the assets of the
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Company, or any of them, the Senlor Lender and the Subordinated Lender will compensate each
other infer e to the effect that in so far as the refusal of the receiver, administrator or liquidator to
be bound by these presents shall cause prejudice to the Senior Lander or the Subordinated

19

19.1

18.2

19.3

20
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prejudice but no further.
Waiver of defences

The ranking and subordination provisions In this Agreement constitute a continuing
ranking/subordination for the benefit of the ulimate balance of the Senior Debt, notwithatanding
any intermediate payment ot discharge in whole or in part,

The ranking and subordination provisions in this Agreement and the obligations of the
Subordinated Lander under it shal not be affected by any act, omission or circumstances which
but for this provision might operate to release the Subordinated Lender from Its obiigations elther
in whole or in part, including:

18.2.1 any fime, indulgence or walver granted to, or composition with the Company or any
other petson,

182.2 any termination, amendment, supplament, restatement, novation or raplacement of the
Sanior Faclity Agreement or any of the Senior Lender's Securities;

19.2.3 any unenforceability, Wegality, invalidity or frustration of any obligation of the Company
to the Senior Lender under the Senlor Facility Agreamsnt or any of tha Sanior Lander's
Securities or otherwise; '

19.2.4 any emendment to or variation of the terms of the Senior Faclilly Agresmnent, any of
the Senior Lender's Securities or ahy other documant,

The Senior Lender shalt be under no obligation o demand payment from or ralse any proceadings
or enforce any Security Interest or other rights or claims against any person before retying on the
provisions of this Agreement. '

Severabliity

21

""Each of the provisions I this Agresment shall bé severable and distinct from one another and if at

any time any one or more of such provisions is or becomes or is declared nuit and void, Invalid,
illegal or unanforceable in any respsct under any law or otharwise, the validity, legality and
enforceability of the remaining provisions of this Agreement shall not in any way be affected or

impaired.

Wsaiver

No failure on the parl of the Senior Lender {o exercise and no defay on its part in exercising any
right, remady, power of privilege under or pursiant to thie Agreement will oparate as a walver
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thereof, nor will any single or partial exercise of any right or remedy preciude any other or further
exercise thereof or the exercise of any other right or remedy. The rights and remedies provided in
this Agreement are cumulative and not exclusive of any right or remedies provided by law.

221

22.2

23

Notices

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 letter. ‘

The address and fex number (and the depariment or officer, if any, for whose atlention the
communication Is to be made) of the Senior Lender, the Subordinated Lender and the Company
for any communication or document 1o be made or delivered under or In connection with this
Agreement ie: | ’

2221 Senior Lendes: ‘
Address: 8 Mortimer Street, London, W1T 344
For the attention of: Landinvest Legal

22.2.2 Subordinated Lender:
Address: 6 India Street, Edinburgh EH3 6EZ

For the attention of. Rupert Lumsden

2223 Company:
Address: 46 Charlotie Square, Edinburgh, United Kingdom, EH2 4HQ

For the aftention of: William John Gray Muir
Any notice or other communication given 1o a party shall be deemed to have been received:-

2231 in the case of a written notica given by hand, cn the day of actual detivery; and

22.3.2 if posted, on the second Business Day following the 'day on which ii-was despaiched
by first class mail postage prepared following the dste of despatch by prepaid first

class postage,

provided that 8 notice given in accordance with the above but received on a day which is not a
Business Day ar after normal business hours in the place of receipt shall only be deemed to have
‘been received on thenext BusinessDay. v o 0 T e et e e

Currency conversion

For the purpose of calculating any sums outstanding fo the Senlor Lender or the Subordinated
Lender any amount so owutstanding which is expressed in a currency other than Sterfing shall be
converted fram such currency into s Sterliing Equivalent on the first Business Day immediately
pfter the date on which such sums become payable to the Senior Lender or the Subordinated
Lender.
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25

251

Expenses

13

All fees and expenses of the Senior Lender and the Subordinated Lender in connection with the

upon receipt of en involce.

Definitions

In this Agreament:-

2511 "Business Day" means a day (cther than a Saturday or Sunday) on which banks are
open for general business In London;

25.1.2 "Insolvency Evan{" means:

26.1.21

26.1.23

25.1.24

an application, notice, resolution or order is made or given for or in
connaection with the winding up, liquidation, dissolution, administration or
reorganisation of the Company;

the Company becomes subject to any inschvency, reorganisation,
receivership (whether relating to all or some only of Rs assats),
liquidation, dissolution or other similar proceedings, whether voluntary or

involuntary;

the Company assigns all or any of its assets for the bensfit of ils
craditors generally (or any class thereof) or enters Into any composition
or arrangemeant with its creditors generally or any arrangement s ordered
or declared by a courl of competent jurisdiction whereby all or any of its
affsirs and/or assete are submitted to the control of, or are protected
from, its creditars; or

the Company becomes subject io any distribufion of its aasets in
consequence of {nsalvency, reorganisation, Nlquidation, dissolution or
administration.

251.3 “Property” means ALL and WHOLE the subjects known as () 6 Balis Brae, Edinburgh,

EH4 3B and (i) te &ast or riorthiaas{ part ‘of the middle Moot of 4 Bells Brae, Edifbisgh™ ™ ~ 777~

{together with rights in common to the middie fioor of 4 Bell's Brae, Edinburgh as narrated
in ihe Deed of Conditions by Hombuckle Mitchell Trustees Limited and Sir Alexander
Fraser Morrison as Trustees of the Private Pension- A F Momison registered 18 Februery
2016 under Title Number MID21487) being the subjects registered In the Land Register of
Scofland under Yitle Number MID21487; and (2) the subjects being 4 and 10 Bells Brae,
Edinburgh, EH4 3BJ being the subjects now registered in the Land Register of Scoliand
under Tille Number MID21487.
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25;1.4 "Securlfies™ means the Senior Lenders Securities and the Subordinated Lender's
. Securifies.

26.1.5_ “Security. iriterest" means  finating.charge, morigage, standard security, assigoment by

way of security, assignation in security, charge, pledgs, lien, hypothec, securily Interest or
any other agreement or arrangement securing any obligation of any person or any other
agreemant or arangement having a similar effect.

25.1.6 *“Senior Debt” means all present and future sums (aclual or contingent) payable or owing
by the Company to Lendinvest Bridge Limied.

251.7 "Senlor Facllity Agreement” means the loan facility egreement between the Company,
Lendinvest Bridge Limited and the Senlor Lender dated on or around the date hereof (as
amended, restated, modified or sbpplamsntod from time to time) pursuant to which
Lendinvest Bridge Limited made available a loan facility fo the Company for the purposes

of funding the redavelopment of the Property.

25.1.8 "Senior Lender's Floating Charges™ means () the bond and floating charge granted by
the Company in favour of the Sanior Lender over the whole of the Campany's property
and undertaking, present and future, dated on or around the date hereof and (il} the bond
and fioating charge granted by the Company in favour of the Senior Lender over the whole
of the Company's properly and undertaking, present and future, dated 22 December 2020
and registered at Companies House on 23 December 2020.

25.1.8 “Senior Lender's Securitias” means the Senior Lenders Standard Securities and the
Senior Lender's Floating Charges.

25.1.10 "S8enlor Lender's Standard Securities” meens (i) the standard security granted by the
Company in favour of the Senior Lender over the Property, dated on or around the date
hereof and (ji) the standard security granted by the ‘Company in favour of the Senior
Lender over the Property, dated 22 Decembar 2020 and registered at Companies House
on 23 Decamber 2020,

25.1.11 "Senior Priority Debt" means all presani and future sums {actual ar ocmﬁngeni) payable
or owing by the Company to Lendinvest Bridge Limited in terms of the Senior Facility

- Agresment-to the wxtent such-surms ‘have beerr mate avaflabte to the Company forthe -~~~ -

pwrpose of rafnancing‘ the existing faciiity and developing the Property and for no other
purpose.

25.1.12 "Subordinated Debt” means all present and future sums (actuat or contingent) payeble
or owing by the Company to the Subordinated Lender in terms of the Subordinated Facility
Agreement,

25.1.13 "Subordinated Facility Agreement® means the loan facility agreement between the
Company and the Subordinated Lender dated 24 March 2020.
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25.1.14 “Subordinated Lender's Floating Charge™ means the floating charge granted .by the
Company in favour of the Subordinsted Lender over the whole of the Company's properly
and underaking, present and future, dated 24 March 20620 and registered with the

26

26.1
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25.1.15 "Subordinated Lender's Securities” means the Subordinated Lender's Floallng Charge
and the Subordinated Lender's Standard Security.

25.1.16 "Subordinated Lender's Standard Security” means the standard security granted by
the Company in favour of the Subordinated Lender over the Properly dated 18 Dacember
2020 and registered with the Registrar of Companies in Scotland on 12 January 2021

intarpretation

Untess otherwise indicated any reference in this Agreement to:

26.1.1 a "fixed security” shall be construed as a reference to a fixed security as defined by
Section 486 of the Companies Act 19856;

2612 a "parson” inciudes any individual, firm, company, corporation, §ovemmarit, state or

agency of a state or any association, trust, joint venture, consortium or parinership (in
each case whether or not having separate legal personality),

26.1.3 any person shall include that persons successor in tile, permitted essignees or permitted
transferees;

26.14 a provision of law Is a reference to that provision as extended, applied, amended or re-
enacted and Incdudes any subordinate legislation;

26.1.5 words denoting the singular shall Include the plural and vlce versa and words denofing any
gender shall include all genders; '

28.1.8 a clause hending is a reference 1o a clause or sub-clause of this Agreement and is for
ease of reference only;

26.1.7 this Agreement (and any provisions of it} or any other document referrad to in this
--Pgreament shellbe-construed-as references-to-it-for the-tima-being as amendad, varied,
supplemented, restatad, subsfituted or novated from time to tirme.

Governing law

This Agreement shall be governed by and construed in accordance with the law of Scotland and
each of the pariies 1o this Agreement prorogates and accepts the jurisdiction of the Court of
Session in Scotland.
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28 Counterparts

This Agreement may be executed in any number of counterparis, and on such execution, the
counterparts shall be treated as a single document pursuant to the Legal Wiitings (Counterparts
and Delivery) (Scotland) Act 2015. Delivery of a cnuntarqan of this ‘Agreement by e-mall
attachment shall be an effective mode of delivery.

29 Consent to registration

The parties to this Agreement consent to the registration of this Agreement for preservation and
execution: IN WITNESS WHEREQF these presents consisting of this and the preceding 15 pages
are executed as follows:

BRIoN

full name of above (pr

Signature
Director.

k-,

full name of above {print)

o Nasfisfeer .

Date of sighing

N L]
“address of witness Place of sig&ug

For LENDINVEST SECURITY TRUSTEES LIMITED

Signature of authons

W v

“full nafhe of above (print) - “full name of above (print)
(MAtLEAd  fenws w23
Date of signiing

Place of signing




For RAi lEDIHBURGH) LIMITED

oy RUPERT EDWARD CHARIES Lwagfv

e of above of sbops (P
R




