COMPANIES FORM No. 466(Scot)

Particulars of an instrument of
alteration to a floating charge created
by a company registered in Scotland

CHWP000

A fee of £13 is payable to Companies House in respect of

each register entry for a mortgage or charge.
ﬁfn?t&:; do not Piease note that there is no fee associated with the registration of this form.
this margin

Pursuant tc section 410 and 466 of the Companies Act 1985

Piease complete To the Registrar of Companies “For official use Company number
Address overleaf - Note 6 Fo--r---1---9
gl prvereby | ) ey | sC045228
ype, or NRERTY

bold block lettering  Name of company

“ insert full name * WILLIAM JOHNSTON & COMPANY LIMITED

of company

Date of creation of the charge mote 1)

12 JUNE 2006

Dascription of the instrument creating or svidencing the charge or of any anclllary document which has
been altered (note 1)

BOND AND FLOATING CHARGE

Names of the persons entitled to the charge

THE GOVERNOR AND COMPANY OF THE BANK OF SCOTLAND

Short particulars of all the property charged

THE WHOLE ASSETS OF THE COMPANY

Presenter's name address and For official use (02/06)
reference (if any): Charges Saction Post room

KERGAN STEWART LLP

H‘i‘ﬂ‘“’“‘“ e

04/12/2015 #138
COMPANIES HOUSE




Names, and addresses of the persons who have executed the instrument of alteration (nete 2)

William Johnston & Company Limited, incorporated in Scotland with registered no. SC045228 whose

registered office is at 9 Spiersbridge Terrace, Thornliebank Industrial Estale, Glasgow, G46 8JH ("the
Company");

{(2) Bank of Scotland plc (formerty the Governor and Company of the Bank of Scotland) having its
registered office at The Mound , Edinburgh  ("the Bank"); and

(3) Alexander Charles McEwen residing at 48 Peel Road, Thorntonhall, Glasgow, G74 5AG (“the
Creditor").

Date(s) of execution of the instrument of alteration

20 AND 23 NOVEMBER 2015

A statement of the provisions, if any, imposed by the instrument of alteration prohiblling or restrieting the creation by
ihe company of any fixed security or any other floating charge having, priority over, or ranking pari passu with the
floating charge

The Company shall not without the prior written consent of the Bank and the Creditor create or permit to

exist any security or charge upon all or any of the Company's assets and undertaking other than the
Securities (as defined below.)}

Short particulars of any property released from the floating charge

N/A

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

N/A

Pleass do not
write in
this margin

Please complete
logibly, prefarably
in black type, or
bold block lettering
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Please do not
write in
this margin

Please complete
legibly, preferably
In black type, or
bold biock fettering

Page 3

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

f

The Securities shall rank in the following order of priority:-

FIRST the Bank's Floating Charge in respect of ali sums secured thereby;

SECOND the Creditor's Fleating Charge in respect of all sums secured thereby.

The following definitions all apply in this form 466:-

Please note that there is no fee associated with the registration of this form.

"the Bank's Floating Charge" a bond and floating charge granted by the Company in favour of the Bank
dated 12 June 2006.

"the Creditor's Floating Charge” a floating charge granted by the Company in favour of the Creditor
dated 23 November 2015

"the Securities” the Bank's Floating Charge and the Creditor's Floating Charge.




+

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

Please note that there is no fee associated with the registration of this form.

Signed % onh PP, IKM LA~ TTONT Date 3.0y <
P

On behalf of jeompar [chargeelll  Sowc (Tows .

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.

2. In accordance with section 468(1) the Instrument of alteration should be executed by the company, the holder of
the charge and the holder of any cther charge (including a fixed security) which would be adversely affacted by
the alteration.

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

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. Atee 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.

8. The address of the Registrar of Companies is: Companies Registration Office, 139 Fountainbridge, Edinburgh EH3 9FF
DX 235 Edinburgh  or LP - 4 Edinburgh 2
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF AN ALTERATION TO A FLOATING CHARGE

COMPANY NO. 45228
CHARGE NO. 3

I HEREBY CERTIFY THAT PARTICULARS OF AN INSTRUMENT
OF ALTERATION DATED 23 NOVEMBER 2015 WERE
DELIVERED PURSUANT TO SECTION 410 OF THE COMPANIES
ACT 1985

ON 4 DECEMBER 2015

THE INSTRUMENT RELATES TO A CHARGE CREATED ON 12
JUNE 2006 '

BY WILLIAM JOHNSTON & COMPANY LIMITED

IN FAVOUR OF
THE GOVERNOR AND COMPANY OF THE BANK OF SCOTLAND

FOR SECURING ALL SUMS DUE OR TO BECOME DUE

GIVEN AT COMPANIES HOUSE, EDINBURGH 14 DECEMBER 2015

%z

@ &0‘9 SCoTu h‘ﬁ

THE OFFICIAL SEAL OF THE

Companies House REGISTRAR GF COMPANIES




KERGAN STEWART ”“@

Lawyers for Business

Certified 8 of the originel document
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Kevrgan stawart LLP
463 Bath Street
Glasgow G2 43Q

RANKING AGREEMENT
among
(1) William Johnston & Company Limited
{2) Bank of Scotland plc
and

(3) Alexander Charles McEwen

163 Bath Street
Glasgow
G2 458G
www.kerganstewart.co.uk




RANKING AGREEMENT

among

(1)

{2)

3)

William Johnston & Company Limited, incorporated in Scotland with registered no.
5C045228 whose registered office is at 9 Spiersbridge Terrace, Thornliebank Industrial
Estate, Glasgow, G46 8JH ("the Company");

Bank of Scatland plc (formerly the Governor and Company of the Bank of Scotland)
having its registered office at The Mound , Edinburgh  ("the Bank"); and

Alexander Charles McEwen residing at 48 Peel Reoad, Thorntonhall, Glasgow, G74 5AG
("the Creditor").

WHEREAS:-

(A)

(B)

(©)

The Company has granted in favour of the Bank a bond and floating charge ("the
Bank's Floating Charge") dated 12 June 2006.

The Company has granted or is about to grant in favour of the Creditor a floating charge
{"the Creditor's Floating Charge") dated on or around the date of this Agreement;

The parties have resolved to enter into this Agreement to regulate the ranking of the

Securities in relation to each other but for no other purpose.

NOW THEREFORE the parties agree as follows:-

1. DEFINITIONS AND INTERPRETATION

1.1,

1.2.

1.3.

1.4,

1.5.

1.6.

The following expressions shall have the following meanings in this Agreement:-
"the Secuyrities” the Bank's Floating Charge and the Creditor's Floating Charge.

References to the parties include their permitted assignees and/or the respective

successors in litle to substantially the whole of their respective undertakings.

References to any statute or statutory provision or order or regulation made
thereunder include that statute, provision, order or regulation as amended, modified,
re-enacted or replaced from time to time, whether before or after the date hereof,

References to persons shall include bodies corporate and unincorporate,
associations, state entities (or any agency thereof) partnerships and individuals.

Headings to Clauses are for information only and shall not form part of the operative
provisions of this Agreement and shall be ignored in construing the same.

References to Clauses are to clauses of this Agreement.




1.7. References to any agreement, deed or document (including, without limitation,
references to this Agreement) shall be deemed to include references to such
agreement, deed or document as varied, amended, modified, supplemented or

replaced from time to time.
SECURITIES
The parties consent to the grant by the Company of the Securities.
RANKING
The Securities shall rank in the following order of priority:-
FIRST the Bank's Floating Charge in respect of all sums secured thereby;

SECOND the Creditor's Floating Charge in respect of all sums secured thereby;

and that notwithstanding the dates on which the Securities are {or were) created or
registered or the terms of the Securities or the terms of any instruments of alteration
dated or registered, prior to this Agreement affecting any of the Securities.

OTHER CHARGES

Any present or future standard security, floating charge or any other charge granted by the
Company to either the Bank or the Creditor (other than the Securities} shall (unless
otherwise agreed in writing between the Bank and the Creditor) not prejudice the above
provisions as to ranking notwithstanding any provisions contained in any of the Securities

or any such future charge or any rule of law to the contrary.

INSTRUMENT OF ALTERATION

In so far as may be necessary to give effect to the provisions of this Agreement, the
Securities are hereby varied and this Agreement shall be deemed to be an tnstrument of
alteraticn within the meaning of section 466 of the Companies Act 1985.

RECEIVERS AND ADMINISTRATORS

The Creditor shall not without the prior written consent of the Bank appoint a receiver or
administrator of the Company or exercise any of its other powers of enforcement over the

property subject to the Creditor's Securities or otherwise have recourse to the same.




10.

NEGATIVE PLEDGE

So long as this Agreement is in force the Company shall not without the prior written
consent of the Bank and the Creditor create or permit to exist any security or charge upon
alt or any of the Company's assets and undertaking other than the Securities.

BANK'S SECURITIES TO PREVAIL

The Bank and the Creditor agree that if any of the provisions of the Bank's Securities and
the Creditor's Securities conflict, the provisions of the Bank's Securities shall prevail.

COMPENSATION

In the event of this Agreement being regarded by a receiver or liquidator or administrator of
the Company as failing to bind him in the distribution of the proceeds of sale of the assets
of the Company and in so far as the refusal of the receiver or liquidator or administrator to
be bound by this Agreement shall cause prejudice to the Bank or the Creditor, the Bank
and the Creditor will compensate each other out of sums received by them from the
liquidator or receiver to the extent necessary to ensure that they receive the amount which
they would have been entitled if the receiver or liquidator or administrator had distributed
the proceeds of the sale of the assets in accordance with the provisions of this Agreement.
For the avoidance of doubt the Bank and the Creditor's abligations under this Clause shall
not exceed the amounts received by either of them from the receiver or liquidator or
administrator, as the case may be.

FLUCTUATING ADVANCES

10.1  Subject to the above provisions as to ranking neither this Agreement nor any of the
Securities shall in any way prejudice or affect any of the other Securities in respect
of any sum or sums due or which may become due by the Company to either the
Bank or the Creditor;

10.1.1  notwithstanding the date or dates on which any sum or sums have been
or shall be advanced to the Company or shail be drawn out by or debited
to the Company all of which sums shall be as fully and effectually
secured by the Securities as if for the purposes of this Agreement all
such sums had become due before the granting of the Securities or this
Agreement; and

10.1.2  notwithstanding the provisions of Sections 464 and 466 of the Companies
Act 1985 (as amended) or any other rule of law which might operate to
the contrary.




10.2  The charges created by the Securities shall rank as herein provided as continuing
securities for repayment of the respective amounts owing and shall not be affected
by any fluctuation in such amounts or by the existence at any time of a credit

balance on any current or other account.

11. NOQ BENEFIT TO COMPANY

Save in respect of Clause 8 above, the Campany shall not obtain any rights hereunder.
12, ASSIGNATION

If either the Bank or the Creditor assigns the benefits of all or any of its Securities it shall
procure that the assignee adheres to the terms of this Agreement.

13. DURATION

This Agreement shall cease to have effect when all the Securities created in favour of
either the Bank or the Creditor have been discharged.

14 COUNTERPARTS AND DELIVERY

14.1 In accordance with the Legal Writings (Counterparts and Delivery) (Scotland) Act 2015
("the Act’), this Agreement may be executed in counterparts.

14.2 No counterpart shall be effective, notwithstanding its execution, until all Parties have

executed and delivered at least one counterpart in terms of this Clause.
14.3 The Parties agree that, if executed in counterpart —

14.3.1 for the purposes of section 2(1) of the Act, each of the Parties nominates Kergan
Stewart LLP to take delivery of all of the counterparts of this Agreement and thereafter,
but in any event within 5 Business Days of having taken delivery of all of the
counterparts, to circulate a copy of this Agreement, as fully executed, to each of the
Parties hereto (or their agent). Kergan Stewart LLP shali not be obliged to hold the
counterparts pursuant to section 2(3) of the Act;

14.3.2 this Agreement shall become effective, notwithstanding the date or dates of execution,
on the date when the nominated person has taken delivery of all of the counterparts
which shall be confirmed by the nominated person by email sent to all of the Parties (or

their agent).

14.4 The Parties agree that, for the purposes of section 4(4) of Act, defivery may be made by

electronic transmission of a document in pdf of jpeg format.




15 GOVERNING LAW AND SUBMISSION TO JURISDICTION

This Agreement shall be governed by and construed in accordance with the Law of
Scotland and the parties hereby irrevocably submit to the non-exclusive jurisdiction of the
Scottish Courts for the purpose of hearing and determining any dispute arising out of this
Agreement and for the purposes of enforcement of any judgment against its assets.

IN WITNESS WHEREOF this Agreement is executed as folfows:-

Signed for and on behalf of the Company
by SHipom UEGIEEDH S\L(W Wd\f .......

Director
at GLASRELW
on 27 NovEVWGEL 2015

in the presence of
%M (Witness)

,iu”nam Tsw el BriL
Ai:lress...q SPIGACER (NG W&M

“T%oanwémwf

C UL Lo
G486 & TH

Signed for and on behalf of the Bank

BY
Authorised signatory

at

on 2015
in the presence of

Fullname:.............ooooo i (Witness)

Fatofo | (R

Signed by Alexar;il;ar Charles McEwen

t GLPS
2n 22 Nou(?m@m 2015

in the presence of

EJII name:, H&E;{. 64&;@ {Witness)

A?"essoi‘ spsEbpsCe et
’fmnmcwn@w/k




KERGAN STEWART

Lawyers for Business

RANKING AGREEMENT
among
(1) William Johnston & Company Limited
(2) Bank of Scotland plc
and

(3) Alexander Charles McEwen

163 Bath Street
Glasgow
G2 45Q
www.kerganstewart.co.uk

IS




RANKING AGREEMENT

among

M

(2)

(3)

William Johnston & Company Limited, incorporated in Scotland with registered no.
SC045228 whose registered office is at 9 Spiersbridge Terrace, Thornliebank Industrial
Estate, Glasgow, G46 8JH ("the Company");

Bank of Scotland plc (formerly the Governor and Company of the Bank of Scotland)
having its registered office at The Mound , Edinburgh {"the Bank"); and

Alexander Charles McEwen residing at 48 Peel Road, Thorntonhall, Glasgow, G74 5AG
("the Creditor").

WHEREAS:-

(A) The Company has granted in favour of the Bank a bond and floating charge ("the
Bank's Floating Charge"} dated 12 June 2006.

(B) The Company has granted or is about to grant in favour of the Creditor a floating charge
{("the Creditor's Floating Charge") dated on or around the date of this Agreement;

(C) The parties have resolved to enter into this Agreement to regulate the ranking of the

Securities in relation to each other but for no other purpose.

NOW THEREFORE the parties agree as follows:-

1. DEFINITIONS AND INTERPRETATION

1.1.

1.2.

1.3.

1.4.

1.5.

1.6.

The following expressions shall have the following meanings in this Agreement:-
"the Securities” the Bank's Floating Charge and the Creditor's Floating Charge.

References to the parties include their permitted assignees and/or the respective

successors in title to substantially the whole of their respective undertakings.

References to any statute or statutory provision or order or regulation made
thereunder include that statute, provision, order or regulation as amended, modified,

re-enacted or replaced from time to time, whether before or after the date hereof,

References to persons shall include bodies corporate and unincorporate,

associations, state entities (or any agency thereof) partnerships and individuals.

Headings to Clauses are for information only and shall not form part of the operative

provisions of this Agreement and shall be ignored in construing the same.

References to Clauses are to clauses of this Agreement.




1.7. References to any agreement, deed or document (including, without limitation,
references to this Agreement) shall be deemed to include references to such
agreement, deed or document as varied, amended, modified, supplemented or

replaced from time to time.
SECURITIES
The parties consent to the grant by the Company of the Securities.
RANKING
The Securities shall rank in the following order of priority:-
FIRST the Bank's Floating Charge in respect of all sums secured thereby;

SECOND the Creditor's Floating Charge in respect of all sums secured thereby;

and that notwithstanding the dates on which the Securities are {or were) created or
regisiered or the terms of the Securities or the terms of any instruments of alteration

dated or registered, prior to this Agreement affecting any of the Securities.
OTHER CHARGES

Any present or future standard security, floating charge or any other charge granted by the
Company to either the Bank or the Creditor (other than the Securities) shall (unless
otherwise agreed in writing between the Bank and the Creditor) not prejudice the above
provisions as to ranking notwithstanding any provisions contained in any of the Securities

or any such future charge or any rule of law to the contrary.

INSTRUMENT OF ALTERATION

In so far as may be necessary to give effect to the provisions of this Agreement, the
Securities are hereby varied and this Agreement shall be deemed to be an instrument of

alteration within the meaning of section 466 of the Companies Act 1985.

RECEIVERS AND ADMINISTRATORS

The Creditor shall not without the prior written consent of the Bank appoint a receiver or
administrator of the Company or exercise any of its other powers of enforcement over the

property subject to the Creditor's Securities or otherwise have recourse to the same.




10.

NEGATIVE PLEDGE

So long as this Agreement is in force the Company shall not without the prior written
consent of the Bank and the Creditor create or permit to exist any security or charge upon

all or any of the Company's assets and undertaking other than the Securities.

BANK'S SECURITIES TC PREVAIL

The Bank and the Creditor agree that if any of the provisions of the Bank's Securities and

the Creditor's Securities conflict, the provisions of the Bank's Securities shall prevail.

COMPENSATION

In the event of this Agreement being regarded by a receiver or liquidator or administrator of
the Company as failing to bind him in the distribution of the proceeds of sale of the assets
of the Company and in so far as the refusal of the receiver or liquidator or administrator to
be bound by this Agreement shall cause prejudice to the Bank or the Creditor, the Bank
and the Creditor will compensate each other out of sums received by them from the
liquidator or receiver to the extent necessary to ensure that they receive the amount which
they would have been entitled if the receiver or liquidator or administrator had distributed
the proceeds of the sale of the assets in accordance with the provisions of this Agreement.
For the avoidance of doubt the Bank and the Creditor's obligations under this Clause shall
not exceed the amounts received by either of them from the receiver or liquidator or

administrator, as the case may be.
FLUCTUATING ADVANCES

10.1  Subject to the above provisions as to ranking neither this Agreement nor any of the
Securities shall in any way prejudice or affect any of the other Securities in respect
of any sum or sums due or which may become due by the Company to either the
Bank or the Creditor,;

10.1.1  notwithstanding the date or dates on which any sum or sums have been
or shall be advanced to the Company or shall be drawn out by or debited
to the Company all of which sums shall be as fully and effectually
secured by the Securities as if for the purposes of this Agreement all
such sums had become due before the granting of the Securities or this

Agreement; and

10.1.2  notwithstanding the provisions of Sections 464 and 466 of the Companies
Act 1985 (as amended) or any other rule of law which might operate to
the contrary.




10.2  The charges created by the Securities shall rank as herein provided as continuing
securities for repayment of the respective amounts owing and shall not be affected
by any fluctuation in such amounts or by the existence at any time of a credit

balance on any current or other account.

11. NO BENEFIT TO COMPANY

Save in respect of Clause 8 above, the Company shall not obtain any rights hereunder,
12. ASSIGNATION

If either the Bank or the Creditor assigns the benefits of all or any of its Securities it shall

procure that the assignee adheres to the terms of this Agreement.
13. DURATION

This Agreement shall cease to have effect when all the Securities created in favour of

either the Bank or the Creditor have been discharged.

14 COUNTERPARTS AND DELIVERY

14.1 In accordance with the Legal Writings (Counterparts and Delivery) (Scotland} Act 2015

("the Act™), this Agreement may be executed in counterparts.

14.2 No counterpari shall be effective, notwithstanding its execution, until all Parties have

executed and delivered at least cne counterpart in terms of this Clause.
14.3 The Parties agree that, if executed in counterpart —

14.3.1 for the purposes of section 2(1} of the Act, each of the Parties nominates Kergan
Stewart LLP to take delivery of all of the counterparts of this Agreement and thereafter,
but in any event within 5 Business Days of having taken delivery of all of the
counterparts, to circulate a copy of this Agreement, as fully executed, to each of the
Parties hereto {or their agent). Kergan Stewart LLP shall not be obliged to hold the

counterparts pursuant to section 2(3) of the Act;

14.3.2 this Agreement shall become effective, notwithstanding the date or dates of execution,
on the date when the nominated person has taken delivery of all of the counterparts
which shall be confirmed by the nominated persen by email sent to all of the Parties (or
their agent).

14.4 The Parties agree that, for the purposes of section 4(4) of Act, delivery may be made by

electronic transmission of a document in pdf of jpeg format.




15 GOVERNING LAW AND SUBMISSION TO JURISDICTION

This Agreement shall be governed by and construed in accordance with the Law of

Scotland and the parties hereby irrevocably submit to the non-exclusive jurisdiction of the

Scottish Courts for the purpose of hearing and determining any dispute arising out of this

Agreement and for the purposes of enforcement of any judgment against its assets.

IN WITNESS WHEREOF this Agreement is executed as follows:-

Signed for and on behalf of the Company

by

Director
at
on 2015
in the presence of

Full name: ..o e {(Witness)

Signed for and on behalf of the Ba
by LSYUNE £ BTsou éﬂf?ﬁ ......
Authori

d signatory

Vot {700
2:1 2606"7 00‘/3”5 befl 2015

in the presence of

Full name: GALARNDY ,S&XER(Witness)

Address:, 1™ F\OOPI MO
St Vit SY, GLASGoW

Signed by Alexander Charles McEwen

at

on 2015

in the presence of

Full name:.......cooceeiiiei i (Witness)

AdAreSS: o




