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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 saction 410 and 468 of the Companies Act 1985

To the Registrar.of Companies For official tise Gompany number
[Address overleaf - Note 5 Fmmmpmmmyem=n : -
( ‘ P 13 | Sche2819

| S T P,y |

Name of company

* Confida FM Limited

Date-of creation of the charge (nate 1)

14 April 2020

Description of the Instrument crealing or evidencing the charge or of any ancillary document which has
heen alterad (note 1)

Floating Gharge

Names of the persons entitled to the charge

Bank of Scotland PLC

Short particulars of all the property charged

Floating charge covers all the property or undertaking of the company.

Presenter's name address and For official use (02/06)
reference (if any): Charges Section Post room
Harper Macleod LLP
The Ca'd'oro
Glasgow <
1 3PE @
P *SOBPPWEX*
SCT 18/08/2020 #348

COMPANIES HOUSE
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. .
Names, and addresses of the persons who have executed the instrument of alteration (note 2)

Fiaase do not
Please see paper apart, part A. writeIn

this margin

Please complete
legibly, praferably
In black type, or
boid biock lettering

Date(s) of execution of the instrument of alteration

Piease see paper apart, part B.

A statement of the-provisions, if any, imposed by the instrument of alteration prohibiting or restricting the creation by

the company of any fixed securily or any othér floating charge having, priority over, or ranking part passu with the
fioating charge

N/A

Shart particulars of any property released from the floating charge

N/A

The ameunt, if any, by which the amount secured by the floating charge has been Increased

N/A
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A statement of the pravisions, If any, impoeed by the instrument of alteration varying or otherwise regulating the
order of the ranking of the fioating charge In relation to fixed securitles or fo other tloating charges

Please see paper apart, part C.




Al

" 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 foating charge in relation to fixed securities or to other floating charges

Signed///m Date | ﬁ August 2020
On of [sempanyl-[chargeell]

Notes
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legibly, preferably
in black type, or
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1. A description of the instrument £.g. “Instrument of Charge” “Debenture” etc as the case may be, should be given. [Tdelate as

For the date of creation of a charge see section 410(5) of the Companies Act.

2. In accordance with section 466(1) the instrument of alteration should e executed by the company, the holder ot
the charge and the holder of any other charge (including a fixed security) which would be adversely affected by
the afteration.

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: Companles Reglstration Office, 139 Fountainbridge, Edinburgh EH3 OFF
DX 235 Edinburgh

appropriate
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This is the paper apart referred to in the foregoing Form 466 relative to an instrument of
alteration dated 27 July 2020 (the "Ranking Agreement") in respect of the floating charge by
CONFIDA FM LIMITED in favour of BANK OF SCOTLAND PLC created on 14 April 2020 and
registered at Companies House on 17 April 2020.

The following terms shall have the following meanings in this paper apart:-

“Close's Floating Charge” means the floating charge by the Company in favour of Close over all the
Company's property, rights and assets created on 27 July 2020 and registered with the Registrar of
Companies on 28 July 2020;

"Contract of Sale" means any contract for the supply or hire of goods or the provision of services by
the Company to any person;

"Customer" means any person who incurs an obligation to make payment to the Company under a
Contract of Sale;

“Debt Purchase Agreement’ means the agreement for the purchase of debts between Close and the
Company dated on or around the date of the Ranking Agreement and any extension of, amendment
to or replacement of such agreement;

“Debts” means each present, future or contingent obligation of a Customer to make payment to the
Company under a Contract of Sale (including the right to recover sums due following the
determination, assessment or agreement of such obligation, interest, value added tax and all duties
and charges);

“Lender’s Floating Charge” means the floating charge by the Company in favour of the Lender over
all the Company's propery, rights and assets created on 14 April 2020 and registered with the
Registrar of Companies on 17 Aprit 2020;

“Non-Vesting Debts” means Debts purchased by Close pursuant to the Debt Purchase Agreement
which are not Vesting Debts (save for any such Debts which are repurchased by, or otherwise
transferred back to, the Company under the Debt Purchase Agreement or otherwise);

“Non-Vesting Related Rights” means any Related Rights in relation to any Debt purchased by Close
pursuant to the Debt Purchase Agreement (save for any such Debts which are repurchased by, or
otherwise transferred back to, the Company under the Debt Purchase Agreement or otherwise) which
are not vested absolutely and effectively in Close;

“Non-Vesting Returned Goods” means Returned Goods owned, or purportedly owned, by Close
pursuant to the Debt Purchase Agreement, title to which is not vested absolutely and effectively in
Close {save for any such Returned Goods which are repurchased by, or otherwise transferred back
to, the Company under the Debt Purchase Agreement or otherwise);

“Related Rights” means in relation to eaich Debt and all Returned Goods:-
a) all the Company’s rigrhts (but not obligations} as an unpaid vendor or under the

relevant Contract of Sale including the Company's rights to the payment of interest,
the return of goods, of lien and stoppage in transit;

b) the benefit of all insurances, securities, guarantees and indemnities;
c) the right to any documents of title to the goods; and
d) the right to all accounting records relating to the Debt and all documents evidencing

the Contract of Sale and its performance;

“Returned Goods” means any goods relating to a Contract of Sale giving rise to a Debt which a
Customer shall reject or return or intimate a wish to do so or which the Company or Close shall
recover from a Customer;



“Securities” means the Lender's Floating Charge and Close’s Floating Charge together and
“Security” means any one of them; and

“Vesting Debts” means any Debis purchased by Close pursuant to the Debt Purchase Agreement
title to which are vested absolutely and effectively in Close.

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

(1) CLOSE INVOICE FINANCE LIMITED (Company Number 935949), whose registered office is
at 10 Crown Place, L.ondon, EC2A 4AFT (“Close”);

(2) BANK OF SCOTLAND PLC (Company Number SC327000) whose registered office is at The
Mound, Edinburgh, EH1 1YZ (the “Lender”); and

(3) CONFIDA FM LIMITED, incorporated in Scotland with registered number SC562819 and
having its registered office at Ground Floor, 8 Forbes Drive, Heathfield Business Park, Ayr,
Scotland, KA8 9FG (the “Company™)

Part B — Date(s) of execution of the instrument of alteration

Subscribed:

(a) for and on behalf of Close on 24 July 2020;

(b) for and on behalf of the Lender on 24 July 2020; and
(r) for and nn behalf of the Company an 24 July 20210,

and delivered on 27 July 2020.

Part C - 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

3.1 Notwithstanding the terms of the Securities, any provisions as to ranking contained in them
and their respective dates of creation, the Securities shall rank in the following order of
priority:-

3.1.1 Close’s Floating Charge shall rank on the Non-Vesting Debts, the Non-Vesting
Returned Goods and the Non-Vesting Related Rights, and on the proceeds
thereof, prior and preferably to the Lender's Floating Charge to an unlimited
extent,

31.2 the Lender's Floating Charge shall rank on all and any of the assets, propeny
and/ui underlaking of the Company from time to time (olher than the Non-Vesling
Debts, the Non-Vesting Returned Goods and the Non-Vesting Related Rights),
and on the proceeds thereof, prior and preferably to Close’s Floating Charge to an
unlimited extent;

3.1.3 the Lender's Floating Charge shall rank on the Non-Vesting Debts, the Non-
Vesting Returned Goods and the Non-Vesting Related Rights, and on the
proceeds thereof, to an unlimited extent after the prior ranking provided for in
clause 3.1.1 of the Ranking Agreement has been satisfied; and

3.1.4 Close's Floating Charge shall rank on all and any of the assets, property and/or
undertaking of the Company from time to time (cther than the Non-Vesting Debts,
the Non-Vesting Returned Goods and the Non-Vesting Related Rights), and on
the proceeds thereof, to an unlimited extent after the prior ranking provided for in
clause 3.1.2 of the Ranking Agreement has been satisfied.



CERTIFICATE OF THE REGISTRATION
OF AN ALTERATION TO A FLOATING CHARGE

COMPANY NO. 562819
CHARGE CODE SC56 2819 0003

I HEREBY CERTIFY THAT PARTICULARS OF AN INSTRUMENT
OF ALTERATION DATED 27 JULY 2020 WERE DELIVERED
PURSUANT TO SECTION 466 OF THE COMPANIES ACT 1985
ON 18 AUGUST 2020 ,

THE INSTRUMENT RELATES TO A CHARGE CREATED ON 14
APRIL 2020 |

BY CONFIDA FM LIMITED

IN FAVOUR OF
BANK OF SCOTLAND PLC .

GIVEN AT COMPANIES 'HOUSE, EDINBURGH 21 AUGUST 2020

THE OFFICIAL SEAL OF THE

Companies House o TrAn 68 CORPANES
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| certily that, save for material redacted pursuant
to 5.859G of the Companies Act 2008, this copy
instrument is a correct copy of the original

inatrument.
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Harper Macieod LLP

RANKING AGREEMENT
among

(1) CLOSE INVOICE FINANCE
LIMITED

and
(2) BANK OF SCOTLAND PLC
and

{3) CONFIDA FM LIMITED
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RANKING AGREEMENT

among

{1 CLOSE INVOICE FINANCE LIMITED (Company Number 935949), whose registered office is
at 10 Crown Place, London, EG2A 4FT (“Close”™);

{2) BANK OF SCOTLAND PLC (Company Number SC327000) whose registered office is at The
Mound, Edinburgh, EH1 1YZ (the “Lender”);

and

(3 CONFIDA FM LIMITED, incorporated in Scotland with registered number SC562819 and
having its registered office at Ground Floor, 8 Forbes Drive, Heathfield Business Park, Ayr,
Scotland, KA8 9FG (the “Company”)

WHEREBY IT IS AGREED among the parties hereto as follows:-

1 Definitions and Interpretation

1.1

In this deed, except where the context otherwise requires, the following expressions
shall have the following meanings:-

“Administrator” has the same meaning as in Schedule B1 to the Insolvency Act
1986;

“Close’s Floating Charge” means the floaling charge by the Company in favour of
Close aver all the Company’s property, rights and assets dated on or around the
date hereof and to be registered with the Registrar or Companies;

"Contract of Sale” means any contract for the supply or hire of goods or the
provision of services by the Company to any person;

"Customer” means any person who incurs an obligation to make payment to the
Campany under a Contract of Sale;

“Debt Purchase Agreement” means the agreement for the purchase of debts
between Close and the Company dated on or around the date hereof and any
extension of, amendment to or replacement of such agreement;

“Debts” means each present, future or contingent obligation of a Customer to make
payment to the Company under a Contract of Sale {including the right to recover
sums due following the determination, assessment or agreement of such obligation,
interest, value added tax and all duties and charges);

“Enforcement Action” means the taking of any steps to appoint a Receiver or
Administrator in respect of the Company (and/or all or any of its assets), appointing
a Receiver or Administrator in respect of the Company (and/or all or any of its
assets) or otherwise enforcing or exercising (or attempting to enforce or exercise) all
or any part of a Security;

“Lender's Floating Charge” means the floating charge by the Company in favour of
the Lender over all the Company's property, rights and assets created on 14 April
2020 and registered with the Registrar of Companies on 17 April 2020;

“Non-Vesting Debts” means Debts purchased by Close pursuant to the Debt
Purchase Agreement which are not Vesting Debts (save for any such Debts which
are repurchased by, or otherwise transferred back to, the Company under the Debt
Purchase Agreement or otherwise);
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1.2

“Non-Vesting Related Rights” means any Related Rights in relation to any Debt
purchased by Close pursuant to the Debt Purchase Agreement (save for any such
Debts which are repurchased by, or otherwise transferred back to, the Company
under the Debt Purchase Agreement or otherwise) which are not vested absolutely
and effectively in Close;

“Non-Vesting Returned Goods™ means Returned Goods owned, or purportedly
owned, by Close pursuant to the Debt Purchase Agreement, title to which is not
vested absolutely and effectively in Close (save for any such Returned Goods which
are repurchased by, or gtherwise transferred back to, the Company under the Debt
Purchase Agreement or otherwise);

“Recelver” includes a receiver or a manager or a raceiver and manager or an
administrative receiver as defined in section 251 of the Insolvency Act 1986 or a
receiver of part only of the property of the Company or a receiver only of the income
arising from any part of the Company’s property;

“Related Rights” means in relation to each Debt and all Returned Goods:-
a) all the Company’s rights {(but not obligations) as an unpaid vendor or

under the relevant Contract of Sale including the Company’s rights to
the payment of interest, the return of goods, of lien and stoppage in

transit;
b) the benefit of all insurances, securities, guarantees and indemnities;
6) the right to any documents of lille to the goods; and
d) the right to alt accounting records relating to the Debt and all

documents evidencing the Contract of Sale and its performance;

“Returned Goods” means any goods relating to a Contract of Sale giving rise to a
Debt which a Customer shall reject or return or intimate a wish to do so or which the
Company or Close shall recover from a Customer;

"Securities” means the Lender's Floating Charge and Close's Floating Charge
together and “Securlty” means any one of them;

“Security Holders™ means the Lender and Close and "Security Holder" means
either of them; and

“Vesting Debts” means any Debfts purchased by Close pursuant to the Debt
Purchase Agreement title to which are vested absolutely and effectively in Close.

In this deed, unless the context otherwise requires:-

1.21 references to any of the parties shall be construed so as to include their
respective successors and permitted assignees;

1.2.2 references to a "business day” shall be construed as a referenceto a
day (other than a Saturday or Sunday) on which banks are generally
open in London and Edinburgh for the transaction of business in the
lawful currency of the United Kingdom;

123 references to a clause by number are references to the appropriatety
numbered clause of this deed;

1.24 references to this deed shall be to this deed as amended, varied,
supplemented or novated from time to time; ’



1.25 references to any statute, law, decree or reguiations shall be treated as
references to such statute, law, decree or regulations as re-enacted,
amended, extended or replaced from time to time;

1.2.6 headings are inserted for ease of reference only and shall be ignored in
the construction of this deed; and

1.27 the singular includes the plural and vice versa and any gender includes
any other.
1.3 If there shall be any conflict or inconsistency between any provision of this deed and

any provision contained within a Security, the provision of this deed shall prevall.

Consents

2.1 In so far as consent is required under the terms of any of the Securities or otherwise
each of the Security Holders consents to the creation and continuance of each
Security.

2.2 The Lender consents to the Company entering or having entered into the Debt

Purchase Agreement (and such consent shall apply to any extension or variation
thereto) and acknowledges that all Vesting Debts, any Returned Goods pertaining to
them, and their Related Rights which, in each case, are vested absolutely and
offectively in Close (save for the avoidance of doubt any such Vesting Debts,
Returned Goods and/or Related Rights which are repurchased by, or otherwise
transferred back to, the Company under the Debt Purchase Agreement or
otherwise) do not form part of the Cumpany’s assets, property and/or undertaking
and, therefore, shall be free from the Lender's Floating Charge.

23 For the avoidance of doubt, subject to clause 2.2, the Lender's Floating Charge
shall remain in full force and effect and shall apply to all Debts, all Returned Goods
and their Related Rights which may at any time be re-assigned by Close to the
Company or are otherwise transferred back to the Company under the Debt
Purchase Agreement or otherwise, and shall also apply to any sums due from Close
to the Company from time to time.

Ranking

3.1 Notwithstanding the terms of the Securities, any provisions as to ranking contained
in them and their respective dates of creation, the Securities shall rank in the
following order of priority:-

3.1.1 Close’s Floating Charge shall rank on the Non-Vasting Debts, the Non-
Vesting Returned Goods and the Non-Vesting Related Rights, and on
the proceeds thereof, prior and preferably to the Lender’s Floating
Charge to an unlimited extent;

3.1.2 the Lender's Floating Charge shall rank on all and any of the assets,
property and/or undertaking of the Company from time to time (other
than the Non-Vesting Debts, the Non-Vesting Returned Goods and the
Non-Vesting Related Rights), and on the proceeds thereof, prior and
preferably to Close's Floating Charge to an unlimited extent;

3.1.3 the Lender's Floating Charge shall rank on the Non-Vesting Debts, the
Non-Vesting Returned Goods and the Non-Vesting Related Rights, and
on the proceeds thereof, to an unlimited extent after the prior ranking
provided for in clause 3.1.1 has been satisfied; and

314 Close’'s Floating Charge shall rank on all and any of the assets,
property and/or undertaking of the Company from time to time (other



3.2

33

3.4

than the Non-Vesting Debts, the Non-Vesting Returned Goods and the
Non-Vesting Related Rights), and on the proceeds thereof, to an
unlimited extent after the prior ranking provided for in clause 3.1.2 has
been satisfied.

The amount of any Administrator's or Receiver's remuneration and all outgoings,
costs, charges, expenses, liabilities and payments ranking by statute for payment in
priority to the amount secured by the Securities shall be deducted from al! receipts
and recoveries under the relevant Security prior to their application towards the
discharge or satisfaction of the amounts secured by the Securities.

In the event of the provisions of this deed being regarded by an Administrator,
Receiver or any analogous insolvency practitioner or officer in any jurisdiction
appointed under elther Security or otherwise in respect of the Company (or all or any
part of its assets) as failing to bind him/her or them in respect of all or any of the
property, undertaking and/or assets of the Company, or the proceeds thereof, and in
so far as the refusal or failure of such Administrator, Receiver or other insolvency
practitioner or officer to be bound by this deed shall cause prejudice to a Security
Holder, the other Security Holder shall compensate that Security Holder to the extent
that it is enriched as a result.

For the avoidance of doubt, each of the parties hereto agrees that the proceeds of
any Debt whether created before or after the enforcement of any Security, and
whether an asset of Close or the Company, shall constitute solely a realisation of that
Debt and no part of any Debt shall be attributable to a realisation of any other asset of
the Company.

Continuing Security

The Securities shall be continuing securities for repayment to the Security Holders of the
money and liabilities thereby secured and the priority arrangements herein contained shall not
be affected by any fluctuations in the amount from time to time due, owing or incurred by the
Company on any account to any of the Security Holders or by the existence at any time of a
credit or nil balance on any such account of the Company with any Security Holder.

Enforcement of Security

5.1

5.2

Subject to clause 5.2 and clause 5.3, in the event that either Security Holder wishes
to take any Enforcement Action, it shall notify the other Security Holder in writing of
the Enforcement Action which it wishes to take (an "Enforcement Notification™)
and consult with the other Security Holder with a view to agreeing on the method by
which such Enforcement Action is to be taken and, where appropriate, the person to
be appointed as Administrator or Recsiver in relation to such Enforcement Action.

Neither Security Holder shall take any Enforcement Action without the agreement of
the other Security Holder pursuant to clause 5.1, provided that if following
consultation in accordance with clause 5.1 no agreement on the methed by which
such Enforcement Action is to be taken and/or the person to be appointed as
Administrator or Receiver in relation to such Enforcement Action (as appropriate) is
reached between the Security Holders on or before the date faling 10 Business
Days following the date upon which the Enforcement Notice in relation to such
Enforcement Action is received by the relevant Security Holder pursuant to clause
5.1 {the "Consultation Longstop Date"), the Lender may take such Enforcement
Action without any further consultation with, and/or the agreement of, Close and
shall decide (in its sole discretion) on the method by which such Enforcement Action
is to be taken and/or the person {o be appointed as Administrator or Receiver (as

appropriate).



5.3

In the event that, in relation to any Enforcement Action which a Security Holder
wishes to take, (i) the Security Holders do not agree on the method by which such
Enforcement Action is to be taken andfor the person to be appointed as
Administrator or Receiver in relation to such Enforcement Action (as appropriate) by
the Consultation Longstop Date in relation to such Enforcement Action and (ii) the
Lender has not commenced such Enforcement Action and/or taken any steps to
appoint an Administrator or Receiver in relation to such Enforcement Action (as
appropriate) by the date faling 2 Business Days following that Consultation
Longstop Date, Close may take such Enforcement Action without any further
consultation with, and/or the agreement of, the Lender and shall decide {in its sole
discretion) on the method by which such Enforcement Action is to be taken and/or
the person 1o be appointed as Administrator or Receiver (as appropriate).

6 Operation of Accounts

6.1

6.2

Nothing in this deed or in the Close Floating Charge or the Debt Purchase
Agreement shall prevent the Lender operating the bank accounts of the Company in
the ordinary course of banking business, including, without limitation, collecting
cheques and other payment orders or accepting monies for credit of the Company's
bank accounts and allowing the Company to draw chegues and other payments and
generally to withdraw funds from its bank accounts. The Company is permitted to
open an account in the name of the Company designated in trust for Close 1o which
may be credited monies, cheques and other payment orders and remittances but
the Company may not draw cheques or make any other payment or withdraw funds
from such trust account except by payment to Close.

Close shall make no claim against the Lender in connection with any Debt the
proceeds of which are credited to any account of the Company with the Lender
{other than any account in the name of the Company held in trust for Close) unless:-

6.2.1 prior to the Lender’s receipt of such monies the Lender has received
notice in writing from Close that a specified sum of money belongs or
will belong to Close (and, where requested by the Lender, supported by
evidence thereof); or

6.2.2 the Lender has procured the payment to the Lender of a sum which to
the actual knowledge of the Lender should have been paid to Close,

in which case all such monies received by the Lender in respect of such Debts shall
be held by the Lender in trust for Close.

7 Information

71

7.2

7.3

Whilst this deed subsists each Security Holder shall be at liberty from time to time to
disclose to the other of them information concerning the Company and its affairs in
such manner and to such extent as the disclosing Security Holder may decide.

Each Security Holder acknowledges the right of the other of them to the production
and delivery of copies of the documents comprising or referred to in its Security.

If either Security Holder shall have any books or records of the Company in its
possession, it will provide such access to those books and records as may
reasonably be required by any Receiver or Adminisirator appointed by the other
Security Holder.
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14

Floating Charges

8.1 In so far as it may be necessary to give effect to the provisions of this Ranking
Agreement, the Close Floating Charge and the Lender's Floating Charge are hereby
varied and this deed shall be construed and receive effect as an instrument of
alteration within the meaning of section 466 of the Companies Act 1985.

8.2 Each of the Security Holders confirms and undertakes to the other that it will within 31
days of the date of this deed register the required details of this deed at Companies
House in order for this deed to constitute a valid instrument of alteration within the
meaning of section 466 of the Companies Act 1985 in respect of its Security.

Termination

This deed shall cease to have further effect when one or more of the Securities shall have
been fully and completely and irrevocably and unconditionally discharged.

The Company's Acknowledgement

The Company acknowledges the ranking priorities recorded in this deed and consents to the
rest of the terms of this deed. The Company acknowiedges that this deed does not create
any rights in its favour and that it shall not be entitled to rely upon or enforce any of the terms
of this deed as against either Security Holder,

Entire Agreement

This deed forms the entire agreement between the parties relating to the priority of their
respective Securities and the application of the proceeds thereof and supersedes all earlier
meetings, discussions, negotiations, correspondence, faxes, telexes, letters, e-mails,
transactions, communications, understandings and arrangements of any kind so relating.

Forbearance, Failures and Waivers

12.1 No forbearance or failure by any party to exercise or assert or claim any rights or
entitlement hereunder shall be construed (in the absence of a written agreement 10 a
waiver or a written confirmation of a past waiver) as a waiver of that right or entitltement.

12.2 No waiver of any breach of any term of this deed shall (unless expressly agreed in writing
by the waiving party) be construed as a waiver of a future breach of the same term or as
authorising a continuation of a particular breach.

Varlations

Save as otherwise provided herein, any variation of this deed shall be binding only if it is
recorded in a document signed by or on behalf of each Security holder.

Severability

14.1 The provisions of this deed shall be severable and distinct from each other. If at any time
any one or more of such provisions is or becomes invalid, illega! or unenforceable, the
validity, legality and enforceability of each of the remaining provisions of this deed shall
not in any way be affected, prejudiced or impaired thereby.

14.2 The provisions of clause 3.1 shall apply notwithstanding the invalidity or avoidance of any
of the Securities.
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17

18

19

Facllities

Nothing in this deed shall bind either the Lender or Close to make any advance or
prepayment or to grant any credit or ather facilities to the Company.

Time and Induigence

The Lender and Close shall each be entitled to grant time or indulgence or to release or
compound with the Company or otherwise deal with its Security without reference 1o the other
Security Holder except to the extent reguiated by this deed.

Continuing Effect

The ranking priorities set forth above shall apply even though a liguidator or Receiver or an
Administrator shall be appointed under the Insolvency Act 1986 in relation to the Company.

Assignation

Neither of the Security Holders shall assign, transfer or otherwise dispose of its Security or
any of its rights or cbligations under them to any person {a "Transferee”) or agree or attempt
to do so unless the Transferee shall first have agreed with the other Security Holder to adhere
to and be bound by ali the provisions of this deed affecting the other Security Holder including
this clause 18.

Notices

19.1 Any notice or other communication given or made under or in connection with the
matiers contemplated by this deed shall be in writing.

19.2 Any such notice or other communication (other than any legal proceedings arising
hereunder) shall be addressed as provided in clause 19.3 and, if so addressed, shall be
treated as having been duly given or made as foliows:-

19.2.1 if delivered — at the time of delivery; or
19.2.2 if sent by post — 48 hours from the date of posting; or

19.2.3 if sent by facsimile transmission or electronic medium — at the time of
fransmission; or

19.2.4 it handed over — at the time of handing over.

19.3 The address for service in accordance with clause 19.2 shall be (in the case of the
Lender) FAQ: John Fulham, Bank of Scotland plc, New Uberior House, 11 Earl Grey
Street, Edinburgh, EH3 9BN and (in the case of the other parties 10 this deed) the
reciplent’s registered office. However, a party may notify the other parties to this deed
of an alternative address for the purposes of clause 19.2 provided that such notification
shall only be effective on:-

19.3.1 the date specified in the notification as the date on which the change is
to take place; or

19.3.2 if no date is specified, the date falling five clear business days after
notice of any such change has been given.

19.4For the avoidance of doubt, the parties agree that the provisions of this clause shall not
apply in relation to the service of any document by which any legal proceedings are
commenced or continued or forming any part of such proceedings.



20 Counterpart Delivery

20.1 This deed may be executed in any number of counterparts and by each of the
parties on separate counterparts.

20.2 Where executed in counterparts:

20.2.1 this deed will not take effect until each of the counterparts has been
delivered;

20.2.2 each counterpart will be held as undelivered until the parties to this
deed agree a date on which the counterparts are to be freated as delivered;
and

20.2.3 the date of delivery may be inserted in the testing clause in the blank
provided for the delivery date of this deed.

21 Law and Jurisdiction
21.1 This deed is governed by and shall be construed in accordance with Scots law.

21.2 The parties to this deed irrevocably submit to the non-exclusive jurisdiction of the Scottish
courts to settle any disputes which may arise out of or in connection with this deed.

IN WITNESS WHEREOF the parties hereto have execuled this deed as follows, with & delivery date
of 73 Iawy 2020:-

They are subscribed for and on behalf of CONFIDA FM LIMITED at 2 iR DeveE, Are., KARSE
on 2w TH JCJ»-_\/ 2020 by:-

ARD SAWMES MuREAY Director

LOCRANDE naRAY Director/Secretany.

They are subscribed for and on behalf of BANK OF SCOTLAND PLC at
on 2020 by , who holds the position of .
and is its duly authorised signatory:-

Authorised Signatory

WITNESS:

Signature

Full Name:

Address:
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They are subscribed for and on behalf of CLOSE INVOICE FINANCE LIMITED at

on 2020 by » who holds the
position of , and is its duly authorised signatory:-

Authorised Signatory
WITNESS:
Signature
Full Name:

Address:




RANKING AGREEMENT
amang

(1) CLOSE INVOICE FINANCE
LIMITED

and
(2) BANK OF SCOTLAND PLC
-and

(3) CONFIDA FM LIMITED



RANKING AGREEMENT

among

1)) CLOSE INVOICE FINANCE LIMITED (Company Number 935949), whose registered office is
at 10 Crown Place, London, EC2A 4FT ("Close™);

(2) BANK OF SCOTLAND PLC (Company Number SC327000) whose registered office is at The
Mound, Edinburgh, EH1 1YZ (the “Lender”);

and

(3) CONFIDA FM LIMITED, incerporated in Scotland with registered number SC562819 and
having its registered office at Ground Floor, 8 Forbes Drive, Heathfield Business Park, Ayr,
Scotland, KA8 9FG (the “Company™)

WHEREBY [T IS AGREED among the parties hereto as follows:-

1 Definitions and Interpretation

14

in this deed, except where the context otherwise requires, the following expresstons
shall have the following meanings:-

“Administrator” has the same meaning as in Schedule B1 to the Insolvency Act
1986,

“Close’s Floating Charge” means the floating charge by the Company in favour of
Close over all the Company's property, rights and assets dated on or around the
date hereof and to be registered with the Registrar or Companies;

"Contract of Sale” means any contract for the supply or hire of goods or the
provision of services by the Company to any persen;

"Customer” means any person who incurs an obligation to make payment to the
Company under a Contract of Sale;

“Debt Purchase Agreement” means the agresment for the purchase of debts
between Close and the Company dated on or around the date hereof and any
extension of, amendment to or replacement of such agreement;

“Debis” means each present, future or contingent obligation of a Customer to make
payment to the Company under a Contract of Sale (inctuding the right to recover
sums due following the determination, assessment or agreement of such obligation,
interest, value added tax and all duties and charges};

“Enforcement Action® means the taking of any steps to appoint a Receiver or
Administrator in respect of the Company {and/or all or any of its assets), appointing
a Receiver or Administrator in respect of the Company (and/or all or any of its
assets) or otherwise enforcing or exercising (or attempting to enforce or exercise) all
or any part of a Security;

“Lender’s Fioating Charge" means the flcating charge by the Company in favour of
the Lender over all the Company’s property, rights and assets created on 14 April
2020 and registered with the Registrar of Companies on 17 April 2020;

“Non-Vesting Debts” means Debts purchased by Close pursuant to the Debt
Purchase Agreement which are not Vesting Debts (save for any such Debts which
are repurchased by, or otherwise transferred back to, the Company under the Debt
Purchase Agreement or otherwise);



1.2

“Non-Vesting Related Rights” means any Related Rights in relation to any Debt
purchased by Close pursuant to the Debt Purchase Agreement (save for any such
Debts which are repurchased by, or otherwise transferred back to, the Company
under the Debt Purchase Agreement or otherwise) which are not vested absolutely
and effectively in Close;

“Non-Vesting Returned Goods” means Returned Goods owned, or purportedly
owned, by Close pursuant to the Debt Purchase Agreement, title to which is not
vested absolutely and effectively in Close (save for any such Returned Goods which
are repurchased by, or otherwise transferred back to, the Company under the Debt
Purchase Agreement or otherwise};

“Receiver” includes a receiver or a manager or a receiver and manager or an
administrative receiver as defined in section 251 of the Insolvency Act 1986 or a
receiver of part only of the property of the Company or a receiver only of the income
arising from any part of the Company's property;

“Related Rights” means in relation to each Debt and ail Returned Goods:-
a) all the Company'’s rights (but not obligations) as an unpaid vendor or

under the relevant Contract of Sale including the Company’s rights to
the payment of interest, the return of goods, of lien and stoppage in

transit;
b) the benefit of all insurances, securities, guarantees and indemnities;
c) the right to any documents of title to the goods; and
d) the right to all accounting records relating to the Debt and all

decuments evidencing the Contract of Sale and its performance;

“Returned Goods" means any goods relating to a Contract of Sale giving rise to a
Debt which a Customer shall reject or return or intimate a wish to do so or which the
Company or Clese shall recover from a Customer;

"Securities” means the Lender's Floating Charge and Close's Floating Charge
together and “Security” means any one of them;

"Security Holders” means the Lender and Close and “Security Holder" means
either of them; and

“Vesling Debts” means any Debts purchased by Close pursuant to the Debt
Purchase Agreement title to which are vested absolutely and effectively in Close.

In this deed, unless the context otherwise requires:-

1.2.1 references to any of the parties shall be construed so as to include their
respeclive successors and permitied assignees;

1.2.2 references to a “business day” shall be construed as a reference to a
day (other than a Saturday or Sunday) on which banks are generally
open in London and Edinburgh for the transaction of business in the
lawful currency of the United Kingdom;

123 references to a clause by number are references to the appropriately
numbered clause of this deed;

1.2.4 references to this deed shall be to this deed as amended, varied,
supplemented or novated from time to time;



1.3

1.2.5 references to any statute, taw, decree or regulations shall be treated as
references to such statute, law, decree or regulations as re-enacted,
amended, extended or replaced from time to time;

1.2.6 headings are inserted for ease of reference only and shall be ignored in
the construction of this deed; and

1.2.7 the singular includes the plural and vice versa and any gender includes
any other,

If there shall be any conflict or inconsistency between any provision of this deed and
any provision contained within a Security, the provision of this deed shall prevail.

2 Consents

2.1

2.2

2.3

3 Ranking

3.1

In so far as consent is required under the terms of any of the Securities or otherwise
each of the Security Holders consents to the creation and continuance of each
Security.

The Lender consents to the Company entering or having entered into the Debt
Purchase Agreement (and such consent shall apply to any extension or variation
thereto) and acknowledges that all Vesting Debts, any Returned Goods pertaining to
them, and their Related Rights which, in each case, are vested absolutely and
effectively in Close (save for the avoidance of doubt any such Vesting Debts,
Returned Goods and/or Related Rights which are repurchased by, or otherwise
transferredd back to, the Company under the Debt Purchase Agreement or
otherwise) do not form part of the Company's assets, property and/or undertaking
and, therefore, shall be free from the Lender's Floating Charge.

For the avoidance of doubt, subject to clause 2.2, the Lender's Floating Charge
shall remain in full force and effect and shall apply to all Debts, all Returned Goods
and their Related Rights which may at any time be re-assigned by Close to the
Company or are otherwise transferred back to the Company under the Debt
Purchase Agreement or otherwise, and shall also apply to any sums due from Close
to the Company from time to time.

Notwithstanding the terms of the Securities, any provisions as to ranking contained
in them and their respective dates of creation, the Securities shall rank in the
following order of priority:-

3.1.1 Close’s Floating Charge shall rank on the Non-Vesting Debts, the Non-
Vesting Returned Goods and the Non-Vesting Related Rights, and on
the proceeds thereof, prior and preferably to the Lender's Floating
Charge to an unlimited extent;

3.1.2 the Lender's Floating Charge shall rank on all and any of the assets,
property and/or undertaking of the Company from time to time (other
than the Non-Vesting Debts, the Non-Vesting Returned Goods and the
Non-Vesting Related Rights), and on the proceeds thereof, prior and
preferably to Close's Floating Charge to an unlimited extent;

3.1.3 the Lender's Floating Charge shall rank on the Non-Vesting Debts, the
Non-Vesting Returned Goods and the Non-Vesling Related Rights, and
on the proceeds thereof, to an unlimited extent after the prior ranking
provided for in clause 3.1.1 has been satisfied; and

3.1.4 Close's Floating Charge shall rank on all and any of the assets,
property and/or undertaking of the Company from time to time {other



3.2

3.3

3.4

than the Non-Vesting Debts, the Non-Vesting Returned Gooeds and the
Non-Vesting Related Rights), and on the proceeds thereof, to an
uniimited extent after the prior ranking provided for in clause 3.1.2 has
been satisfied.

The amount of any Administrator's or Recelver's remuneration and all outgoings,
costs, charges, expenses, liabilities and payments ranking by statute for payment in
priority to the amount secured by the Securities shall be deducted from all receipts
and recoveries under the relevant Security prior to their application towards the
discharge or satisfaction of the amounis secured by the Securities.

in the event of the provisions of this deed being regarded by an Administrator,
Receiver or any analogous insolvency practitioner or officer in any jurisdiction
appointed under either Security or otherwise in respect of the Company (or all or any
part of its assets) as failing to bind him/her or them in respect of all or any of the
property, undertaking and/or assets of the Company, or the proceeds thereof, and in
so far as the refusal or failure of such Administrator, Receiver or other insolvency
practitioner or officer to be bound by this deed shall cause prejudice to a Security
Holder, the other Security Holder shall compensate that Security Holder to the extent
that it is enriched as a result.

For the avoidance of doubt, each of the parties hereto agrees that the proceeds of
any Debt whether created before or after the enforcement of any Security, and
whether an asset of Close or the Company, shall constitute solely a realisation of that
Debt and no part of any Debt shall be attributable to a realisation of any other asset of
the Company.

Continuing Security

The Securities shall be continuing securities for repayment to the Security Holders of the
money and liabilities thereby secured and the priority arrangements herein contained shall not
be affected by any fluctuations in the amount from time 1o time due, owing or incurred by the
Company on any acceunt to any of the Security Holders or by the existence at any time of a
credit or nil balance on any such account of the Company with any Security Holder.

Enforcement of Security

5.1

5.2

Subject to clause 5.2 and clause 5.3, in the event that either Security Holder wishes
to take any Enforcement Action, it shall notify the other Security Holder in writing of
the Enforcement Action which it wishes to take (an "Enforcement Notification")
and consult with the other Security Holder with a view to agreeing on the method by
which such Enforcement Action is to be faken and, where appropriate, the person to
be appeinted as Administrator or Receiver in relation to such Enfercement Action.

Neither Security Holder shall take any Enforcement Action without the agreement of
the other Security Holder pursuant to clause 5.1, provided that if foliowing
consultation in accordance with clause 5.1 no agreement on the method by which
such Enforcement Action is to be taken and/or the person to be appointed as
Administrator or Recsiver in relation to such Enforcement Action (as appropriate) is
reached between the Security Holders on or before the date falling 10 Business
Days following the date upon which the Enforcement Notice in relation to such
Enforcement Action is received by the relevant Security Holder pursuant to clause
5.1 (the "Consultation Longstop Date"), the Lender may take such Enforcement
Action without any further consultation with, and/or the agreement of, Close and
shall decide (in its sole discretion) on the method by which such Enforcement Action
is to be taken and/or the perscn to be appointed as Administrator or Receiver (as
appropriate),



5.3

In the event that, in relation to any Enforcement Action which a Security Holder
wishes to take, (i) the Security Holders do not agree on the method by which such
Enforcement Aclion is to be taken andfor the person to be appointed as
Administrator or Receiver in relation to such Enforcement Action (as appropriate) by
the Consultation Longstop Date in relation to such Enforcement Action and (i) the
Lender has not commenced such Enforcement Action and/or taken any steps io
appeint an Administrator or Receiver in relation to such Enforcement Action (as
appropriate) by the date falling 2 Business Days following that Consultation
Longstop Date, Close may take such Enforcement Action without any further
consultation with, and/or the agreement of, the Lender and shalt decide (in its sole
discretion) on the method by which such Enforcement Action is to be taken and/or
the person to be appointed as Administrator or Receiver (as appropriate).

6 Operation of Accounts

8.1

6.2

Nothing in this deed or in the Close Floating Charge or the Debt Purchase
Agreement shall prevent the Lender operating the bank accounts of the Company in
the ordinary course of banking business, including, without limitation, coliecting
cheques and other payment orders or accepting monies for credit of the Company’s
bank accounts and allowing the Company to draw cheques and other payments and
generally to withdraw funds from its bank accounts. The Company is permitted to
open an account in the name of the Company designated in trust for Close to which
may be credited monies, cheques and other payment orders and remittances but
the Company may not draw chegues or make any other payment or withdraw funds
from such trust account except by payment io Close,

Close shall make no claim against the Lender in connection with any Debt the
proceeds of which are credited to any account of the Company with the Lender
(other than any account in the name of the Company held in trust for Close) unless:-

6.2.1 pricr to the Lender's receipt of such monies the Lender has received
notice in writing from Close that a specified sum of money belongs or
will belong to Close (and, where requested by the Lender, supported by
evidence thereof); or

6.2.2 the Lender has procured the payment to the Lender of a sum which to
the actual knowledge of the Lender should have been paid to Close,

in which case all such monies received by the Lender in respect of such Debts shali
be held by the Lender in trust for Close.

7 Information

7.1

72

7.3

Whilst this deed subsists each Security Holder shall be at libarty from time to time to
disclose to the other of them information concerning the Company and its affairs in
such manner and to such extent as the disclosing Security Holder may decide.

Each Security Holder acknowledges the right of the other of them to the production
and delivery of copies of the documents comprising or referred to in its Security.

If either Security Holder shall have any bocks or records of the Company in its
possession, it will provide such access to those books and records as may
reasonably be required by any Receiver or Administrator appointed by the other
Security Holder.
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11

12

13

14

Floating Charges

8.1 In so far as it may be necessary to give effact to the provisions of this Ranking
Agreement, the Close Floating Charge and the Lender's Floating Charge are hereby
varied and this deed shall be construed and receive effect as an instrument of
ahteration within the meaning of section 466 of the Companies Act 1985,

8.2 Each of the Security Holders confirms and undertakes to the other that it will within 31
days of the date of this deed register the required details of this deed at Companies
House in order for this deed to consfitute a valid instrument of alteration within the
meaning of section 466 of the Compantes Act 1985 in respect of its Security.

Termination

This deed shall cease to have further effect when one or more of the Securities shall have
been fully and completely and irrevocably and unconditionally discharged.

The Company’s Acknowledgement

The Company acknowledges the ranking prigrities recorded in this deed and consents to the
rest of the terms of this deed. The Company acknowledges that this deed does not create
any rights in its favour and that it shall not be entitled to rely upon or enforce any of the terms
of this deed as against either Security Holder,

Entire Agreement

This deed forms the entire agreement between the parties relating to the priority of their
respective Securities and the application of the proceeds thereof and supersedes all earlier
meetings, discussions, negotiations, correspondence, faxes, telexes, letters, e-mails,
transactions, communications, understandings and arrangements of any kind so relating.

Forbearance, Failures and Waivers

12,1 No forbearance or failure by any party to exercise or assert or claim any rights or
entittement hereunder shall be construed (in the absence of a written agreement to a
waiver or a written confirmation of a past waiver) as a waiver of that right or entitlement.

12.2 No waiver of any breach of any term of this deed shall (unless expressly agreed in writing
by the waiving party) be construed as a waiver of a future breach of the same term or as
authorising a continuation of a parlicular breach.

Variations

Save as otherwise provided herein, any variation of this deed shall be binding only if it is
recorded in a document signed by or on behalf of each Security holder.

Severability

14.1 The provisions of this deed shall be severable and distinct from each other. If at any time
any one or more of such provisions is or becomes invalid, ilfega! or unenforceable, the
validity, legality and enforceability of each of the remaining provisions of this deed shall
not in any way be affected, prejudiced or impaired thereby.

14.2 The provisions of clause 3.1 shall apply notwithstanding the invalidity or avoidance of any
of the Securities,
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16

17

18

18

Facillties

Nothing in this deed shall bind either the Lender or Close to make any advance or
prepayment or to grant any credit or other faciliies to the Company.

Time and Indulgence

The Lender and Close shall each be entitled to grant time or indulgence or to release or
compound with the Company or otherwise deal with its Security without reference to the other
Security Holder except to the extent regulated by this deed.

Continuing Effect

The ranking priorities set forth above shall apply even though a liquidator or Receiver or an
Administrator shall be appointed under the Insolvency Act 1986 in relation to the Company.

Assignation

Neither of the Security Holders shall assign, transfer or otherwise dispese of its Security or
any of its rights or obligations under them to any person (a “fransferee”) or agree or attempt
to do so unless the Transteree shall first have agreed with the other Security Holder to adhere
to and be bound by all the provisions of this deed affecting the other Security Holder including
this clause 18.

Naotices

19.1 Any nofice or other communication given or made under or in connection with the
matters contemplated by this deed shali be in writing.

19.2 Any such notice or other communication (other than any legal proceedings arising
hersunder) shall be addressed as provided in clause 19.3 and, if so addressed, shall be
treated as having been duly given or made as follows:-

19.2.1 if delivered — at the time of delivery; or
19.2.2 if sent by post ~ 48 hours from the date of posting; or

19.2.3 it sent by facsimile transmission or electronic medium ~ at the fime of
transmission; or

19.2.4 if handed over — at the time of handing over.

19.3 The address for service in accordance with clause 19.2 shall be (in the case of the
Lender) FAO: John Fulham, Bank of Scotland plc, New Uberior House, 11 Earl Grey
Street, Edinburgh, EH3 9BN and (in the case of the other parties to this deed) the
recipient’s registered office. However, a party may notify the other parties to this deed
of an alternative address for the purposes of clause 19.2 provided that such notification
shall only be effective on:-

19.3.1 the date specified in the notification as the date on which the change is
to take place; or

19.3.2 if no date is specified, the date falling five clear business days after
notice of any such change has been given.

19.4For the avoidance of doubt, the parties agree that the provisions of this clause shall not
apply in relation to the service of any document by which any legal proceedings are
commenced or continued or forming any part of such proceedings.



20 Counterpart Delivery

20.1 This deed may be executed in any number of counterparts and by each of the
parties on separate counterparts.

20.2 Where executed in counterparts:

20.2.1 this deed will not take effect until each of the counterparts has been
delivered;

20.2.2 each counterpart will be held as undelivered until the parties to this
deed agree a date on which the counterparts are to be treated as delivered;
and

20.2.3 the date of delivery may be inserted in the testing clause in the blank
provided for the delivery date of this deed,

21 Law and Jurisdiction
21.1 This deed is governed by and shall be construed in accordance with Scots law.
21.2 The parties to this deed irrevocably submit to the non-exclusive jurisdiction of the Scottish
courts to setile any disputes which may arise out of or in connection with this deed.
IN WITNESS WHEREOF the parties hereto have executed this deed as follows, with a dolivery date
of 24 Ouur 2020:-

They are subscribed for and on behalf of CONFIDA FM LIMITED at
on 2020 by:-

Director

Director/Secretary

They are subscribed for and an behalf of BANK OF SCOTLAND PLC atMo~ U fbllovt HoulE  €opv £u 2 &F
on L4t YL~ 2020 by PAILL SUAM~S | who holds the position of p A A-beeZ

and is its duly authorised signatory:- _

WITNESS:
Signature !
Full Name:  MagafA BURNS

Address:  NEw UBERIOR HOUSE

[l FhaRL @gez SIEEET
EHS 98N

Authorised Signatory
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They are subscribed for and on behalf of CLOSE INVOICE FINANCE LIMITED at
on 2020 by , who holds the
position of , and is its duly authorised signatory:-

Authorised Signatory
WITNESS:

Signature

Full Name:

Address:




RANKING AGREEMENT
among

(1) CLOSE INVOICE FINANCE
LIMITED

and
(2) BANK OF SCOTLAND PLC
and

(3) CONFIDA FM LIMITED



RANKING AGREEMENT

among

N CLOSE INVQICE FINANCE LIMITED {Company Number 935949), whose registered office is
at 10 Crown Place, London, EC2A 4FT ("Close”);

(2} BANK OF SCOTLAND PLC (Company Number SC327000) whose registered office is at The
Mound, Edinburgh, EH1 1YZ (the “Lender");

and

(3) CONFIDA FM LIMITED, incorporated in Scotland with registered number SC562819 and
having its registered office at Ground Fioor, 8 Forbes Drive, Heathfield Business Park, Ayr,
Scotland, KAB 9FG {the “Company”)

WHEREBY IT IS AGREED among the parties hereto as foliows:-

1 Definitions and Interpretation

1.1

In this deed, except where the context otherwise requires, the following expressions
shall have the following meanings:-

“Administrator” has the same meaning as in Schedule B1 o the Insclvency Act
1986;

“Close’s Floating Charge” means the tloating charge by the Company in favour of
Close over all the Company's property, rights and assets dated on or around the
date hereof and to be registered with the Registrar or Companies;

"Contract of Sale” means any contract for the supply or hire of goods or the
provigion of services by the Company to any person;

"Customer" means any person who incurs an obligation to make payment io the
Company under a Contract of Sale;

“Debt Purchase Agreement” means the agreement for the purchase of debts
between Close and the Company dated on or around the date hereof and any
extension of, amendment to or replacement of such agreement;

“Debts” means each present, future or conlingent obligation of a Customer to make
payment to the Company under a Contract of Sale (including the right to recover
sums due following the determination, assessment or agreement of such obligation,
interest, value added tax and all duties and charges);

“Enforcement Action” means the taking of any steps to appoint a Receiver or
Administrator in respect of the Company (and/or all or any of its assets), appointing
a Receiver or Administrator in respect of the Company (and/or all or any of its
assets) or otherwise enforcing or exercising {or attempting to enforce or exercise) all
or any part of a Security;

“Lender’s Floating Charge” means the fioating charge by the Company in favour of
the Lender over all the Company's property, rights and assels created on 14 April
2020 and registered with the Registrar of Companies on 17 April 2020;

“Non-Vesting Debts” means Debts purchased by Close pursuant to the Debt
Purchase Agreement which are not Vesting Debts (save for any such Debts which
are repurchased by, or otherwise transferred back to, the Company under the Debt
Purchase Agreement or otherwise);



1.2

“Non-Vesting Related Rights” means any Related Rights in relation to any Debt
purchased by Close pursuant to the Debt Purchase Agreement (save for any such
Debts which are repurchased by, or otherwise fransferred back to, the Company
under the Debt Purchase Agreement or otherwise) which are not vested absolutely

and effactively in Close;

“Non-Vesting Returned Goods” means Returned Goeds owned, or purportedly
owned, by Close pursuant to the Debt Purchase Agreement, title to which is not
vested absolutely and effectively in Close (save for any such Returmned Goods which
are repurchased by, or otherwise transferred back to, the Company under the Debt
Purchase Agreement or otherwise);

“Receiver” includes a receiver or a manager or a receiver and manager or an
agministrative receiver as defined in section 251 of the Insolvency Act 1986 or a
receiver of part only of the property of the Company or a receiver only of the income
arising from any part of the Company's property;

“Related Rights™ means in relation to each Debt and all Returned Goods:-
a) all the Company's rights (but not obligations) as an unpaid vendor or

under the relevant Contract of Sale including the Company’s rights to
the payment of interest, the return of goods, of lien and stoppage in

transit;
b) the benefit of all insurances, securities, guarantees and indemnities;
C) the right to any documents of titic to the goods; and
d) the right to all accounting records relating to the Debt and all

documents evidencing the Contract of Sale and its performance;

“Returned Goods"” means any goods relating to a Contract of Sale giving rise to a
Debt which a Customer shall reject or return or intimate a wish to do so or which the
Company or Close shall recover from a Customer;

“Securities” means the Lender's Floating Charge and Close’s Floating Charge
together and "Security” means any one of them;

“Security Holders” means the Lender and Close and "Security Holder” means
either of them; and

“Vesting Debts" means any Debts purchased by Close pursuant to the Debt
Purchase Agreement title to which are vested absolutsly and effectively in Close.

In this deed, unless the context otherwise requires:-

1.2.1 references to any of the parties shall be construed so as to include their
respective successors and permitted assignees;

1.2.2 references to a “business day” shall be construed as a reference to a
day {other than a Saturday or Sunday) on which banks are generally
open in London and Edinburgh for the transaction of business in the
lawful currency of the United Kingdom;

1.2.3 references to a clause by number are references o the appropriately
numbered clause of this deed,

1.24 references to this deed shall be to this deed as amended, varied,
supplemented or novated from time to time,;



125 references to any statute, law, decree or regulations shall be treated as
references to such statute, law, decree or regulations as re-enacted,
amended, extended or replaced from time to time;

1.26 headings are inserted for ease of reference only and shall be ignored in
the construction of this deed; and
1.2.7 the singular includes the plural and vice versa and any gender includes
any other.
1.3 If there shall be any conflict or inconsistency between any provision of this deed and

any provision contained within a Security, the provision of this deed shall prevail.

Consents

21 In so far as consent is required under the terms of any of the Securities or otherwise
each of the Security Holders consents to the creation and continuance of each
Security.

22 The Lender consents to the Company entering or having entered into the Debt

Purchase Agreement (and such consent shall apply 1o any extension or variation
thereto) and acknowledges that all Vesting Debts, any Returned Goods pertaining to
them, and their Related Rights which, in each case, are vested absolutely and
effectively in Close (save for the avoidance of doubt any such Vesting Debts,
Returned Goods and/or Related Rights which are repurchased by, or otherwise
transferred back to, the Company under the Debt Purchase Agreement or
otherwise) do not form part of the Company's assets, property and/or undertaking
and, therefore, shall be free from the Lender's Floating Charge.

23 For the avoidance of doubt, subject to clause 2.2, the Lender's Floating Charge
shall remain in full force and effect and shall apply to all Debts, all Returned Goods
and their Related Rights which may at any time be re-assigned by Close to the
Company or are otherwise transferred back to the Company under the Debt
Purchase Agreement or otherwise, and shall also apply to any sums due from Close
to the Company from time to time.

Ranking

3.1 Notwithstanding the terms of the Securities, any provisions as to ranking contained
in them and their respective dates of creation, the Securities shall rank in the
following order of priority:-

3.11 Close's Floating Charge shali rank on the Non-Vesting Debts, the Non-
Vesting Returned Goods and the Non-Vesting Related Rights, and on
the proceeds thereof, prior and preferably to the Lender's Floating
Charge to an unlimited extent;

312 the Lender's Floating Charge shall rank on all and any of the assets,
property and/or undertaking of the Company from time to time (other
than the Non-Vesting Debts, the Non-Vesting Returned Goods and the
Non-Vesting Related Rights), and on the proceeds thereof, prior and
preferably to Close’s Floating Charge to an unlimited extent;

3.1.3 the Lender's Floating Charge shall rank on the Non-Vesting Debts, the
Non-Vesting Returned Goods and the Non-Vesting Related Rights, and
on the proceeds thereof, to an unlimited extent after the prior ranking
provided for in clause 3.1.1 has been satisfied; and

314 Close's Floating Charge shall rank on alt and any of the assets,
property and/or undertaking of the Company from time to time (other
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3.2

3.4

than the Non-Vesting Debts, the Nen-Vesting Returned Goods and the
Non-Vesting Related Rights), and on the proceeds thereof, to an
unlimited extent after the prior ranking provided for in clause 3.1.2 has
been satisfied.

The amount of any Administrator's or Receiver’s remuneration and all outgoings,
costs, charges, expenses, liabilities and payments ranking by statute for payment in
priority to the amount secured by the Securities shall be deducted from all receipts
and recoveries under the relevant Security prior to their application towards the
discharge or satisfaction of the amounts secured by the Securities.

in the event of the provisions of this deed being regarded by an Administrator,
Receiver or any analogous insolvency practitioner or officer in any jurisdiction
appointed under either Security or otherwise in respect of the Company (or all or any
part of its assets) as failing to bind him/her or them in respect of all or any of the
property, undertaking and/or assets of the Company, or the proceeds thereof, and in
so far as the refusal or failure of such Administrator, Receiver or other insolvency
practitioner or officer to be bound by this deed shail cause prejudice to a Security
Holder, the other Security Holder shall compensate that Security Holder to the extent
that it is enriched as a result.

For the avoidance of doubt, each of the parties hereto agrees that the proceeds of
any Debt whether created before or after the enforcement of any Security, and
whether an asset of Close or the Company, shall constitute solely a realisation of that
Debt and no part of any Debt shall be attributable to a realisation of any other asset of
the Company.

Continuing Security

The Securities shall be continuing securities for repayment to the Security Holders of the
money and liabilities thereby secured and the priority arrangemaents herein contained shall not
be affected by any fluctuations in the amount from time to time due, owing or incurred by the
Company on any account to any of the Security Holders or by the existence at any time of a
credit or nil balance on any such account of the Company with any Security Holder.

Enforcement of Security

5.1

5.2

Subject to clause 5.2 and clause 5.3, in the event that either Security Holder wishes
to take any Enforcement Action, it shall notify the other Security Holder in writing of
the Enforcement Action which it wishes to take (an "Enforcement Notification")
and consult with the other Security Holder with a view to agreeing on the method by
which such Enforcement Action is to be taken and, where appropriate, the person to
be appointed as Administrator or Receiver in relation to such Enforcement Action.

Neither Security Holder shalt take any Enforcement Action without the agreement of
the other Security Holder pursuant to clause 5.1, provided that if following
consultation in accordance with clause 5.1 no agreement on the method by which
such Enforcement Action is to be taken and/or the person to be appointed as
Administrator or Receiver in relation to such Enforcement Aclion (as appropriate) is
reached between the Security Holders on or before the date falling 10 Business
Days following the date upon which the Enforcement Notice in refation to such
Enforcement Action is received by the relevant Security Holder pursuant to clause
5.1 {the "Consultation Longstop Date”), the Lender may take such Enforcement
Action without any further consultation with, and/or the agreement of, Close and
shall decide (in its sole discretion) on the method by which such Enforcement Action
is to be taken and/or the person to be appointed as Administrator or Receiver {as
appropriate).
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In the event that, in relation to any Enforcement Action which a Security Holder
wishes 1o take, (i) the Security Holders do not agree on the method by which such
Enforcement Action is to be taken andfor the person to be appoinied as
Administrator or Receiver in relation to such Enforcement Action (as appropriate) by
the Consultation Longstop Date in relation to such Enforcement Action and (i) the
Lender has not commenced such Enforcement Action and/or taken any steps to
appoint an Administrator or Receiver in relation to such Enforcement Action (as
appropriate) by the date faling 2 Business Days following that Consultation
Longstop Date, Close may take such Enforcement Action without any further
consultation with, and/or the agreement of, the Lender and shall decide {(in its sole
discretion) on the method by which such Enforcement Action is to be taken and/or
the person to be appointed as Administrator or Receiver (as appropriate).

6 Operation of Accounts

6.1

6.2

Nothing in this deed or in the Close Floating Charge or the Debt Purchase
Agreement shall prevent the Lender operating the bank accounis of the Company in
the ordinary course of banking business, including, without limitation, collecting
cheques and other payment orders or accepting monies for credit of the Company's
bank accounts and allowing the Company to draw cheques and other payments and
generally to withdraw funds from its bank accounts. The Company is permitied to
open an account in the name of the Company designated in trust for Close to which
may be credited monies, cheques and other payment orders and remittances but
the Company may not draw cheques or make any other payment or withdraw funds
from such trust account except by payment to Close.

Ciose shall make no claim against the Lender in connection with any Debt the
proceeds of which are credited to any account of the Company with the Lender
{other than any account in the name of the Company held in trust for Close) unless:-

6.2.1 prior to the Lender's receipt of such monies the Lender has received
notice in writing from Close that a specified sum of money belongs or
will belong to Close {and, where requested by the Lender, supported by
evidence thereof}; or

6.2.2 the Lender has procured the payment to the Lender of & sum which to
the actual knowledge of the Lender should have been paid to Close,

in which case all such monies received by the Lender in respect of such Debts shall
be held by the Lender in trust for Close.

7 Information

7.1

7.2

7.3

Whilst this deed subsists each Security Holder shall be at liberty from time to time to
disclose to the other of them information conceming the Company and its affairs in
such manner and to such extent as the disclosing Security Holder may decide.

Each Security Holder acknowledges the right of the other of them to the production
and delivery of copies of the documents comprising or referred to in its Security.

lf either Security Holder shall have any books or records of the Company in its
possession, it will provide such access to thoss books and records as may
reasonably be required by any Receiver or Administrator appointed by the other
Security Holder.
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1

12

13

14

Floating Charges

8.1 In so far as it may be necessary to give effect to the provisions of this Ranking
Agreement, the Close Fleating Charge and the Lender’s Floating Charge are hereby
varied and this deed shalf be construed and receive effect as an instrument of
alteration within the meaning of section 466 of the Companies Act 1985.

8.2 Each of the Security Holders confirms and undertakes to the other that it will within 31
days of the date of this deed register the required details of this deed at Companies
House in order for this deed to constitute a valid instrument of alteration within the
meaning of section 466 of the Companies Act 1985 in respect of its Security.

Termination

This deed shall cease to have further effect when one or more of the Securities shall have
been fully and completely and irrevocably and unconditionally discharged.

The Company’s Acknowledgement

The Company acknowledges the ranking priorities recorded in this deed and consents to the
rest of the terms of this deed. The Company acknowledges that this deed does not create
any rights in its favour and that it shall not be sntitled to rely upon or enforce any of the terms
of this deed as against gither Security Holder.

Entire Agreement

This docd forms the entire agreement betwoon the partios relating to the priority of their
respective Securities and the application of the proceeds thereof and supersedes all earlier
meetings, discussions, negotiations, correspondence, faxes, lelexes, letters, e-mails,
transactions, communications, understandings and arrangements of any kind so refating.

Forbearance, Fzilures and Waivers

12.1 No forbearance or failure by any party to exercise or assert or ¢laim any rights or
entitlement hereunder shall be construed (in the absence of a written agreement to a
waiver or a writien confirmation of a past waiver) as a waiver of that right or entittement.

12.2 No waiver of any breach of any term of this deed shall (unless expressly agreed in writing
by the waiving party) be construed as a waiver of a future breach of the same term or as
authorising a continuation of a particular breach.

Variations

Save as otherwise provided herein, any variation of this deed shall be binding only if it is
recorded in a document signed by or on behalf of each Security holder.

Severability

14.1 The provisions of this deed shall be severable and distinct from each other. If at any time
any one or more of such provisions is or becomes invalid, illegal or unenforceable, the
validity, legality and enforceability of each of the remaining provisions of this deed shall
not in any way be affected, prejudiced or impaired thereby.

14.2 The provisions of clause 3.1 shall apply notwithstanding the invalidity or avoidance of any
of the Securities.
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16

17

18

19

Facilities

Nothing in this deed shall bind either the Lender or Close to make any advance or
prepayment or to grant any credit or other facilities to the Company.

Time and Indulgence

The Lender and Close shall each be entitled to grant time or indulgence or to release or
compound with the Company or ctherwise deal with its Security without reference to the other

Security Holder except to the extent regulated by this deed.

Continuing Effect

The ranking priorities set forth above shall apply even though a liquidator or Receiver or an
Administrator shall be appointed under the Insolvency Act 1986 in relation to the Company.

Assignhation

Neither of the Security Holders shall assign, transfer or otherwise dispose of its Security or
any of its rights or obligations under them to any person (a “Transferee”) or agree or attempt
to do so unless the Transferee shall first have agreed with the other Security Holder to adhere
to and be bound by all the provisions of this deed affecting the other Security Holder including
this clause 18.

Motices

19,1 Any notice or other commimiration given or made under or in connection with the
matters contemplated by this deed shall be in writing.

19.2 Any such notice or other communication (other than any legal proceedings arising
hereunder) shall be addressed as provided in clause 19.3 and, if so addressed, shall be
treated as having been duly given or made as follows:-

19.2.1 if delivered — at the time of delivery; or
19.2.2 if sent by post — 48 hours from the date of posting; or

19.2.3 if sent by facsimile transmission or electronic madium - at the time of
transmission; or

19.2 4 if handed over — at the time of handing over.

19.3 The address for service in accordance with clause 19.2 shall be (in the case of the
Lender) FAQ: John Fulham, Bank of Scotiand plc, New Uberior House, 11 Earl Grey
Street, Edinburgh, EH3 9BN and (in the case of the other parties to this deed) the
recipient’s registered office. However, a party may notify the other parties to this deed
of an alternative address for the purposes of clause 19.2 provided that such notification
shall only be effective on:-

19.3.1 the date specified in the notification as the date on which the change is
1o take place; or

19.3.2 if no date is specified, the date falling five clear business days after
notice of any such change has been given.

19.4For the avoidance of doubt, the parties agree that the provisions of this clause shall not
apply in relation to the service of any document by which any legal proceedings are
commenced or continued or forming any part of such proceedings.



20 Counterpart Delivery

201 This deed may be executed in any number of counterparts and by each of the
parties on separate counterpars.

20.2 Where executed in counterparts:

20.2.1 this deed will not take effect untit each of the counterparts has been
delivered;

20.2.2 each counterpart will be held as undelivered until the parties to this
deed agree a date on which the counterparis are to be treated as delivered;
and

20.2.3 the date of delivery may be inserted in the testing clause in the blank
provided for the delivery date of this deed.

21 Law and Jurisdiction
21.1 This deed is governed by and shall be construed in accordance with Scots law.
21.2 The parties 1o this deed irrevocably submit to the non-exclusive jurisdiction of the Scottish

courts to settie any disputes which may arise out of or in connection with this deed.

IN WITNESS WHEREQF the parties hereto have executed this deed as follows, with a delivery date
of L4 Jull 2020:-

They are subscribed for and on behalf of CONFIDA FM LIMITED at
on 2020 by:-

Director

Director/Secretary

They are subscribed for and on behalf of BANK OF SCOTLAND PLC at
on 2020 by . who holds the position of ,
and is its duly authorised signatory:-

Authorised Signatory
WITNESS:

Signature

Full Name:

Address:
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They are subscribed for and on behalf of CLOSE INVOICE FINANCE LIMITED at “VEL {2 I
on 2L\ T 2020 by "M OvGele  WALSON) , who holds the

position of Dernwed MAAACEL , and is its ili authorised siinatory:-

Authorised Signatory
WITNESS:

Signature

Full Name: o d mition
Address: ro MAnAR L & Xove
T AD T 24\




