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COMPANIES FORM No. 466(Scot)

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

Pursuant to section 410 and 485 of the Companies Act 1985

To the Registrar of Companies - ' : For ufﬁdal use
{Address ovarieaf - Note 5} ooty
Name of company bmeboeed

Company numbaer
1 [scase0s3

* ADVANCE GLOBAL RECRUITMENT LTD

Date of creation of the charge (note 1}

06 June 2014

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

been altered (nots 1)

Floating Charge

Names of the persons entitied o the charge

Aldermore Bank PLC

Short particulars of all the property charged

All the property, undertakings, assets and righis of the Company

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

reference (if any):

Gavin Mories

Charges Saction Past room

= | E B

05!03!2021 #233
COMPANIES HOUSE



MNames, and addresses of the persons who have executed the instrument of alteration (now 2)

Advance Global Recruiiment Limnéd. Unit 16, Beaverbank Business Park, Logie Mill, Edinburgh, EH7
4HG

Aldermore Bank PLC, 1st Floor, Block B, Western House, Lynch Wood, Peterborough, PE2 8FZ

The Royal Bank of Scotland PLC, 36 St. Andrew Square, Edinburgh, Scottand, EH2 2YB

Date(s) of execution of the instrument of alteration

Advance Global Recruitment Limited, 8th Feb 2021
Aldermore Bank PLC, 2nd December 2020

The Royal Bank of Scotland PLC, 22nd December 2020

A statemant of the provisions, ¥ any, imposed by the instrument of alteration prohiblting or restricting the creation by

the company of any tixed security or any other floating charge having, priority over, or ranking pari passu with the
tioating charge

N/A

Short particutars of any property released from the fioating charge

N/A

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

N/A

Pleass do not
this nmpln'

Pisase compiete

logibly,
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bold biock lettering
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A statement of the provisions, if any, imposed by the instrument of alteration varying or otherwisa regulating the
order of tha ranking of the fioating charge in relation to fixed securities or to other floating charges

The Parties agree that the Securities shall rank in the foliowing order of priority:-
1 in relation to the Commaercial Assets:

1.1 first, the Bank Floating Charge on the property and undertaking thereby secured up to the fevel of
the Bank's Priority and on the proceeds thereof or any part thereof in the event of a sale of the same to
the extent of all sums secured or to be secured thereby;

1.2 second, the Lender Floating Charge (and all sums secured or to be secured thereby) on the property
and undertaking thereby secured and on the proceeds thereof or any part thereof in the event of a sale
of the same to the extent of all sums secured or to be secured thereby.

2 in relation to the Book Debts:

2.1 first, the Lender Floating Charge {and ail sums secured or to be secured thereby) on the property
and undertaking thereby secured and on the proceeds thereof or any part thereof in the event of a sale
of the same to the extent of all sums secured or to be secured thereby;

2.2 second, the Bank Floating Charge (and all sums secured or to be secured thereby) on the property
and undertaking thereby secured and on the proceeds therecf or any part thereof in the event of a sale
of the same to the extent of all sums secured or 10 be secured thereby.




Continuation of the statement of the provisions, if any, imposed by the Instrumant of altaration varying or otherwise Please do not
regutating the order of the ranking of the floating charge in ralation to fixed securities or 1o other floating charges thi "ﬂw

Signed ﬁ% Date 05/03/2021

On behalf of-feempanmyl-[chargee]]

Notes

1. A description of the Instrument e.g. “Instrumant of Charge™ "Debenture” etc as the case may be, should be given. [ delets as
For the date of creation of a chargs see section 410(5) of tha Companies Act, appropriate

2. In accordance with section 466(1) the instrument of alteration should be executed by the company, the holder of
the charge and the holder of any other charge (including & fixed security) which would be adversely affacted by
the alteration. ]

3. A cerlitied capy of the instrument of altaraticn, togsther with this torm with the prescribed particulars comrectly
compieted must be delivered to the Registrar of Compenies within 21 days after the dats of axecution of that
instrument, : ’

4. Acertified copy must be signed by or on behalt of the person giving the certification and where this is a body
corpaorate it must be signed by an officer of that body. .

5. The addreas of the Registrar of Companies Is: Companies Registration Office, 139 Fountainbridge, Edinburgh EH3 9FF
DX 235 Edinburgh
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF AN ALTERATION TO A FLOATING CHARGE

COMPANY NO. 396083
CHARGE CODE SC39 6083 0003

I HEREBY CERTIFY THAT PARTICULARS OF AN INSTRUMENT
OF ALTERATION DATED 8 FEBRUARY 2021 WERE DELIVERED
PURSUANT TO SECTION 466 OF THE COMPANIES ACT 1985
ON 5 MARCH 2021

THE INSTRUMENT RELATES TO A CHARGE CREATED ON 6
JUNE 2014

BY ADVANCE GLOBAL RECRUITMENT LTD

IN FAVOUR OF
ALDERMORE BANK PLC

GIVEN AT COMPANIES HOUSE, EDINBURGH 11 MARCH 2021

THE OFFICIAL SEAL OF THE

Companies House REGISTRAR GF COMPANES




This is an important document. You should take independent legal advice [ ggly.m

RANKING AGREEMENT

Definitions
Bank:

. Bank's Floating Charge:

Bank's Priority:
Book Debts:

CBILS Facility Letter:
Commercial Assets:

Company:

Creditors:

Lender:

Lender's Fleating Charge:

Lender's Priority:

T615414v1

wm ”

Scllcitor
horntons LLP

cre, Dundes, DD1 4B)
Tal: 01382 228111

2t (2/24

The Roysl Bank of Scotland plc, Company Number SC83026

The Bond and Floating Charge grahted by the Company in favour of the
Bank dated on or around the date of the Company's execution of the
Ranking Agreement

All sums due and to become due to the Bank by the Company pursuant to
the CBILS Facility Letter

Means the book debts of the Company charged by the Lender's Floating
Charge

Means the £500,000 term loan facitity letter dated 17 July 2020 between
the Bank and the Company provided pursuant to the Coronavirus
Business Interruplion Loans Scheme

The whole undertaking and assets of the Company under exception of the
Book Debts '

Advance Global Recruitment Limited incorporated under the
Companies Act (Company Number SC396083) and having their
registered office at Unit 16 Beaverbank Business Park, Logie Mill,
Edinburgh, EH7 4HG

The Bank and the Lender

Aldermore Bank PLC incorporated under the Companies Acts
(Registered Number 947662) having its Registered Office at 1st Floor,
Block B, Western House, Lynch Wood, Peterborough, PE2 6FZ

The Bond and Floating Charge granted by the Company in favour of the
Lender dated 6 June 2014 and registered in the Register of Companies in
Edinburgh on 7 June 2014

Means all or any monies, liabilities and obligations, whether actual or
contingent and whether owed jointly or severally or as principal debtor,

guarantor, cautioner, surety or otherwise, which are now or may at any



. time hereafter (whether before or at any time afier demand) be or become
due in any manner by the Company to the Lender inctuding interest,
discount, commission and all lawful charges or expense which the Lender
may in the course of its business charge or incur in respect of any of those
matters or for keeping an account of the Company and so that interest
shall be computer and compounded accordingly to the usual rate and
practice of the Lender before as well as after any demand made or decree
or judgement obtained under the Lender’s Floating Charge, and all or any
monies, liabilities and obligations due by the Company under the Lender’s

Floating Charge

Parties; The Cfeditors and the Company

Securities: ‘ The Bank’s Floating Charge anci the Lender’s Floating Charge

f Interpretation

1.1 The expressions “Bank" and "Lender” include their respective successors and assignees.

1.2 A reference to a provision of law is to that provision as amended or re-cnacted.

13 A ref'erence 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 for the transaction of business in the lawful
currency of the United Kingdom.

1.4 References to the Ranking Agreement shall be to the Ranking Agreement as amended, varied,

" supplemented or novated from time to time; |

1.5 | If there shall be any conflict or inconsistency between any provision of the Ranking Agreement and
any provision contained within a Security, the provision of the Ranking Agreement shall prevail.

2 Cénsent
The Creditors consent to the creation by the Company of the Securities.

3 Ranking
The Pasties agree that the SEcurities shall rank in the following order of priority:-

31 in relation to the Commercial Assets:

7615414v1




3

3.1.1 first, the Bank Floating Charge on the property and undertaking thereby secured up to the
level of the Bank’s Priority and on the proceeds thereof or any part thereof in the event of
a sale of the same to the extent of all sums secured or to be secured thereby;

- 31.2 second, the Lender Floating Charge (and all sums secured or to be secured thereby) on the

3.2

76154141

property and undertaking thereby secured and on the proceeds thereof or any part thereof

in the event of a sale of the same to the extent of all sums secured or to be secured thereby.
in relation to the Book Debts:

3.21 first, the Lender Floating Charge (and all sums secured or to be secured thereby) on the
property and undertaking thereby secured and on the proceeds thereof or any part thereof
in the event of a sale of the same to the extent of all sums secured or to be secured thereby;

322 second, the Bank Floating Charge (and all sums secured or to be secured thereby) on the ‘
property and undertaking thereby secured and on the procesds thereof or any part thereof.
in the event of a sale of the same to the extent of all sums secured or to be secured thereby.

Alteration of Securities

The Ranking Agreement shall be construed and shall receive effect as an Instrument of Alteration
within the meaning of section 466 of the Companies Act 1985,

Exclusion of legal rules

Notwithstanding the date or dates when sums may be advanced or the Securities were created or any
fluctuations from time fo time in the sums secured by the Securities or any rule of law which might

operate to the contrary effect, the provisions of Clause 3 shall be valid and effective.

Assignation

The Bank and the Lender shall be entitled to assign or otherwise transfer or dispose of the benefit of
their respective interests in the Securities without the consent of the other Creditor provided that the
assignee or transferee undertakes in writing to the Bank or to the Lender, as the case may be, to be
bound by the terms of the Ranking Agreement and to enter into all necessary documentation to give
effeét to that undertaking.

Disclosure of information

During the joint continuance of the Securities each of the Creditors may disclose to the other
information concerning the Company and its affairs in a manner and to such extent as the Creditors

shall agree and the Company consents to such disclosure.



106

10.1

10.1.1

10.1.2

10.2

10.2.1

11

12
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Compensation

Each of the Creditors undertakes to the other that in the event of the proceeds of the sale of any assets
of the Company being distributed, whether by an insolvency practitioner or by the Company, otherwise
than in accordance with Clause 3 and the other is prejudiced as a result, it will compensate the other in
order to give effect to Clause 3.

Preferential payments

In the e\.rent of the appointment of a receiver, administrator or liquidator of the Company, if either the
Bank or the Lender receives any preferential payment arising from the rules of Insolvency that
preferential payment shall not be treated as reducing the Bank’é Priority or the Lender's Priority as the
case may be.

Duty to Consult

Unless independent action is considered necessary by either of the Creditors to protect their security
interests, the Bank and the Lender will: = |

give notice to the other of their intention to enforce their Securities before any enforcement takes

place.
consult with each other over the appointment of a suitable receiver or administrator.

If independent action is considered necessary without notice or consultation, then written notice must

be given immediately to the other‘party and in any event:

neither the Lender nor the Bank will without giwng the other five business days written notice:
- take steps to appoint an administrator or receiver of the Company; or |

- issue a petition for the winding up of the Company.

Seveﬁbility

If any provision of the Ranking Agreement is or becomes invalid, illegal or unenforceable the validity,
legality or enforceability of the remaining terms of the Ranking Agreement shall not be affected. ,

Other Security

The Bank enforcing, releasing or transferring any guarantees or other securities which it may hold on
account of the Company’s obligations will not affect the Ranking Agreement.




13 Governing law
The Ranking Agreement shalt be governed by and construed in accordance with the law of Scotland.
14 Testing clause

The Ranking Agreement is executed as follows:

on behaif of The Royal Bank of Scotland plic,

DY ettt sa e et ne s sneneenm s e tasateness  eesseseseseesessesseeressienseerons creerervaee e rnra e resreanes
O ceeeeceereeerenerseetesansnnanees rrereverenenerrnnrenssns 2020 Director/ Company Secretary/Authorised

B et s Signatory

before the witness

O Witness
on behalf of Aldermore Bank PLC é_ﬁ@

by ... ot ORI et
On ... Lasl TeatdBEZ . 2020 Directer/ Company-Secretary/Authorised

) THSELTE M o.cooeeeerevereeressensi Signatory

by _ i
o 3 TSRO PR SOSP RN 2020 Director/ Company Secretary/Authorised
Bl e e Signatory

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

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

7615414v1



This is an important document. You should take independent legal advice before signing

RANKING AGREEMENT

Definitions

Bank:

Bank's Floating Charge:
Bank's Priority:

Book Debts:

CBILS Facility Letter:
Commercial Assets:

Company:

Creditors:

Lender:

Lender's Floating Charge: -

Lender's Priority:

781541401

The Royal Bank of Scotland ple, Company Number SC83026

The Bond and Floating Charge granted by the Company in favour of the
Bank dated on or around the date of the Company's execution of the
Ranking Agreement ’

All sums due and to become due to the Bank by the Company pursuant to
the CBILS Facility Letter

Means the book debts of the Company charged by the Lender's Floating

Charge

Means the £500,000 term loan facility letter dated 17 July 2020 between
the Bank and the Company provided pursuant to the Coronavirus
Business Interruption Loans Scheme

The whole undertaking and assets of the Compiny under exception of the
Book Debts '

Advance Global Recruitment Limited incorporated under the
Companies Act (Company Number SC396083) and having their
registered office at Unit 16 Beaverbank Business Park, Logie Mill,
Edinburgh, EH7 4HG

The Bank and the Lender

Aldermore Bank PLC incorporated under the Companies Acts
(Registered Number 947662) having its Registered Office at 1st Floor,
Block B, Western House, Lynch Wood, Peterborough, PE2 6FZ

The Bond and Floating Charge granted by the Company in favour of the
Lender dated 6 June 2014 and registered in the Register of Companies in
Edinburgh on 7 June 2014

Means all or any monies, liabilities and obligations, whether actual or
contingent and whether owed jointly or severally or as principal debtor,

guarantor, cautioner, surety or otherwise, which are now or may at any




time hereafter (whether before or at any time afier demand) be or become
due in any manner by the Company to the Lender including interest,
discount, commission and all lawful charges or expense which the Lender
may in the course of its business charge or incur in respect of any of those
matters or for keeping an account of the Company and so that interest
shall be computer and compounded accordingly to the usual rate and
practice of the Lender before as well as afier any demand made or decree
or judgement obtained under the Lender's Floating Charge, and all or any

"monies, liabilities and obligations due by the Company under the Lender's

Floating Charge

Parties: The Creditors and the Company

Securities: _ The Bank’s Floating Charge and the Lender’s Floating Charge

1 Interpretation

1.1 The expressions "Bank” and "Lender” include their respective successors and assignees. .

12 A reference to a provision of law is to that provision as amended or re-enacted. '

13 A referénce to a “business day” shall be construed as a referénce to a day (other than a Saturday or
Sunday) on which banks are generally open in London for the transaction of business in the lawful
currency of the United Kingdom.

1.4 References to the Ranking Agreement shall be to the Ranking Agreement as amended, varied,
supplemented olr novated from time to time;

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

2 Consent
The Creditors consent to the creation by the Company of the Securities.

3 Ranking
The Parties agree that the Securities shall rank in the following order of priority:-

3.1 in relation to the Commercial Assets:

76154141
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3.1.1 first, the Bank Floating Charge on the property and undertaking thereby secured up to the
Jevel of the Bank’s Priority and on the proceeds thereof or any part thereof in the event of
a sale of the same to the extent of all sums secured or to be secured thereby;

31.2 second, the Lender Floating Charge (and all sums secured or to be secured thereby) on the
property and undertaking thereby secured and on the proceeds thereof or any part thereof
in the event of a sale of the same to the extent of all sums secured or to be secured thereby.

in relation to the Book Debts:

3.2.1 first, the Lender Floating Charge (and ail sums secured or to be secured thereby) on the
property and undertaking thereby secured and on the proceeds thereof or any parst thereof
in the event of a sale of the same to the extent of all sums secured or to be secured thereby;

322 second, the Bank Floating Charge (and all sums secured or to be secured thereby) on the
property and undertaking thereby secured and on the proceeds thereof or any part thereof
in the event of a sale of the same to the extent of all sums secured or to be secured thereby.

Alteration of Seeuriﬁes

The Ranking Agreement shall be construed and shall receive effect as an Instrument of Alt&ation
within the meaning of section 466 of the Companies Act 1985.

‘Exclusion of legal rules

Notwithstanding the date or dates when sums may be advanced or the Securities were created or any
fluctuations from time to time in the sums secured by the Securities or any rule of law which might
operate to the contrary effect, the provisions of Clause 3 shall be valid and effective.

Assignation

The Ba_nk and the Lender shall be entitled to assign or otherwise transfer or dispose of the benefit of
their respective interests in the Securities without the consent of the other Creditor provided that the
assignee or transferee undertakes in writing to the Bank or to the Lender, as the case may be, to be
bound by the terms of the Ranking Agreement and to enter into all necessary documentation to give
effect to that undertaking.

Disclosure of information

During the joint continuance of the Securities each of the  Creditors may disclose to the other

information concerning the Company and its affairs in a manner and to such extent as the Creditors

shall agree and the Company consents to such disclosure.
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10.1

10.1.1

10.1.2

10.2

10.2.1

11

12
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Compensation

Each of the Creditors undertakes to the other that in the event of the proceeds of the sale of any assets
of the Company being distributed, whether by an insolvency practitioner or by the Company, otherwise
than in accordance with Clause 3 and the other is prejudiced as a result, it will compensate the other in

order to give effect to Clause 3.

Preferential payments

In the event of the appointment of a receiver, administrator or liquidator of the Company, if either the
Bank or the Lender receives any preferential payment arising from the rules of Insolvency that
preferential payment shail not be treated as reducing the Bank’s Priority or the Lender's Priority as the

case may be.
Duty to Consult

Unless independent action is considered necessary by either of the Creditors to protect their security
interests, the Bank and the Lender will: :

give notice to the other of their intention to enforce their Securities before any enforcement takes

piace.
consult with each other over the appointment of a suitable receiver or administrator.

If independent action is considered necessary without notice or consultation, then written notice must

be given immediately to the other party and in any event:

neither the Lender nor the Bank will withoﬁt giving the othér five business days written notice:
- take steps to appoint an administrator or receiver qf the Company; or

- issue a petition for the winding up of the Company.

Severability

If any provision of the Ranking Agreement is or becomes invalid, illegal or unenforceable the validity,

legality or enforceability of the remaining terms of the Ranking Agreement shall not be affected.

Other Security

The Bank enforcing, releasing or transferring any guarantees or other securities which it may hold on

account of the Company’s obligations will not affect the Ranking Agreement.



13 Governing law
The Ranking Agreement Qhall be governed by and construed in accordance with the law of Scotland.
14 Testing clause

The Ranking Agreement is executed as follows:

on behalf of The Royal Bank of Scotland plc,

DY et et eeeesteeesiestesssst s be s s bab ekt ms R E RS b bbbt e e s e
O ceeeeerreterere e ree e e s ssenepreeasses e e s s eneesreeenennes 2020 Director/ Company Secretary/Authorised
Al e b Signatory
before the witness
e

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

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

‘on behalf of Aldermore Bank PLC ﬁ’_
by <Fr

DY s e evrberrsrstrs eveeseevsserseesesssseserassresteTeeETeeeetaegeeroeeaataeianehereaaanns
o 3 SRS U P 2020 Director/ Company Secretaw/Authorlsed

A e e s e s Signatory

before the witness

Witness
7615414v1




This is an important document. You should take independent legal advice before signing

RANKING AGREEMENT

. Definitions
Bank:

Bank's Floating Charge:

_ Bank’s Priority:
Book Debts:

CBILS Facility Letter:

Commercial Assets:

Company:

Creditors:

Lender:

Lender's Floating Charge:

Lender's Priority:

76154 14v1

The Royal Bank of Scotland plc, Company Number SC83026

The Bond and Floating Charge granted by the Company in favour of the
Bank dated on or around the date of the Company's ‘execution of the

Ranking Agreement

All sums due and to become due to the Bank by the Company pursuant to
the CBILS Facility Letter

Means the book debts of the Company charged by the Lender's Floating
Charge

Means the £500,000 term loan facility letter dated 17 July 2020 between
the Bank and the Company provided pursuant to the Coronavirus

Business Interruption Loans Scheme

The whole undertaking and assets of the Company under exception of the '
Book Debts

Advance Global Recruitment Limited incorporated under the
Companies Act (Company Number SC396083) and having‘ their
registered office at Unit 16 Beaverbank Business Park, Logie Mill,
Edinburgh, EH7 4HG

The Bank and the Lender

Aldermore Bank PLC incorporaled under the Companies Acls
{Registered Number 947662) having its Registered Office at st Floor,
Block B, Western House, Lynch Wood, Peterborough, PE2 6FZ

The Bond and Floating Charge granted by the Company in favour of the
Lender dated 6 June 2014 and registered in the Register of Companies in
Edinburgh on 7 June 2014

Means all or any monies, liabilities and obligations, whether actual or
contingent and whether owed joinlly or severally or as principal debtor,

guaranlor, cautioner, surely or otherwise, which are now or may at any



time hereafter (whether before or at any time after demand) be or become
due in any manner by the Company to the Lender including interest,
discount, commission and all lawful charges or expense which the Lender
may in the course of its business charge or incur in respect of any of those
matiers or for keeping an account of the Company and so that interest
shall be computer and compounded accordingly to the usual rate and
practice of the Lender before as well as after any demand made or decree
or judgement obtained under the Lender's Floating Charge, and all or any
monies, liabilities and obligations due by the Corlnpany under the Lender's

Floating Charge

?arﬁes: The Creditors and the Corﬁpany

Securities: The Bank’s Floating Charge and the Lender’s Floating Charge

1 Interpretation

1.1 + The expressions "Bank" and "Lender” include their respective successors and assignees.

1.2 A reference L0 a provision' of law is (o that provision as amended or re-enacted.

1.3 A reference 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 for the transaction of business in the lawful
currency of the United Kingdom.

1.4 References to the Ranking Agreement shall be lo the Ranking Agreement as amended, varied,
supplemented or novated from time to time;

1.5 If there shall be any conflict or inconsistency belween any provision of ihe Ranking Agreemelnl and
any provision contained within a Securily, the provision of the Ranking Agreement shall prevail.

2 Consent
The Creditors consent to the creation by the Company of the Securities.

3 | Ranking -

The Parties agree lh;at the Se;:urities shall rank in ihe fdllowing order of priority:-

3.1

TE15414v1

in relation to the Commercial Assets:




3.2
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3.11 first, the Bank Floating Charge on the property and undertaking thercby secured up to the
level of the Bank's Priority and on the proceeds thereof or any parl thereof in the event of

a sale of the same to the extent of all sums secured or to be secured thereby;

3.1.2 second, the Lender Floating Charge (and all sums secured or to be secured thereby) on the
property and undertaking thereby secured and on the proceeds thereof or any part thereof

in the event of a sale of the same to the extent of all sums secured or to be secured thereby.
in relation to the Book Debts:

3.2.1 first, the Lender Floating Charge (and all sums secured or to be secured thereby) on the
property and undertaking thereby secured and on the proceeds thereof or any part thercof

in the event of a sale of the same to the extent of all sums secured or to be secured thereby;

322 second, the Bank Floating Charge (and all sums secured or to be secured thereby) on the
property and undertaking thereby secured and on the proceeds thereof or any past thereof

in the event of a sale of the same to the extent of all sums secured or to be secured thereby.

Alteration of Securities

The Ranking Agreement shall be construed and shall receive effect as an Instrument of Alteration

within the meaning of section 466 of the Companies Act {985,

Exclusion of legal rules

Notwithstanding the date or dates when sums may be advanced or the Securities were created or any
fluctuations from time to time in the sums secured by the Securities or any rule of law which might

operate to the contrary effect, the provisions of Clause 3 shall be valid and effective.
Assignation

The Bank and the Lender shall be entitled to assign or otherwise transfer or dispose of the benefit of
their respective interests in the Securities without the consent of the other Creditor provided that the
assignee or transferee undertakes in writing to the Bank or to the Lender, as the case may be, to be
bound by the terms of the Ranking Agreement and to enter into-all necessary documentation lo give

effect to that undertaking.
Disclosure of information

During the joint continuance of the Securities each of the Creditors may disclose to the other
information concerning the Company and its affairs in a manner and to such extent as the Creditors

shal} agree and the Company consents Lo such disclosure,
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Compensation

Each of the Creditors undertakes to the other that in the event of the proceeds of ‘the sale of any assets
of the Company being distributed, whether by an insolvency practitioner or by the Company, otherwise
than in accordance with Clause 3 and the other is prejudiced as a result, it will compensate the other in

order to give effect to Clause 3.
Preferential payments

In the event of the appointment of a receiver, administrator or liquidator of the Company, if either the
Bank or the -Lender receives any preferential payment arising from the rules of Insolvency that
preferential payment shall not be treated as reducing the Bank’s Priority or the Lender's Priority as the

case may be.

Duty to Consult

Unless independent action is considered necessary by either of the Creditors to protect their security

interests, the Bank and the Leader will:

give notice to the other of their intention to enforce their Securities before any enforcement takes

place.
consult with each other over the appointment of a suitable receiver or administrator,

If independent action is considered necessary without notice or consultation, then written notice must

be given immediately to the other party and in any event:

“neither the Lender nor the Bank will without giving the other five business days writien notice:

- take steps to appoint an administrator or receiver of the Company; or
- issue a petition for the winding up of the Company.
Severability

If any provision of the Ranking Agreement is or becomes invalid, illegal or unenforceable the validitj,

legality or enforceability of the remaiﬁing terms of the Ranking Agreement shall not be affected.
Other Security

The Bank enforcing, releasing or transferring any guarantees or other securities which it may hold on

account of the Company’s obligations will not affect the Ranking Agreement.




13 Goverhing law
The Ranking; Agreement shall be governed by and consirued in accordance with the law of Scotland.
14 Testing clause

The Ranking Agreemenl is executed as follows:

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

on..... QQ,“APD&C.!%«\&E‘Q- .............. 2020 Director/ Company Secrs ry/Authortsed

at oo MAANCREITEZ - Signatory

before the witness S

.............. A, SAEDBLEY. o “"““‘)
\“\WW&:@%\E\’M ................. Witness T

e MNASCHEST L. M AR

on behalf of Aldermore Bank PLC .

B e bt e eieseusesusesssesiesessestennsttteserenneetettaresttttaansaan
oo E OO 2020 Director/ Company Secretary/Authorised

at ... S PR P Signatory

........................................................................... Witness

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

DY et brmrcbemesssres kierseresemeesesiersressstatrEeesteneooeeesretisbetiisitenenseaannta
ON ottt t e e PR 2020 Director/ Company Secretary/Authorised
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This is an important document. You should take independent legal advice before signing

RANKING AGREEMENT

Definitions
Bank:

Bank's Floating Charge:

Bank’s Priority:
Book Debts: -

CBILS Facility Letter:

Commercial Assets:

Company:

Creditors:

Lender:

Lender's Floating Charge:

Lender's Priority: '

TE15414vt

The Royal Bank of Scotland ple, Company Number SC83026

The Bond and Floating Charge granted by the Company in favour of the
Bank dated on or around the date of the Company's execution of the

Ranking Agreement

All sums due and to become due to the Bank by the Company pursuant to
the CBILS Facility Letter

Means the book debts of the Company charged by the Lender's Floating
Charge '

Means the £500,000 term loan facility letter dated 17 July 2020 between
the Bank and the Company providcd pursuant to the Coronavirus

Business Interruption Loans Scheme

The whole undertaking and aséets of the Company under exception of the
Book Debts

Advance Global Recruitment Limited incorporated under the
Companies Act (Company Number SC396083) and having their
registered office at Unit 16 Beaverbank Business Park, Logie Mill,
Edinburgh, EH7 4HG

The Bank and the Lender

Aldermore Bank PLC incorporated under the Companies Acts
(Registered Number 947662) having its Registered Office at 1st Floor,
Block B, Western House, Lynch Wood, Peferborough, PE2 6FZ

The Bond and Floating Charge granted by the Company in favour of the
Lender dated 6 June 2014 and registered in the Register of Companies i
Edinburgh on 7 June 2014

Means all or any monies, liabilities and obligations, whether actual or
contingent and whether owed jointly or severally or as principal debtor,

guarantor, cautioner, surety or otherwise, which are now or may at any




time hereafter (whether before or at any time after demand) be or become
- due in any manner by the Company to the Lender including interest,
discount, commission and all lawful charges cr expense which the Lender
may in the course of its business charge or incur in respect of any of those
matters or for keeping an account of the Company and so that interest
shall be computer and compounded accordingly to the usual rate and
practice of the Lender before as well as after any demand made or decree
or judgement obtained under the Lender's Floating Charge, and all or any

monies, liabilities and obligations due by the Company under the Lender's

Floating Charge
Parties: The Creditors and the Company
Securities: , The Bank’s Fleating Charge and the Lender’s Floating Charge
1 Interpretation

I.1

1.2

1.4

1.5

3.1

76154141 -

The expressions "Bank” and "Lender” include their respective successors and assignees.
A reference to a provision of law is to that provision as amended or re-enacted.

A reference 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 for the transaction of business in the lawful
currency of the United Kingdom. '

References to the Ranking Agreement shall be to the Ranking Agreement as amended, varied,

supplemented or novated from time to time;

If there shall be any conflict or inconsistency between any provision of the Ranking Agreement and

any provision contained within a Security, the provision of the Ranking Agreement shall prevail.

Consent

The Creditors consent to the creation by the Company of the Securities.
Ranking
The Parties agree that the Securities shall rank in the following order of priority:-

in relation to the Commercial Assets:
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3141 first, the Bank Floating Charge on the property and undertaking thereby secured up to the
level of the Bank's Priority and on the proceeds thereof or any part thereof in the event of

a sale of the same to the extent of all sums secured or 1o be secured thereby;

3.12 second, the Lender Floating Charge (and all sums secured or to be secured thereby) on the
property and undertaking thereby secured and on the proceeds thereof or any part thereof

in the event of a sale of the same to the extent of all sums secured or to be secured thereby.
in relation to the Book Debts:

3.21 first, the Lender Floating Charge (and all sums secured or to be secured thereby) on the
property and undertaking thereby secured and on the proceeds thereof or any part thereof

in the event of a sale of the same to the extent of all sums secured or to be secured thereby,

3.2.2 - second, the Bank Floating Charge (and all sums secured or to be secured thereby) on the
property and undertaking thereby secured and on the proceeds thereof or any part thereof

in the event of a sale of the same to the extent of all sums secured or to be secured thereby.

v

Alteration of Securities

The Ranking Agreement shall be construed and shall receive effect as an Instrument of Alteration
within the meaning of section 466 of the Companies Act 1985.

Exclusion of legal rules

Notwithstanding the date or dates when sums may be advanced or the Securities were created or any
fluctuations from time to time in the sums secured by the Securities or any rule of law which might

operate to the contrary effect, the provisions of Clause 3 shall be valid and effective.

Assignation

The Bank and the Lender shall be entitled to assign or otherwise transfer or dispose of the benefit of

their respective interests in the Securities without the consent of the other Creditor provided that the
assignee or transferee undertakes in writing to the Bank or to the Lender, as the case may be, to be
bound by the terms of the Ranking Agreement and to enter into all necessary documentation to give

effect to that undertaking.
Disclosure of information

During the joint continuance of the Securities each of the Creditors may disclose to the other
information concerning the Company and its affairs in a manner and to such extent as the Creditors

shall agree and the Company consents to such disclosure.
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10.1

10.1.1

10.1.2

10.2

16.2.1

11

12
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Compensation

Each of the Creditors undertakes to the other that in the event of the proceeds of the sale of any assets
of the Company being distributed, whether by an insolvency practitioner or by the Company, otherwise
than in accordance with Clause 3 and the other is prejudiced as a result, it will compensate the other in

order to give effect to Clause 3.
Preferential payments

In the event of the appoiniment of a receiver, administrator or liquidator of the Company, if either the
Bank or the Lender receives any preferential payment arising from the rules of Insolvency that
preferential payment shall not be treated as reducing the Bank’s Priority or the Lender's Priority as the

case may be.
Duty to Consult

Unless independent action is considered necessary by either of the Creditors to protect their security
interests, the Bank and the Lender will:

give notice to the other of their intention to enforce their Securities before any enforcement takes

place.
consult with each other over the appointment of a suitable receiver or administrator.

If independent action is considered necessary without notice or consultation, then written notice must

be given immediately to the other party and in any event:

neither the Lender nor the Bank will without giving the other five business days written notice:
- take steps to appgint an administrator or receiver of the Company; or

- issue a petition for the winding up of the Company.

Severability

If any provision of the Ranking Agreement is or becomes invalid, illegal or unenforceable the validity,

legality or enforceability of the remaining terms of the Ranking Agreement shall not be affected.

Other Security

The Bank enforcing, releasing or transferring any guarantees or other securities which it may hold on

account of the Company’s obligations will not affect the Ranking Agreement.



13 Governing law
The Ranking Agreement shall be gpvémed by and construed in accordance with the law of Scotland.
14 Testing clause

The Ranking Agreement is executed as follows:

-on behalf of The Royal Bank of Scotiand ple,

DY s C ernrree et .....
o o TS 2020 Birector/ Company Secretary/Authorised
AL e e ~ Signatory

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

........................................................................... Witness

on behaif of Aldermore Bank PLC

") Director/ Company Secretary/Authorised
At Signatory

before the witness

O, Witness

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

on behalf of Advance Global Recruitm_ent Limited
by AT, HUNTEL o

on . E ES R 7B N 2679
at ..t (T. Ve, LoGS e, S8l M, Signatory
, : M3 4H4
before the witness
MALK. S50 Fonanies Ddcor. . N IBRN e,
B ESMAYED 2D S Witn

WA Lo Lot e L EDV S e
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