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COMPANIES FORM No. 466(Scot)

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

Pursuant to section 410 and 466 of the Companies Act 1985

To the Registrar of Companies For official use Company numbar
Add reaf - Note 5) - e Siin
(Address ove ) || l=i | sczzren
| I I | s o
Name of company
* A & D Logistics Ltd

Date cf creation of the charge (nete 1)

27 May 2021

Description of the instrument creating or evidencing the charge or of any ancillary document which has
been altared (note 1)

Floating charge

Names of the persons entitled to the charge

Bibby Invoice Discounting Limited

Short particulars of all the property charged

The whole of the assets and undertaking of the company (including its uncalled capital} whatsoever
from time to time. '
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For official use (02/06)
Charges Section Post room
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09/06/2021
COMPANIES HOUSE

Presenter's name address and
refarence (if any):

Beverley Wood
Morton Fraser

Edinburgh EH3 9GL
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Names, and addresses of the persons who have executed the instrument of alteration (note 2)

(1) The Security Trustee having its registered office at 2nd Floor Newlands House, 40 Bemers Street,
London, WAT 3NA

(2) Bibby Invoice Discounting Limited having its registered office at 3rd Floor Walker House, Exchange
Flags, Liverpool, United Kingdom, 1.2 3YL

(3) A & D Logistics Limited having its registered office at registered office is at Abercorn House, 79
Renfrew Road, Paisley, PA3 4DA N

{4) A & D Logistics Holdings Ltd having its registered office at registered office is at Abercorn House, 79
Renfrew Road, Paisley, PA3 4DA ’

Date(s) of execution of the instrumeant of alteration

Executed on 25, 26 and 27 May 2021 and delivered on 27 May 2021

A statemnent of the provisions, if any, imposed by the instrument of alieration prohibiting or restricting the creation by
the company of any fixed security or any othor floating charge having, priority over, or ranking pari passu with the
floating charge

See paper apart.

Short particulars of any property released from the floating charge

Not applicable.

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

Not applicable.
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A statement of the provisions, if any, imposad by the instrument of afteration varying or ctherwise regulating the
- order of the ranking of the floating charge in relation to fixed securities or to other floating charges
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Continuation of tho statomont of tho provisions, if any, imposad by the instrumont of alteration varying or otherwise
regulating tho ordor of the ranking of the floating chargo in relation to fixod scourities or to other floating charges

Signed \lg\w\' QJ'W/\/V-EOF Morton FI‘QSQT LLP o I I { 202 |

On behalf of lecrapeny] [chargee]l]
Notes

1.

A doceription of the inotrument o.9. *Inotrumont of Charge” “Debenture” ote as the case may be, should be glven
For the datc of creation of a charge see section 410(5) of the Companies Act.

In accordance with sectioﬁ 466(1) the Instrument of alteration should be executed by the company, the holder of

tho chargo and the holdor of any othor charge (including a fixed socurity) which would be adversely affected by
the alteration.

A cortificd copy of tho instrumont ot altoration, together with this form with the prescribed particulars correctly
ccmplctSd must be daliverad to the Registrar of Companies within 21 days after the date of execution of that
instrument.

A cortifiod copy must bo signod by or on bohalf of tho porson giving the cortification and whers this is a body
corporats it must be signed by an officer of that body.

The address of the Registrar of Companies is: Companies Registration Office, 139 Fountainbridge, Edinburgh EH3 9FF

DX 235 Edinburgh
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Paper apart to Form 466
Clause 1 - Definitions

1.1.1

113

As regards the Security Trustee:-

the "Security Trustee's
Borrower Floating
Charge"

the "Security Trustee's
Floating Charges”

the "Security Trustee's
Guarantor Floating
Charge"

the "Security Trustee's
Standard Security”

As regards Bibby:-

the "Bibby Borrower
Floating Charge"

the "Bibby Floating
Charges”

the "Bibby Guarantor
Floating Charge”

General

this "Agréement"

"Bibby"

“Bibby Agreements”

. .Involving the purchase of debts _

means the Floating Charge by the Borrower in favour
of the Security Trustee dated on or around the date of
this Agreement and about to be registered in the
Register of Charges

means the Security Trustee’s Borrower Floating
Charge and the Security Trustee's Guarantor Floating
Charge

means the Fioating Charge by the Guarantor in favour
of the Security Trustee dated on or around the date of
this Agreement and about to be registered in the
Register of Charges

means the Standard Security over the Property by the
Guarantor in favour of the Security Trustee dated on
or around the date of this Agreement and about to be
registered in the Land Register of Scotland under Title
Number REN139994

means the Filoating Charge by the Borrower in favour
of the Bibby dated on or around the date of this
Agreement and about to be registered in the Register
of Charges

means the Bibby Borrower Floating Charge and the
Bibby Guarantor Floating Charge

means the Floating Charge by the Guarantor in favour
of the Bibby dated on or around the date of this
Agreement and about to be registered in the Register
of Charges

means these presents as amended, supplemented,
novated, extended or restated from time to time

means BIBBY INVOICE DISCOUNTING LIMITED
incorporated in England (Company Number 04105467),
whose registered office is at 3rd Floor Walker House,
Exchange Flags, Liverpool, United Kingdom, L2 3YL

means the £1,500,000 CID agreement between the
Borrower and Bibby Invoice Discounting Limited dated on
or about the date of this Agreement (as amended,
supplemented, novated, extended, restated, substituted or
replaced from time to time) and any other finance
agreements present or future Bibby has with the Borrower
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"Bibby Security”

"Borrower"

"Debt"

"Floating Charges

"Guarantor"

"Lenders”

"Non-Vesting Debts"

"Obligors"

"Property"

“Related Rights”
“Retumed Goods”

"Securities”

"Security Interest”

"Security Trusteé"

means the Bibby Floating Charges and each other Security
Interest granted by an Obligor in favour of Bibby from time
to time

means A & D LOGISTICS LIMITED, incorporated in
Scotland (Company Number SC227602), whose registered
office is at Abercorn House, 79 Renfrew Road, Paisley,
PA3 4DA

shall have the same meaning as in the Bibby Agresments

means the Securily Trustee's Floating Charges and the
Bibby Floating Charges

means A & D LOGISTICS HOLDINGS LTD, incorporated in
Scottand (Company Number SC514714), whose registered
office is at Abercorn House, 79 Renfrew Road, Paisley,
PA3 4DA

means the Security Trustee and Bibby and "Lender”
means any of them .

means each and all Debts purchased (or purported to be
purchased) or to be purchased by Bibby pursuant to the
Bibby Agreements which fail to vest absolutely in the name
of Bibby for any reason

means the Borrower and the Guarantor and “Obligor”
means any of them

Means ALL and WHOLE the subjects at Phoenix

Development Site, Pegasus Avenue, Paisley being the
subjects registered in the Land Register of Scotland under
Title Number REN139994; TOGETHER WITH {One) the
fixtures and fittings therein and thereon; (Two) the parts

privileges and perlinents thereof and (Three) the -

Guarantor's whole right title and interest present and future
in and to the subjects hereinbefore described

shall have the same meaning as in the Bibby Agreements
shall have the same meaning as in the Bibby Agreements

means the Security Trustee's Security and the Blbby
Security

means a mortgage, charge, pledge, assignation, standard
security, lien or other security interest securing any
obligation of any person or any other agreement or
arrangement having a similar effect

means TC SECURITY TRUSTEE LIMITED incorporated in
England (Company Number 12633574), whose registered
office is at 2nd Floor Newlands House, 40 Berners Streed,
London, W1T 3NA acting as the Security Trustee of the
Secured Parties

CWSERSWLOCAL_JALWNETCACHEVCONTENT QUTLOOKWRNCSTUBF ORM 488 PAPER APART.DOCX




"Security Trustee' means the Security Trustee's Floating Charges, the
Security” Security Trustee's Standard Security and each other
Security Interest granted by an Qbligor in favour of the

Security Trustee from time to time

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

Clause 5 - Prohibition of Further Securities

Each Obligor undertakes not fo grant any other floating charge or fixed security apart from the

Securities over any of its property or undertaking (including the Property) without the prior written
consent of the Security Trustee and Bibby.

A statement of the provisions, if any, imposed by the instrument of aiteration varying or
otherwise regulating the order of the ranklng of the floating charge Iin relation to fixed
securities or to other floating charges

Clause 2 - Ranking of Securities

.2.1 General

The Security Trustee's Standard Security shall rank in priority to the Floating Charges.

2.2 Floating Charges

The Lenders agree that all receipts, recoveries and realisations ("Realisations") arising from the
enforcement of the Floating Charges shall be applied and the Floating Charges- shall rank as
continuing security in the following order of priority:-

2.2.1 in respect of Realisations of Non-Vesting Debts, their Related Rights and the Returned Goods:
First to Bibby without limit; and

Seéond to the Sécurity Trustee without limit; and

222 in respect of Realisations of all other assets of the Obligors other than the Non-vesting Debts,
their Related Rights and the Returned Goods:

First to the Security Trustee without limit; and

Second to Bibby without limit.
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF AN ALTERATION TO A FLOATING CHARGE

COMPANY NO. 227602
CHARGE CODE SC22 7602 0005

I HEREBY CERTIFY THAT PARTICULARS OF AN INSTRUMENT
.OF ALTERATION DATED 27 MAY 2021 WERE DELIVERED
PURSUANT TO SECTION 466 OF THE COMPANIES ACT 1985
ON 9 JUNE 2021

THE INSTRUMENT RELATES TO A CHARGE CREATED ON 27
MAY 2021

BY A & D LOGISTICS LIMITED

IN FAVOUR OF
BIBBY INVOICE DISCOUNTING LIMITED

GIVEN AT COMPANIES HOUSE, EDINBURGH 10 JUNE 2021

THE OFFICIAL SEAL OF THE

Companies House 7 ‘  REGISTRAR OF COMPANIES




EXECUTION VERSION
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(1) TC SECURITY TRUSTEE LIMITED
(2) BIBBY INVOICE DISCOUNTING LIMITED
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RANKING AGREEMENT (delivered onthe (1 Mdﬂ

(1)

2

®
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114

" whose

2021) between:

TC SECURITY TRUSTEE LIMITED incorporated in England {Company Number 12633674),
office is at 2nd Floor Newlands House, 40 Bemers Street, London, WIT 3NA

acting as the Security Trustee of the Secured Parties (the "Security Trustee”);

BIBBY INVOICE DISCOUNTING LIMITED Incomporated in England  (Company
Number 04105467), whose regisiered office Is at 3rd Floor Walker House, Exchange Flags,

Liverpool, United Kingdom, 1.2 3YL ("Bibby™)

A & D LOGISTICS LIMITED, incorporated in Scotland (Company Number SC227602), whose
registerad office is at Abercorn House, 70 Renfrew Road, Paleley, PA3 4DA (the "Borrower”); and

A & D LOGISTICS HOLDINGS LTD, incorporated in Scolland (Company Number SC514714),
whose rogistered office is at Abercorn House, 79 Renfrew Roed, Paisley, PA3 4DA (the
"Guarantor™), ‘
DEFINITIONS AND INTERPRETATION

Definitions

In this Agreement unless the context requives otherwise:-
As regards the Secirity Trustee:-

1.141

Borrower Floating Securlly Trustee dated on or around the dale of this

Charge" Agreement and about 1o bé ragistansd in the Register of
Charges

the "Securlty Trustee's means the Security Trustee's Borrower Floating Charge

Floating Charges™ - and the Security Trustee's Guarantor Fioating Charge

the "Security Trusatee's means the Floating Charge by the Guarantor in favour of

Guarantor Floating the Sacurity Trustse dated on or around the date of this -

Charge" Agreement and about to be registered in the Register of
Charges

the “Security Trustee's  means the Standard Securly over the Property by the

Standard S8ecurity” Guarantor in favour of the Securily Trustee dated on or
around the date of this Agreement and about fo be

in the Land Register of Scotiand under Title
Number REN139984
112  As regards Bibby:- '

the "Blbby Borrower ' means the Floating Charge by the Borrower in favour of the

Fioating Chargs" 8ibby dated on or around the date of this Agreement and
about o be registerad in the Reglster of Charges

the "Bibhy Floating means the Bibby Borrower Floafing Charge and the Bibby

Charges" Guarantor Floating Charge

the "Bibhy Guarantor means the Floating Charge by the Guarantor in favour of

Floating Charge"” the Bibby dated on or around the date of this Agreement

the "Securlty Trustee’s

122886734.6\687469

means the Floating Charge by the Borrower in favour of the

and about to be registerad In the Register of Charges



113  General
' this "Agreement”

*Bibby Agreaments"

"Floating Charges"

"Insolvency Act”

122666734,6\887469

means the Bibby Floating Chargee and each other Security

- Interest granted by an Obfigor in fevour of Blbby from time
to ime -

shall have the same meaning as in the Bibby Agresments

means, in relation to the Liabiities, any action whatsoever

to:

(a)  demand peyment, declare prematuwely due and
payable or otherwise seek (o accelerale
payment of or place on demand all or any part of
the Liabliities or

()  recoveral of any part of the Lisblities (including by
exercising any right of set-off or combination of
accounts) or

(c) exercise or enforce directly or indirectly any right

- against an Obligor or sureties or any other rights
under any other document or agreement in relation
to, or given in support of, all or any pert of the
Liabitities (including under the Securities) or

() peﬂ!ion'mapplyfor.'votpinfavmrof.orm any
other steps or action which may lead to, an
Insolvency Event In relation to an Obligor or .

(6)  commence legel procsedings againet an Obligor

means the Security Trustee's Floaling Charges and the
Bibby Floating Charges

. means the Insolvency Act 1886




“Insolvency Event"

"Lenders"

"Liabilitles”

"Non-Vesting Debts"

122866734.8¥587469

means.

(a)

{b)

{©)

(d)

(e}

means

any resolution I8 passed or order made or any
other steps are taken for the winding up,
liquidation,  dissoiution,  adminisiraiion  or
reorganisation of an Obligor (save In connection
with an amalgamation or reconstruction previously
approved In wiiting by Bibby and the Secusily
Trustee) or

an Obligor becomes subject to any insolvency,
bankrupicy, administration, reorganisation,
raceivarship, liquidation, dissolution or ather similar
procesdings , whether voluntery or involuntary {and
whether or not involving insolvency) (save In
connection with an amalgamation or reconstruction
previously approved in writing by Blbby and the

Security Trusiee) or

anObllgorasslgnalsassets,ormislntoany
arrangement, for the benefit of Hs creditors
generally (other than a solvent recorganisation
previously approved by the Security Trustee and
the Bank) or

an Obligor bacomes subject to any distrbution of
its assets, or f any analogous event occurs in any
Jurisdliction or

the divectors of an Obiigor take any formai step in
relation to obtalning a movatorivm or making a
proposal for a voluntary arrangement under Part 1
of the Insolvency Act or any other suspension of
payments with its creditors

the Secutity Trustee and Bibby and “Lender"

means any of them

means all prasent and future flabilities and obfigations at .
any time of any Obligor to any Lender, both actual and
contingent and whether incurred solely or ]ulntly or as
principal or surely or in any other capacity

means each and all Debis purchased (or purported to be
purchased) or to be purchased by Bibby pursuant to the
Bibby Agreements which fail to vest absolutely in the name
of Bibby for any reason



1.2
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“Obligors” | means the Borrower and the Guarantor and “Obligor”
' meaans any of them

“Property” means ALL and WHOLE the subjects at Phosnix
, Dovelopment Site, Pegasus Avenue, Palsiey being the
subjects registered in the Land Register of Scotland under
Title Number REN139984,TOGETHER WITH (One) the
fixtures and fittings thersin and thereon; (Ywo) the parts,
priviieges and periinents thereof and (Thwee) the
Guarantor's whole righl title and interest present and future
in and to the subjects hereinbefore described

_"Related Rights® shall have the eame meaning as in the Bibby Agreements
“Remittance” means any cash, cheque, bil of exchange, negotiable
instrument or other form of payment
"Returned Goods" shall have the same meaning as in the Bibby Agreements
*Securities" means tha Security Trusiee's Secwrily and the Blbby
. Security
"Security Interest" .mnamorlgage charge, pledge, assignation, standard

*Security Trustee's means the Securily Trustee's Floating Charges, the

Security” Security Trustee's Standard Secwrily and each other
Securlty Interest granted by an Obligor in favour of the
Security Trustee from time to time

Interpretation
In this Agreement uniees the conlext requires otherwise:-

1.21
122

1.23

124

1.2.6

mmmmmmmmommmmmm

references to this Agreament or any other document shall be construad as references to
this Agreement or such other document as amended, supplemented, novated, extended
orrestatedfromtinetoﬁm

uferemeahanyatatutamahmwprovhlon (including any subordinate legisiation)
shall include any statute or statutory provision for the time being in force which amends,
extends, consolidsies or replaces the same and shall include any orders, reguletions,
hsﬁumenhorothersubmdnatehgldaﬂon n\adaundarﬂmrelwarltstatmeorltatu&ory

_ provision;

references to a person"shalllncludaanylndlvidual mn.oompany.oorporaﬂon body,
frust or foundation, oranyasaociaﬂon partnership or unincorporated body {whether or

not having separats legal personality); and
references to a Lender shall inciuds its permitted suocessors, transferees and assignees.

Headings

The teble of contents and headings in this Agreement are included for convenience only and shall
be Ignored in construing this Agresment.

122666734.6\887460 4




2.2

23

RANKING OF SECURITIES

General
The Security Trustee's Standard Security shall rank in priority to the Floating Charges.

Floating Charges

The Lenders agree that ail receipts, recoveries and realisations (“Realisations) arising from the
enforcement of the Floeting Charges shall be applied and the Floating Charges shall rank as
continuing security In the following order of priority:-

221 in respect of Realleations of Non-Vesting Debts, their Relaled Rights and the Returned
Goods: -

First  to Bibby without iimit; and
Second to the Security Trustee without limit; and

222  in respect of Realisations of all other assets of the Obligors other than the Non-vesting
Debis, their Related Rights and the Retumned Goods:

First to the Securly Trustee without kmit; and
Second to Bbby without limit,

Cosls

The amount of any administrator's or recelver's remuneration and afl outgoings, costs, charges,
expenses, Habiities and payments ranking by statute for payment in pﬁmilybmeamountoecwed
by the Securities shall be deducted from all receipts and recoveries under the Security under which
he is appointad prior to thelr application towards the discharge or satisfaction of the amount
socured by the Securities.

GENERAL PROVISIONS

Consent

31.1  Sublect to Clause 5 (Prohibition of Further Securities), the Lenders hereby consent to the
creation of the Securities by the Obligors (and the continuance thereof), notwithstanding
any contrary provision thereof or thelr date(s) of execution, creation or registration. -

312 The Security Trustes acknowledpes and consents to the Borrower entering or having
entered Into the Blbby Agreements {and such consent shall apply to any extansion or
variation thereto) and the assignation of Debis and their Related Rights by the Bomower
to Bibby under the Bibby Agreements and agrees that the Debte and their Related Rights
which are or shall be vesiad in or held In trust for Blbby under the Bibby Agreements are
released from the Security Trustee's Securities, The Securily Truslee acknowladges and
agrees that it shall not make any claim relating to the Debis or their Related Rights
(whether under the Security Trustee's Securlies, by way of ownership, set-off,
counterclaim or otherwise howsoever) which is adverse to or prejudices Bibby's rights to
and/or interests in such Dabis and thoir Related Rights.

31.3  The application of any charge created by the Security Trustee's Securities to any sums
due from Bibby to the Borrower and any Debts which may be re-assigned by Bibby to the
Borower from time lo time shall be subject to all or any rights of defence or set off, debit,
retention, deduction or combination of accounts whether actual or contingent which Bibby

may have against the Borrower from time to lime.

122866734.61687468 5



32

3.3

34

35

4.2

Over-riding effect

This Agreement shall recelve sffect, and the Securities shall rank In the order of priority and to the
extent herein provided as continuing securities for repayment of the amounts due from time to time
by the Obligors to the Lenders or any of them, notwithstanding:-

321 any contrary provision of the Securities or thelr date(s) of execution, creation or
registration :

322 ﬂiepmvhlomofSacﬂonﬁdmecmncmMmdSoclbnsm:l\dMOfﬂm

Companiles Act or any other rule of law fo the contrary;

323 the date{s) on which any such amunﬁs)hﬂmbmmnwhmahbedrawndm
byoradvmcodordobltadtoﬁnaorrmabmnndue owing or payable by it;

3.24  the composition of or any fluctuation from time to time in any such amount(s), including
fts/their reduciion 1o zero or tha existence at any time of a credit balance on any current
orolheraooountnomprhedth«dn'or

325 the appoiniment of a liquidator, admlnblmhr adminisirative recelver, receiver or other
~ similar officer in respect of an Obligor or all or any part of their assets,

Par|] passu ranldm'

Parl passu rankings shali receive effect by making payment fo the relevant Lenders pro
according to the proportion which the relevant amount due to each such Lender bears to

aggregates of such amounts.
Praferential debis

Nothing in this Agreement shall prajudice the right of a Lender to raceive payment of a preferentia
debt within the meaning of Section 388 and Schedule 8 of the insolvency Act, and payment of any
such debt shall not be trealed as a repayment of any amount for which the Lender is given
priority ranking under Clause 2 (Ranking of Securltios).

Time or indulgence

Each Lender shall be antitled, without refarence to the other(s), togmtiﬁmorhmgemeto and
fo release, maodify, compromise, compound or otherwise deal with, or abetain from perfecting or -
enforcing, anyofmerlnhbwhlchithasormayhmhaveaoamtanouigor.mm
prejudicing or affecting the validity or effect of this Agreement.

ENFORCEMENT OF SECURITIES

Enforcement

g8

EachoﬂheLnndmhuebykmoeaﬂyundatakashfavourdihadhaundermatnwnottake

any Enforcement Action uniess, olther;

441 it has provided the other Lender with not less than 6 Business Days prior wrilten notice
{or such other period as agreed balweantheLendem)ofllsintonﬁontodosoandsum
notice has expired; or

412 Khas received the prior writien consent of the other Lender to the Enforcement Action.

Consultation and co-operation

421  Subjectto CIause41 above, theLendmshaﬂoonwlandoo—operatewlhmhotharto
the intent {without any mqulramant) that, to the extant practicable;

122686734.61887469 | | 8




4.3

.(a) the Securities shall 50 far as practicable be enforced by the same method and
al the same time;

by hthocaseof_anappohtmetﬂofanadmiﬂsﬁalorbyalmdaunderits
Secwrity, the same person(s) shall be appointed by the other Lender (If that
other Lender also wishss to make such an appoiniment).

422  Notwithetanding Clause 4.2.1, each of the Lenders hereby agrees and undertakes to the
other Lender that any insolvency practitioner appointed by it pursuant to any Security
shall be an insclivency practitioner who Is mutually acceptabie to the Lenders,

Notice

Subject to Clause 4.1 above, If elther Lender lakes any Enforcement Action or otherwise enforces
or exetcises its Security It shall promptiy give written notice thereof to the other Lender.

PROHIBITION OF FURTHER SECURITIES

Each Obligor undertakes not to grant any other fioating charge or fixed security apart from the
Securitles over any of ks properly or undertaking (Including the Propesty) without the prior written
consent of the Security Trustee and Blbby.

DISCLOSURE OF INFORMATION ETC

The Lenders may from time io time disclose to sach other such information concerning their
Securities and/or the Obligors and its affairs, in such manner and to such extent as they think fit,
and the Obligors hereby consent to such disclosure.

STATUTORY PROVISIONS

This Agreement shall be construed and receive effect as an instrument of alteration of the Floating
Charges within the meaning of Section 456 of the Companies Act.

The Lenders confirm and undertake that they will each within 21 days of the delivery of this
Agreement, register the required details of this Agresment al Companies House in order for this
Agreement to constitute a valid instrument of akeretion of the Floating Charges.

COMPENSATION

Each Lender undertakes to the other(s) that i it or any liquidator, administrator, administrative
receiver or receiver effects any distribution of the proceeds of enforcement of any Security
ctherwise than in accordance with this Agreement to the prejudice of any other Lendei(s), it will
compensate the Lender(s) so prejudiced to the exient to which it has benefited.

OPERATION OF ACCOUNTS/REMITTANCES
The Lenders agree that during the subsistence of the Securities:-

9.1.1 Bibby may continue to collect Remittances relating {0 the Debls and the Non-Vesting
Debts and mycmditﬂimloﬂwBorrmfsmuntwim Bibby and allow the Borrower

to draw against the proceeds of such Remitiances;

9.1.2  the Securily Trustee may operate in the ordinary course of banking business the bank
accounts (if any) of the Bormower operated by the Security Trustes including, without
imitation, collecting Remittances or accepting Remitlances for the credik of the

. Bomower's bank accounts and allowing the Bomrower lo draw cheques and other
payments and generally to withdraw funds from the Borrower's bank accounts;

9.1.3  the Borrower may open an account in its name but designated as being in trust for Bibby
and to which account may be credited Remittances but in relation to which the Borrower
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9.2

10.
101

0.2

"

12.
121

12.2

13.

14.
14.1

may not draw cheques or make other payments or withdraw monies except by payment
to Bibby. ‘ :

Bibby shall not make any claim agalnst the Security Trustes in connection with any Debt or Non-

‘Vesting Debt the Remittance relating to which s paid to the Lender or credited to any account with
‘the Lender (other than any account in the Borrower’s name but designated as In trust for Bibby)

unless:-

021  the Securlty Trustes has procured the payment to it of a Remitiance which to s actual
knowledge should have besn paid to Bibby; or -

922  prior to the Securly Trustee receiving such Remittance the Security Trustee has received
notice In writing from Bibby that such Remittance belongs or will belong to Bibby;

and in which svent all Remittances received by the Security Trustee shall be held by the Securily
Trustee {o the order of and paid to Bibby forthwith upon demand. The Borrower imevocably
agrees lo the payment by the Security Trustee to Blbby of any sums claimad from the Security
Trustes under the lerms of this clause 0.2.

COMPLIANCE WITH UNDERTAKINGS

ThbWshaleeasetommafeﬂwtmﬁﬂnmmyTnmws Security or the Bbby
Security shall have been fully, unconditionally arid irmevocably discharged.

OBLIGORS' ACKNOWLEDGEMENT

The Obligors hereby acknowledge the ranking priorities herein recorded and agree o the
The Obligors shall not have any rights under this Agreement or be entitied o rely upon or enforce
any. of the terms of this Agreement as against any of the Lenders.

ENTIRE AGREEMENT

This Agrecment 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, correspondance, faxes, emalis, letiers, transactions,
commiutnications, understandings and aman of any idind so relating. -

FORBEARANCE, FAILUREB AND WAIVERS
No forbearance or failure by any party to exdrcise or assert or claim any rights or entitiement

heraunder shall be construed (in the absence of a wiilien agreement fo a walver or a wifllen
confirmation of a past waiver) as a waiver of that right or entitiement.
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14.2

18,

18.

17.

18.
181

18.2

18.3

18,

No waiver of any breach of any term of this Agreement shall (uniess expressly agreed in writing by
the walving party) be construed as a walver 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 Agreement shall be binding only f i Is
recorded in a document signed by or on behalf of each Lender.

SEVERABILITY

The provisions of this Agreement shall be severable and distinct from each other. If at any time
any one or more of such provisions is or bacomes invalid, lllegal or unenforceable, the validity,
legaiity and enforceabllity of each of the remalnlngpmvlslonsdﬂlisAgmentahallnotlnany
way be affected, prejudiced or impaired thereby.

FACILITIES

Nothing contained in this Agresment shall bind any Lender fo make any advance or prepayment or
to grant any cradit or other faciiities to an Obligor.

NOTICES
Communications in writing

Anymmunbaﬁontobemﬁdaundetorhconnactionwlthhisl\greemedshaﬂbemadeln
wﬂllngandshallslatethenamofﬂreouigorbwhlchthemmnlcaﬁontalabasandmybe

made by letter only.
Addresses

The address of each party to this Agreement for any communication or document to be made or
deliverad under or in connection with this Agreement Is that identifiad with the name of the relevant

parly above.
Delivery

18,31 Any communication or documenl made or delivered under or in connection with this
Agreement will be sffective whan it has been left at the relevant address or two days after
being deposited in the post postage prepakd in an envelope addressed to R at that
address,

18.32 For the avokiance of doubt, the parties agree that the provisions of this Clause 18.3
{Dekvery) shall not apply In relation to the service of any document by which any legal

proceadings are commenced ot continued or forming any part of such proceedings.

INVALIDITY OF SECURITIES

If all or any of the Securities Infavourofanyofthe Lenders shall be released or become wholly or
partly invalid or unenforceable, the Lender entitled to the benefk of such Security shall itself bear
MebssmuHMgmdslmﬂndbeenmedmsmMMnmmdeﬁvadﬁomamuwwhhhIthas

not effective securily.
ASSIGNATION OF SECURITIES

The Lenders agres that they shall not transfer or otherwise dispose of the benefit of their respective
Securities or agree {o do 80 uniess the {ransferee or proposed transferse is bound by the terms of

this Agreement.
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21,
211

212

213

COUNTERPARTS, DELIVERY, ETC

Tthgmmﬂmaybeaxewhdhmynunbmdownﬁuparhmdbyeadwpaﬂymasepamte
counterpart.

Where this Agreement Is exacuted in counterparis:-
2121 i shall not lake effect untl all counterparts have been delivered;

2122  all counterparts shall bs held as undelivered untll the parties agree the date on which
they are lo be reated as deliverad;

2123 such date of delivery shall be inseried in the blank provided for thet purpose on page 1.

Where this Agreement Is not executed in counterparts, it shall become effactive on the date agreed
among the perties and inserted In the blank provided for that purpose on page 1.

GOVERNING LAW

This Agreement shall be govemned by and construed In accordance with the law of Scotland and
the parties imevocably submit to the exclusive jurisdiction of the Scoltish Courts.

INMTNESSWHEREOF'MpmenwwmbﬂmdmhaMMespmdiupmmembdu

follows:-
SUBSCRIBED for and on behalf of 2 & 3 Charter Point Way
TCSEGUHTYTRUBTEELI@_/ Ashby Park
o | Ashby de la Zouch
2021 Leicestershire
LEB5 INF
Director -
Full Name ~
Director’Company Secretary
Full Name
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SUBSCRIBED for and on behalf of

BIBBY INVOICE DISCOUNTING
LIMITED

a CWAPOEN IHAAA

onthe 25 T day
of wmey ' 2021

by LANCE TDeAAN

Director/Authorised Signatory

Witness
Full Name
_Address

SUBSCRIBED for and on behalf of

A& D LOGISTICS LIMITED

al .

on the day

of 2021

by
Director/Authorised Signatory
Full Name

before this witness

eereeeemesseeeaseass e e ree s e e e e e Wilness
Full Name
Address
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SUBSCRIBED for and on behalf of

BIBBY INVOICE DISCOUNTING
LIMITED
at ,
on the day
of : ) 2021
by
....................... seseessesssssiesmennesssses DivectorfAuthorised Signatory
......................................... resecrenns  FURNaMe
before this witness
........................... ressamanssarassnsserssee  WHENOES
lllllllll PARAPA PR RAATRN PR PR AR NAA RSB SAPSPLANRE Fl‘ mm
e raveteetrenersersnessareenane teereemnsempsrsIaes Address
SUBSCRIBED for and on behalf of
A & D LOGISTICS LIMITED
at  LJwodd |, eenPwWSined
AT day
2021
............... Director/Authorised Signatory
............. Full Name
.. arravems Witness
DN MARTIN.. CLARK.  Full Name
A2 PEGASUS  AeoGaddress

o IMBOD.  PAl AR
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SUBSCRIBED for and on behalf of
A & D LOGISTICS HOLDINGS LTD

gt WNWOOD,  RENFRELY StRE
on the X1 TH day
of HAM 2021

by

Director/Authorised Signatory
IATY.... Full Name

lllll

............ Mﬁﬂ“@%@“ Full Name

-'-'_ms
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