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Act 2006 Particulars of a charge Companies House
Iﬁu Go online Yo file this information A fee Is be payable with this form
www.gov.uk/companieshouse Please see "How to pay’ on the last page. b 0“\{\ ‘ l {ny
 What this form is for ¥ What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at:
a charge created or evidenced by register a charge where there is no www.gov.uk/companieshouse
an instrument. instrument. Use form

=== |}

You must enclose a certified copy of the instrument with this |

1840
scanned and placed on the public record. Do not send the o1 COMP?AIN?IIEZ,SO?-I%USE #so
u Company details | [ | |y
Companyrumber | S [C[2 [6[2[0[5][9 + Filling in this form
Pl in typescript or |
Company name in full [ANDREW WRIGHT ROOFING LIMITED m|$ml:. o
I Al flelds are mandatory unless
specified or indicated by *
Charge creation date
Charge creation date [*0 F7- 0 ("8 EWEH I
Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, security agents or trustees
entitled to the charge.
Name Bernardine Berry
Name Charles Berry
Name
Name

If there are more than four names, piease supply any four of these names then
tick the statement below.

C] | confirm that there are more than four persons, security agents or
trustees entitled to the charge.

06/16 Version 2.1
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Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (whidh is
not a floating charge) or fixed security included in the instrument.

Brief description

None

Please submit only a short
description if there ane a number of
plots of land, aircraft and/or ships,
you should simply desaibe some

of them In the text field and add a
statement along the ines of, “for
more detalls please refer to the
instrument”.

Please limit the description to the
available space.

Other charge or fixed security

Does the instrument indude a charge (which is not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box.

[0 Yes
No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box.

Yes Continue
{_] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

O Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?

Please tick the appropriate box.

Yes

O nwNo

Trustee statement @

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which is the subject of the charge.

O

© This statement may be filed after

the registration of the change (use
form MRO6).

Signature

Signature

|Pleasesignthefonnhere.
X

X,
@ﬁ% 5//5//@/% //M&

1]

l——

ThisfonnmtstbeSIgnedbyapsrénWManmtelestmmed)arge.

06/16 Version 2.1
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Particulars of a charge

B Presenter information

“ Important information

You do not have 1o give any contact information, but i
you do, it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record,

Crmctrame . Stewart Whyte
Companyreme | SV Legal

s 26 Netherpark Avenue

R Glasgow

Cuntylhoon East Ronfrowshire

= [a[+[«[ [S[x["]
Gwetr  Scotland

Inx

'walm

Certificate

We will send your certificate to the presenter’s address
if given above or to the company's Registered Office if
you have left the presenter’s information blank.

W4 checidist

We may retum forms completed Incorrectly or
with Information missing.

Piease make sure you have remembered the
foliowing:
{3~ The company name and number match the
information held on the public Register.
L2 You have induded a certified copy of the
instrument with this form.
| [ You have entered the date on which the charge
was created.
[ You have shown the names of persons enfitled to
the charge.
CI" You have ticked any appropriate boxes in
ns 3,5,6,7 &8.
You have given a description in Section 4, if

ppropriate.
E(eou have signed the form.
Lt You have enclosed the correct fee.
[ Please do not send the original instrument; it must
be a certified copy.

Please note that all information on this form will
appear on the public record.

¥ How to pay

A fee of £23 is payable to Companies House
in respect of each mottgage or charge filed

on paper.

Make cheques or postal orders payable to
‘Companies House.'

Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to retum it to the appropriate address balow:

For companies registered In England and Wales:
The Registrar of Companies, Companies Housg,
Crown Way, Cardiff Wales, CF14 3UZ.

DX 33050 Cardiif.

For companies registered in Scotland:

The Registrar of Companies, Companies Housa,
Fourth floor, Edinburgh Quay 2,

13% Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered In Northern ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG.,

DX 481 N.R. Belfast 1.

HFurther information

For further information, piease see the guidance notes
on the website at www.gov.uk/companieshouse or
email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Companies House.

06716 Version 2.1
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FILE COPY

CERTIFICATE OF THE
'REGISTRATION OF A CHARGE

Company number: 262059
Charge code: SC26 2059 0001

The Registrar of Companies for Scotland hereby certifies that a charge dated
7th August 2023 and created by ANDREW WRIGHT ROOFING LIMITED =
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on -
18th August 2023. L

Given at Companies House, Edinburgh on 18th August 2023

& 4
el o
ﬁ ‘ : “Op goom s
’ THE OFFICIAL SEAL OF THE

Companies House REGITRAR OF COMPAMES







FLOATING CHARGE
by
ANDREW WRIGHT ROOFING LIMITED
in favour of

BERNARDINE BERRY AND CHARLES BERRY

7 Lopat 023
v

Stewart Whyte L
ISW Legal
26 Netherpark Av, Glasgow G44 3XW

Email: swhyte@iswiegal.co.uk
Tel. 0141 280 3737

LEGAL




For the purposes of {he Legal Writings (Counterparts und Delivery) (Scotland) Act 2015, this Agreement
iy defivered on Z%Q‘t 202}

FLOATING CHARGE
by
ANDREW WRIGHT ROOFING LIMITED incorporated and registered in Scotland with company number

$C262059 whose registered office is at 9/11 Telford Place, South Newmoor Industrial estte, Trvine, Ayrshire,
KA1l 4HW (“the Company™).

in favour of
BERNARDINE BERRY and CHARLES BERRY residing at 34 Fath Road, Troon, KAL0 6TG {Creditors).

WHEREAS

(A) ANDREW WRIGHT HOLDINGS LTD, incorporated and registered in Scotland with company
nanber SCTTL737, whose registered office is at 216 West Goorge Street, Glasgow, G2 20¢ (“AWH"),
has purchased the whole issued share capital of the Company 's halding company, Andiew Wright 2610
Holdings Einited (" AW2016”) from the Creditors and the Company has agreed to guarantee the payment
obfigations of AWH 1o the Creditors.

(B} The Company has agreed o grant a floating charge {the “Floatiag Charge”} to ihe Creditors on the
1eroms set out in this document as secutity, inter alia, for the performance of the Company’s payment
obligations and other tiabilities to the Creditors under and pursuant to a Guarantee and Indemnity (a5
defined below) provided to the Credivors in respact of the obligations of AWH under the Share Purchase
Agreement.

NOW THEREFORE THE PARTIES AGREE AS FOLLOWS

1. Interpretation
1.1. In the interpretation of this Floating Charge, the following terms shall have the following meanings:

*Assets™ means the whale of the property {inctuding uncalied capital) which is or
may be from time to time comprised in the property and undertaking of
ttie Company.

“AW2050” Andrew Wright 2010 Holdings Limited, & company incorporated and

cegistered in Scollmd with company number SC166519 and having its
registered office at 9 Telford Place, South Newmwor Industrial Estate,
Irvine, Ayrshire, KAL) 4HW,

“AWG” Andrew Wright Glass Limiued, & company incorporated and registered in
Scottand with company number SC378034 and having its registered office
# 9/11 Teiford Place, South Newmoor Industrial Betate, Irvine, Ayrshire,

KA1l 4HW.

“Business Day" means a day (other than a Saturday or Sunday) when banks are open for
business in Scotland.

“Defnult Rate™ means the rate of 4% above the base rate of Bank of Scotland Plc from
time to time.




“Guarantee and means the guaraniee and indemnity given by the Company and other
Indemnity” companies in the Group in respect of the liabilities of AWH (0 the
Creditors under the Share Purchase Agreement.

“Receiver™ mieans a receiver or administrative receiver appointed under this Floating
Charge in respect of the Company or ever all or any of its Assets.

"Secured Linbifities™  means s or any money and fiabilities which shall from time to time (and
whether on or at any time afler demand) be due, owng or incurred in
whatsoever manner to the Creditors by the Company, whether actually or
contingently, solely or jointly and whether as principal, guarantor,
cautioner or surety, incfuding the Company’s paymeni obligations and
ather tiabtlities to the Creditors under the Guarantee and Indemmity i
respect of AWH's labilities to the Creditors under the Share Purchase

Agresment,
“Share Purchase the Share Parchase Agreement entered into of even date with the date
Agreement hereof pursuant to which AWH purchased the entire issued share capital

of AWG and AW2010 from the Creditors.
1L.Z. In this Floating Charge, references 1o
1.2.1.  the singular includes the plural and vice verss;
1.2.2. references to gender include references to both genders;

1.23.  clause headings are for reference only and shall not affect the construction or interpretation of
this Flosting Charge;

[.2.4.  statutes, statutory provisions and other fegislation shalj include all amendments, substitutions,
maodifications and re-enactments for the time being in force and shall include any orders,
regufations, instruments or other subordinates legisiation made under the relevant jegisiation;
and

1.2.5.  any term or phrase defined in the Companies Act 1985 or the Companies Act 2006 (as
amended or in force from time 10 time) shall bear the sarne meaning in this Floating Charge.

Z  Pavment Oblieation

2.1, The Company shafl on demiand in writing made 1o if pay or dischatge the Secured Lisbiliies upon the
Secured Liabilities becoming due and payable,

22 If the Company shall fail to pay any amount due inder this Floating Charge when it is due, then suck

amount will bear interest ot the Dafault Rate (after as well as before decree and payable on demand)
from the due date untl such amount is paid in full to the Creditors.

3 Chaceing Provisi

3.1. The Company grants a Floating Charge over the Assets io the Creditors as a continuing security for the
payment or discharge of the Secured Liabilities.

3.2. Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to this Floating Charge.
4. Nezative Pledge and Ranjdar of Floating Chavgs
4.}, The Company agrees that it shall be prohibited from granting or creating subsequent to the date of this

Floating Charge any fixed security or any other floating charge over the Assets or any part or parts of
them, other than with the prior written consent of the Creditars.




4.2 Aoy fixed secwity granted by the Company w {avour of the Creditors (whether before or afier the date
of this Charge) shall rank in prionty to the floating charge created by this Floating Charge.

4.3. In the event that the Company grants or creates any fixed security or floating charge in breach of the
pratubition in clause 4.1, this Floating Charge shall rank in prictity to that fixed security or floating

charge.

Undertakings

3.1, The Company shall not without the prior written consent of the Creditors:

5.4

512

513

sell, transfer, assign, factor, lease, license or otherwise dispose of all or any of the Assets or
its interest in them other than in the ordinary course of trading; or

grant any lease of, part with possession or share occupation of, the whoele or any part of its
herituble ot ieaschold properties, or confer any licence, right or interest to occupy or grant
any licence or permission o assign, sublet of part with possession of the same;

causs or perntit o be done anything which may in any way depreciate, jeopardise or otherwise
prejudice the value or marketability of any of the Assets.

5.2. The Company shall:

320

522,

523

524

5.2.6.

527

at all times comply with the 1erms of this Floating Charge:

if and when required by the Creditors, grant in their favour (or as the Creditors may direct}
such fixed or specific ssewity or charge or assignation over all or any of tho Assete a6 the
Creditors may require;

comply in all material sespects with the terms of all applicable laws snd regulations ngluding
(without limitation) all environmental Taws, legislation refating to public health, town and
country planning, control and handling of hazardous substances or waste, fire precatrtions and
health and safety at work;

keep the Assets in good and substantial repair and in good working order and condition,
ordinary wear and tear excepted;

ensure that all the Assets that are insurable are ingured with & reputable insurer or underwriter
to such extent and against such risks as is normal for prudent companies in businesses similar
fo these of the Company and pay alf premiums sand other money due and payable undar all
such insurances end provide premium receipts or any other evidence of payment upon request
by the Creditors.

notify the Creditors immediately if any creditor executes diligence against the Company or
any distress or execution is Jevied or enforced against the Company, or any type of thizd-party
debt order or freezing order is made and served on the Company; and

notfy the Creditors immediately if any steps (incfuding, without limitation, the making of an
application or the giving of any notice) are taken by any person {including, without limitation,
the Company) in relation to the administration, receivership, winding-up or dissolution of the
Company.

,
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6.

Protection of Security

6.1

6.2

6.3.

6.4.

6.5.

The Company agrees that this Floating Charge is and shali be in addition and without prejudice to any
other security or rights which the Creditors hoids or may hold in respect of all or any of the Secured
liabilities.

This Floating Charge will be a continuing security for the Secured Liabihiies notwithstanding any
intermediate payment or settfernent of all or part of the Secured Liabilities.

The obligations of the Company under this Floating Charge will not be affected by any act oF omission,
circumstanice, matter or thing which but for this provision might operate to release or otherwise
exonerate it from any obligations hereunder in whole or in part, including {without limitation):

6.3.1.  any variation, extension, discharge, compromise, dealing with, exchange or renewal of any
right or remedy which the Creditors may have now or in the fiture {rom or against the
Company or any other person in respect of the Secured Liabilities;

632 any sctor omission of the Creditors or any other person in taking up, perfecting, or enforcing
any security of guarantee from or against the Company or any other person or the invalidity
of such security or guacantes;

6.3.3.  any amendment, varistion, restatement of, or supplement to or novation, transfer or
termination (in whole or in part) of aty document refating to the Secured Liabilities or any
exercise by the Creditors (in their absofute discretion) of their rights to refuse, grant, continue,
vary, review, detenmine or increase any facilitiss 10 the Company or any other person;

6.3.4  any grant of time or indulgence, waiver or concession to the Company ar any other person;,

6.3.5.  any arrangemsnt or compromise entered isto betwoen the Creditors and the Company or any
other person;

6,36, the administration, banknupley, insalvency, liquidation, winding up, receivership, dissolution,
incapacity, limitation, discharge by operation of law or change in the constitution of the
Company or any other person;

63.7.  theinvalidity, illegality, unenforceability, irregularity or frustration of the Secured Liabilities
or any of the obligations of the Company or any other person,

638 any postponement, discharge, reduction, non-provability, inmbility to claim, or similar
circumstance affecting the obligation of any other person resulting from any administration,
insolvency, liquidation, receivership or dissolution proceedings or from any law, regulation
or ander.

The Creditors shall not be obliged, before exercising any of their rights, powers or remedies conferred
upon them by or pursuant to this Floating Charga or by law to;

6.4.1.  take any action or obtain judgement or decree in any court against the Company,;

64.2.  makeorfile any claim to rank in & winding-up or a liquidation of, or other proceedings relating
to the Cotnpany; or

6.4.3,  enforce or seek to enforce any other security taken, or exercise any right or pleas available to
the Creditors, in respect of the Secured Liabifities,

Any setllement or discharge betwean the Company and the Creditors shall be conditional upon ne
security or payment granted or made to the Creditors by the Company or any other person being avoided
or reduced by virtue of aay provision or enactment relating to administration, bankruptcy, insolvency
or liquidation for the time being in force and accordingly (but without prejudice to any other rights of

———r




the Creditors) the Creditors shall be entstled to recover from the Company the vatug or amount of such
security or payment frem the Company as is such settlement or discharge had not occurred,

7. Egforcement

71

72

This: Floating Charge shall become enforceable upan and at any time after the occurrence of any of the

followang events:

7.1.1.  ifthe Company has failed to pay &) or any of the Secured Liabifities following a demand for
payment from the Creditors,

T12  any step is taken (including, without limitation, the making of an application or the giving of
any notice) by ths Company or by any other person to appoint an administrator in respect of
the Company,

753, eny step is taken (including, withow limitation, the making of an application or the giving of
any notice) by the Company or by any other person to wind up or dissolve the Company ot 10

appoint 2 liquidator {whether provisional, interim or otherwise), trustes, rec;iw.t.
administrative receiver or similar officer of the Company or any part of s undertaking or

assets,

7.4, the making of = vequest by the Campany for the appointment of a receiver or admirustrator,
and

7.1.5.  ifthe Company breaches any of the provisions of this Floating Charge.

Fither Seller may enforce the provisions of this guarantee tor their own benefit and also that of the other
Seiler.

§. Appointment of Receiver or Administraior

8.1

8.2

83

8.4,

85

8.6

At any time «fter this Floating Charge has become enforceable the Creditors shalt be and is entitled to
appoint in writing any one or more persons as:

81.1.  aReceiver of all or any of the Assets; and/or

8.1.2  an administrator of the Company,
8.0.3.  in each case in accordance with and to the extant permitted by applicable laws.

Without prejudice to the foregoing provisions, if any person appointed to be a Receiver shall be removed
by a court or shall otherwise cease to act as such, then the Creditors shall be entitled to appoint agother

person or persons as Receiver or Recaivers int his place,

Where more than one Receiver is appointed they will have power to sct separately (unless the
appointment by the Creditors specifies to the contrary.

The Company shall be solely responsible for the acts and defaults of a Receiver appointed wnder this
Charge and for his remuneration, costs, charges and expenses and the Creditors shall not have any
liability or responsibility in respect of any act or defsult of such Receiver ar of any such remuneration.

costs, charges and expenses.

Subject to section 58 of the Insolvency Act 1986, the Creditars may from time to time determine the
remuneration of the Receiver and may remove the Receiver and appoint another person as Receiver in
his place,

The Receiver will be the agent of the Company (which will be solely liable for his acts, defaults and
remuneration) and will have and be entitled 10 exercise in relation to the Company all the powers set




out in Schedule 2 10 the Insolvency Act 1986 and, in addition fo such powers, the Recerver will have
power:

36.1.  to promote the formation of a subsidiary or subsidiaries of the Company, including. without
limitation, any such subsidiary formed for the purpose of purchasing, leasing, licensing or
otherwise acquiring interest in all or any of the asscts of the Company:

8.6.2.  to make any arrangement or compromise which the Creditors or the Receiver may think fit;

863 1o sever any fixtures (including trade and 1enants’ fixtures) from the property of which they
form part;

264 toexercise all powers, rights and/or obigations under 2ny contract or agreement forming part
of the Assets including, without limitation, all voting znd other rights attaching to stocks,
shares and other securitics owned by the Company.

8.6.3.  toconvene an extraordinary general meeting of the Company;

86.6.  toexerciseall powers conferred by the Insolvency Act 1986 on receivers appointed in England
and Wales in respect of any of the Assets located in England and Wales: and

867 to do all other acts and things as may be considered by the Receiver to be incidents! or
conducive to the above or otherwise incidental or conducive to the preservation, improvement
or realisation of the Assets,

9. Application of Security Proceeds

9.1. Any money received under the powers conferred by this Floating Charge will, subject 1o the payment
or repayment of any prior claims, be paid or applied in payment or discharge of the Secured Liabilitiss
(subject to the terms of section 60 of the Insolvency Act 198G and other applicable laws) provided that
the Receiver may retain any money in his hands for so long as he thinks fit and the Creditors may,
without prejudice to any other rights the Creditors may have t any time and from time to time, place
and keep for such time as the Creditors may think prudent any moocy received, recovered or realised
under or by viswue of this Floating Charge to or at a separate or suspense account o the credit either of
the Company or as the Creditors thinks fit without any immediate obligation on the part of the Creditors
to apply such money or any part of such money in or towards the payment or discharge of the Secured
Liabilities,

9.2, Svbject to clause 9.2, any money received or realised by the Creditors from the Company or a Receiver
under this Floating Charge or any administrator may be applied by the Creditors to any item of account
or [iabifity or transaction in such order or manner as the Creditors way determine

10. Notices
10.1. Any communication t¢ be made under or in connection with this agreement shall be made in Wwriting
and, unless otherwise agreed between the parties, shall be by letter 1o the addresses shown under the
parties” details given sbove.

10.2. Any letter delivered by ene person to another under or in connection with this agreement will only be
effective when it has been delivered to the relevant address or three Business Days after being deposited
in the post, postage prepaid, in an envelope addressed 1o it at that address.

11. Miscellancoys

11.1. No failure or delay by the Creditors in exercising any right or remedy under this Floating Charge shall
operate as 3 waiver, and o single or partial exercise shall prevent further exercise, of any right or

remedy.



13,

11.2. This Floating Charge may be exccuted in avy number of counlerparts and by each of the parties on
separate counterparts. If executed in counterparts, this Floating Charge wilt not take effect untif each of
the counterparts kas heen delivered. Each counterpart will, when executed and delivered, constitute a
duplicate original, and all of the countemparts shall together constitute the one agreement.

. Cansent to Registration

The Company consenis to the registration of this Flosting Charge for preservation and execution.

Governing Law

This Floating Charge shall be governed by and construed according to Scots Jaw IN WITNESS WHEREOF
these presents consisting of this and the preceding 4 pages are executed as follows:
S0 {6 M

Signed for and on behalf of ANDREW WRIGHT ROOFING

LIMITED
by MARN. BRADEORD | a directar
at GLASGow/

on 01{09/3,013

in the presence of!

%,ﬂ%—& ..................... Witness signature

A LE;—X A'NDER- . BK.MOE . M&?ﬂfﬁWimcss full name

Signed by BERNARDINE BERRY
at

n

in the presence of:

Witness signature
Witness fiil name

Witness address

Birector

Bernardine Berry

o




11.2 Thes Floating Charge may be execnted wn any number of counterparts and by each of the parites on
separate coutterparts. If executed in comnterpans, this Floating Charge will not take effect until each of
the countemarts has been delivered. Each counterpart will, when executed and delivered, constitute a
duplicate onginal, and all of the counterparts shalf together constitute the one agreement.

12. Lonsent tv Registration

The Company conssnts to the registration of this Floating Charge for preservation and execution.

13. Govevning Law

This Floating Charge shall be governad by and construed according to Scots law IN WITNESS WHEREQF
these presents consisting of this and the preceding five (5) pages are exeeuted as follows:

Signed for and on behalf of ANDREW WRIGHT ROOVING

LIMITED

by , & director

at

on
in the presence of:
«unnne e Witness signature

reeeeeoeens . Witriess full namme
reerven o .. Witness address

Signed by BERNARDINE BERRY
a

on Zﬁ% rc22

in the presence of:
4 .’.ﬁwimm signature

[y ST ART K TE Witness full name
2@. A’MW Y ... Witness address

VA

Pirector

B

Besnardine Berty




Signed by CHARLES HERRY

st 735
%«1}- A3

in the presence of*

it A2K

. / .- Witness signature
/"71‘{ 5??:’2!/#"?’ W .Witness full name
fs‘f; ﬁ?ﬁ%"éﬁ\%mm address

Charles Berry




