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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 Regisirar of Companies For afficial use Company aumber

(Addrass ovarteaf - Nots 5) et St St
. L | sc302e69

L ]

Name of company

* NWH Plant Hire Limited

Date of creation of the charge (nole 1)

24th March 2010

Description of the inatrument creating or avidencing the charge or of any ancillary document which has
bean altered {now 1)

Bond and Floating Charge

Names of the parsons sntitled to the charge

Rowanmoos Trustees Limited, Jenniler Williams, David Wiliiams

Short particulars of all the property charged

Komatsu Dozer, Serial Number 65558
Komatsu Dozer, Serial Number 69159
Terax Dumptruck, Serial Number A8081G17
Terex Dumptruck, Seriai Number AB081016
Terex Dumptruck, Serial Number AS081018
Terex Dumptruck, Serial Number AS081019
Volvo Dumptruck, Serial Number V11618
Volvo Dumptruck, Serial Number V11534

For offlcial use (02/06)

Prasenter's name addrass and
Charges Saclion Past room

referencs (if any):

Wright, Johnston & Mackenzie
LLP, The Capital Building, 12-13
St Andrew Square, Edinburgh EH2

T o

02/12/2021 #
COMPANIES HOUSE




Mamos, and addrasces of tho parsons who havo pxouutod the ingtrurmont of alteration ¢ok 2)

Piease refer to Paper Apart.

Date(s) of execution of the insirument of alleration

Dated 1st, 3rd, 10th and 12th and delivered on 17th November 2021

A slatamant of the provisions, if any, imposed by the instrument of attesation probdbiling o restdeling the crealion by
the company of any fixed securily or any other floating charge having, priority over, or ranking pari passu with the
floating charge .

4. Prohibition of Further Securities

Each of the Obligors undertakes not to grant any other flaating charge or fixed acourity over any of its
property or undertaking (including the Property) apart from (i) the Securitios and {ii) as otherwaie
pormittad under tha loms of the Bank Facility Agroements, without the prior written consent of all tho
Creditors.

Unlass otherwige stated, the terms defined in the ranking agroemant delivered 17th Novembor 2021 and
made between the Obligore (as defined therain), The Royal Bank of Scatland PLG, RBS Invoice Finance
Limited and the Trustees of the CRM Wasts Recycling Limited Directors' Pensions Scheme have the
same meaning in this Form 466.

Short particulars of any property roloased from tho floating charge

N/A

Tha amuumnt, if any, by which the amount secured by the loating churge has bean increased

N/A

Plaase do not

write in

this margin

Pisase compliste
legibly, preferably

In black type, or
bald block lettering
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A staternent of the provisions, if any, imposed by the Inslrurnent of alleralion varying or olherwise regulating the
order of the ranking of the floating charge in relation to fixed sacurlties or to other floating charges

write in The Bank's Standard Securities shall rank in priority to the Floating Charges.
this margln .

The Floating Charges shall rank in the following order of priority:
Please complels

fagibly, pre W First - Trustees' Floating Charge to the extent of the Trustees' Specified Amount (£345,000);
bold block isttering | Second - RBSIF's Floating Charges in respect of RBSIF Back Debts only, for all amounts thereby

secured;
Third - The Bank's Floating Charges for all amounts thereby secured; and

Fourth - RBSIF's Floating Charges for all amounts thereby secured.
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Continuation of tha ctatoment of the provisiono, if aﬁy, impoaod by the instrument of aiteration varying ur ultwiwisa
rogulating the order of the ranking of the tioating charge in relation to fixad socuwritioa or to other floating charges

Signed ,’// ‘ bate  2nd December 2021

On tehall of [company] [ehargee]]
Notes :

Misase oo nol
writa in
this margin

Plaase complele
lagibly, preferably
in black iype, ar
bold block leltaring

1. A descriplion of the instrumenti e.g. “insitrument of Charge® "Debenture” elc as the case may be, should be given. [ delete as

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

2. In accordance wilh section 486(1) the instrument of aleration should be executed by the company, the holder of
the charge and the holder of any other charge (inchuding a fixed security) which would be adversely affected by
the alteration.

3. A cortified copy of the instrument of attaration, togoethor with this form with the preseribad parilcu!ava corraotly
complotod must be doiivered to the Regictrar of Campanies within 21 days after the dato of exooution of that
instrument. .

1. A certified copy must be signod by ar on bohali of tho porson giving tho coriilication and wharo jhis ia & body
corporate it must be signed by an officer of thal body,

6§ The addrws"oi tha Regiatrar of Companioc is: Companios Reglatration Office, 132 Fountoinbridge, Cdinburgh CHJ 97 F
DX 235 Edinburgh '

appropriata
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This is the paper apart to the Form 466 in respect of (i) the ranking agreement delivered 17
November 2021 entered into between (amongst others) (1) the Company, (2) The Royal Bank of
Scotland pic, (3) RBS Invoice Finance Limited and (4) the Trustees of the CRM Waste
Recycling Limited Directors Pension Scheme (the “Ranking Agreement”) and (il) the bond and
floating charge granted by the Company on 24 March 2010 in favour of the Trustees of the
CRM Waste Recycling Limited Directors Pension Scheme. .

Unless otherwise stated, terms defined in the Ranking Agreement and in the Form 466 have the

same meaning when used in this Paper Apart.

Names and Addresses of the persons who have executed the instrument of alteration (cont)

NAME

ADDRESS

City Truck Sales Ltd (5C325713)

Unit 5 Mayfield Industrial Est, Mayfield, Dalkeith,
Midlothian, EH22 4AD

Citysweep Limited (SC303647)

Unit 5 Mayfield Industrial Est, Mayfield, Dalkeith,
Midlothian, EH22 4AD

CRM Investments Limited (SC579060)

Unit 5 Mayfield Industrial Est, Mayfield, Dalkeith,
Midlothian, EH22 4AD

NWH Construction Services Ltd (SC263290)

Unit 5 Mayfield Industrial Est, Mayfield, Dalkeith,
Midlothian, EH22 4AD

NWH Plant Hire Limited (SG302669)

Unit 5 Mavfield Industrial Est, Mayfield, Dalkeith,
Midlothian, EH22 4AD

NWH Recycling Limited

(SC263252)

(Philpstoun)

Unit § Mayfield Industrial Est, Mayfield, Dalkeith,

" Midlothian, EH22 4AD

NWH Waste Services (Middleton) Limited
(SC480793)

Unit § Mayfield Industrial Est, Mayfield, Dalkeith,
Midlothian, EH22 4AD

NWH Group Limited (SC335165)

Unit 5 Mayfield Industrial Est, Mayfield, Dalkeith,
Midiothian, EH22 4AD

NWH Holdings Limited (SC303441)

Unit 5 Mayfield Industrial Est, Mayfield, Dalkeith,
Midlothian, EH22 4AD

RBS Invoice Finance Limited (00662221)

250 Bishopsgate, London, England, ECZM 4AA

Rowanmoor Trustees Limited as Trustee for
CRM Waste Recycling Limited Directors
Pension Scheme (1846413)

Rowanmoor House, 46-50 Castle Street,
Salisbury SP1 3TS

Jennifer Williams as Trustee for CRM Waste
Recycling Limited Directors Pension Scheme

11 Stair Park, North Berwick, East Lothian EH39
4DD

David Williams as Trustee for CRM Waste
Recycling Limited Directors Pension Scheme

11 Stair Park, North Berwick, East Lothian EH39
4DD

The Royal Bank of Scotland plc {SC083026)

36 St Andrew Square, Edinburgh EH2 2YB
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF AN ALTERATION TO A FLOATING CHARGE

COMPANY NQ. 302669
CHARGE NO. 4

I HEREBY CERTIFY THAT PARTICULARS OF AN INSTRUMENT
OF ALTERATION DATED 17 NOVEMBER 2021 WERE |
DELIVERED PURSUANT TO SECTION 878 OF THE COMPANIES
ACT 2006

ON 2 DECEMBER 2021

THE INSTRUMENT RELATES TO A CHARGE CREATED ON 24
MARCH 2010 |

BY NWH PLANT HIRE LIMITED

IN FAVOUR OF
ROWANMOOR TRUSTEES LIMITED & OTHERS

FOR SECURING ALL SUMS DUE OR TO BECOME DUE

GIVEN AT COMPANIES HOUSE, EDINBURGH 7 DECEMBER 2021

THE OFFICIAL SEAL OF THE

Companies House | PEGTRAR O COMPANES




EDINBU
& RGH OV 207 {

PINSENT ASONS 1B "wee
SOLicIToRs OO LLP

PRINCES EXCH,
1 EARL GREY STREEY

EDINBURGH EH3asAqQ )
EL /EFFECTIVE ON —

{1) THE COMPANIES LISTED IN THE SCHEDULE HEREIN
(2) THE ROYAL BANK OF SCOTLAND PLC
(3) RBS INVOICE FINANCE LIMITED

{#) THE TRUSTEES OF THE CRM WASTE RECYCLING LIMITED
DIRECTORS PENSION SCHEME

RANKING AGREEMENT

Securities granted by the Obligors (listed in the Schedule
herein}

O

Pinsent Masons
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CONTENTS

DEFINITIONS AND INTERPRETATION
RANKING OF SECURITIES

GENERAL PROVISIONS

PROHIBITION OF FURTHER SECURITIES
DISCLOSURE OF INFORMATION ETG
STATUTORY PROVISIONS
COMPENSATION

CONSENTS AND ENFORCEMENT
ASSIGNATION AND TRANSFER
COUNTERPARTS, DELIVERY, ETC
GOVERNING LAW

SCHEDULE THE OBLIGORS
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RANKING AGREEMENT (delivered/effective on the | 7thday of MOVEMBER 2021) between:

(1
ey

(3

- )

11

THE COMPANIES LISTED IN THE SCHEDULE (the *Obfigors”);

THE ROYAL BANK OF SCOTLAND PLC, incorporsled in Scotland (Company Number
SC083026) whose registered office is at 36 5t Andrew Square, Edinburgh, EH2 2YB (the “Bank");

RBS INVOICE FINANCE LIMITED, incorporated in England (Company Number 00662221), whose
registered office Is at 250 Bishopsgate London, England, EC2M 4AA ("RBSIF); and

THE TRUSTEES OF THE CRM WASTE RECYCLING LIMITED DIRECTORS PENSION
GCHEME, namely Rowanmoor Trustess Limited (Company Number 1846413) whose registered
office is at Rowanmoor House, 46-50 Castle Stiget, Salisbury SP1 3TS; Jennifer Williams of 11
Siair Park, North Berwick, East Lothlan £EH3% 4DD; and David Williams of 11 Stair Park, North
Berwick, East Lothian EH39 4DD (the "Trustees”).

DEFINITIONS AND INTERPRETATION
Definitions
In this Agreement unless the context requires otherwise:-
111 As regards the Bank:-
the "Bank Facllity means:-

Agreements”
n a £2,800,000 term loan facilty agreement made
betwean NWH Holdings Limited and the Bank;

7)) a £2,400,000 revolving credit facility agreement
, made between NWH Holdings Limited and the
- Bank;

{3) a £7,350,000 recovery loan scheme facility
agreement made between NWH Holdings Limited
and the Bank

as each may be amended, resiated, varied, supplemented,
novated, extended, modified or replaced from time to time

the "Bank’s Floating means:-

Charges”
)] the floating charge granted by NWH Construction
Services Lid in favour of the Bank dated 10 May
2005 and registerad in the Reégister of Charges
oh 16 May 2005;

2) the floating charge by City Truck Sales Ltd in
favour of the Bank dated & November 2008 and
registered in the Register of Charges on 12
November 2008;

(3) the flosting charge granted by Citysweep Limited
in favour of the Bank dated § Novembar 2008 and
registered in the Register of Charges on 20
Novembar 2008;

4 the fioating charge granted by NWH Plant Hire
Limited in favour of the Bank dated 6 November

127250967.2\71376 : 1




the "Bank's Standard
Securities”

127250967 .2\71376

(8)

{6)

{8)

®

2008 and ragistered Inmenglslnrothargas
on 12 Novernber 2008;

the floating charge grarted by NWH Regycling
{Phiipstoun) Limited In favoiir of the Bank dated €
Novembar 2008 and registered in the Register of
Charges an 12 Noveniber 2008;

tavowoftheerkdabﬂeremba'éooBmd
regisiored in the Ragister of CTharges 12
November 2008; .

the flomting charge granted by NWH Holdings
Limited (formerty The NWH Group L4d) in favour
of the Bank dated 6 November 2008 and
registered in the Ragistor of Charges on 12
Novamber 2008

the floating charge granted by NWH Wasle
Servicas (Middleton) Limitad In favour of the Bank
dated 23 November 2016 and registared in the
Rogister of Charges on 24 November 2016

the floating charge grantsd by CRM Investments
Limited in favour of the Bank dated 23 January

'ZﬂiﬂdeMdonﬂwRoglahrofohm

(1)

@)

&Y

on 26 January 2018;

the Standard Security over Block 10, Wesler
Goturrdie Indusirial Estate, Dundae (Title Number:
ANBSMZB)WbyGRMIrmMBUmM
In favour of the Bank datad 23 January 2018 and
deliverad 19 February 2018 and registered In the
Land Ragister of Scotiend on 15 February 2018
over Tiia Numbar ANG34428;

the Stendard Security over Mayfield Industiial
Eolate, Dakelth  (Title Numbers: MID400459,
MID52844, MIDA40081, MID29321) granted by
CRM Investments Limitad In favour of the Bank
dated 17 October 2018 and deliverad 30 January
2019 and registerad In tho Land Register of
Scotland on 25 January 2019 over Titie Numbers
MIDAGO459, MID52844, MID4A00S1  and
MID2D321;

the Standard Sacurlfy over Middieton Lime
Quatry, North Middieton, Gorebridge EH23 4QP
(Tite Number: MID150282) grantad by NWH
Group Limited (The NWH Group Ltd and as
further formerdy NWH Waste Sarvices Limited) in
favour of the Bank dated 10 Janusry 2014 and
dettverad 8 May 2014 and registered In the Land
Register of Scotiand on 8 May 2014 over Title




1.1.2  Asregards RBSIF:-

the "RBSIF Fioating
Charges"

127250067.271376
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(6)

(®)

(9)

means:-

0

Number MID150282;

the Standand Security over Middieton Quarry,
North Middleton (Title Number: MID160262)
granted by NWH Waste Servicas (Middleton)
Limited in favour of the Bank dated 24 January
2017 and delivered 13 April 2017 and registered
in the Land Register of Scotiand on 12 April 2017
over Titla Number MID150282;

the Standard Security over Unit 10 Mayfleld
Indusiial Estate, Dalkeith (currently undergoeing
Tite Number MID212814) granted by CRM
Inveatmants Limited In favour of the Bank dated
22.October 2019 and delivered on 25 Novembar
2019 and currently undergoing registration in the
Land Register of Scotland under Title Number
MiD212914

the Standard Secwrity over Unlts 13 and 67
Mayfield Industial Estals, Dalkeith (Title
Numbers: MID73716 and MID73717) granted
NWH Consiruction Services Limited dated 1
December 2004 and delivered 26 March 2005
and ragistetod In the Land Register of Scotland
18 March 2005 over Title Numbers MID73718
and MID73717;

the Standard Security over Unit 58 MayBeld
Indusirial  Estate, Dalkelth (Title Number
MID83283) granted by CRM investments Limited
in favour of the Bank dated 25 Jsnuary 2019 and
delivered 30 January 2018 and registerad in the
Land Register of Scotland on 25 January 2018
over Title Number MID83293;

the Standard Securily over Yards 182 Mayfield
Industrial Estate, Dalkeith (currently underoing
registration under Tile Number: MID213798)
granted by CRM Investments Limited in favour of
the Bank dated 22 Oclober 2018 and delivered 16
Deocember 2018 and curranfly undergoing
registration in the Land Register of Scotland
under Title Numbar MID213798; and

the Standard Security over Units 13 & 67 Mayfleld
Industrial  Esiate, Dalkelth (Titte Numbers:
MID73716 and MID73717) granted by NWH
Group Limited (formery known as The NWH
CGroup Lid and as further formerly NWH Wasts
Services Limited) dated 30 Saptamber 2021 and
dalivered on 20 Oclobsr 2021 and currently
undergoing registration in the Land Register of
Scoliend undar Titte Number MID73717.

the floating charge granted by NWH Construction




“RBSIF Book Debis”
1.1.8 Az regands the Trustees:-
the "Trustees’ Floating

the *Trustees’ Spacified
Amount’

114  Ganeral

12 Interpratation

Services Limitad in favour of RBSIF dated 8 June
2005 and registered in the Register of Charges
on 15 June 2005;

{2) the floating charge granted by NWH Group
Limtied {formary The NWH Group Lid and as
mmmmwmwmsmumdm
favour of RBSIF dated 26 Novewiber 2008 and
registered In the Raglster of Charges on 12
Decomber 2008; ami

{3) the flusting charge grantod by NWH Holdings
Limited (formarly The NWH Group Lid) In favour
of RBSIF dated 15 Jenuary 2000 and
in the Regiater of Charges on 21 January 2009;

maans all or any debt now or In the future dus Io each of
(1) NWH Holdings Limited; (2) NWH Construction Services
Limited; and (3) NWH Group Limited togaether with thelr
related rights which mre purchased or the owndrstip of
which are assigned to RBSIF .

means the floating chamge granted by NWH Plant Hire
Uimited in favour of the Trustees dated 24 March 2010 and
registerad In the Register of Charges oh B April 2010

rreans (he aggragate of sums secursd by the Trusteas’
Floating Charga but not exceeding the sum of Three
lé{mdhl:d and Fortyfive Thousand pounds (£345,000)

maahs thees presenis as amended, supplemented,

novated, axtendad or restated from fime to time
means the Companies Act 1885

means the Conveyancing and Feudal Reform {Scofland)
Act 1970

means the Bank, RBSIF and the Trustees and “Creditor”
means any of them

means the Bank's Fioating Chamges, RBSIF's Floaling
Charges and the Trustees’ Floating Charge

means tha insolvency Act 1938

means the propeities more particulasly described In each of
the Bank's Standartl Securities

means the Floating Charges and theé Bank's Standard
Securities

In this Agresment unlees the context requires otherwise:-

127250967.271376




1.3

22

32

124  words importing the singular shell include the plural and vice versa,

122  refarencas to this Agreement or any other documant shall be consfrued as refarences fo
this Agreement or such ather document as amended, supplemented, novated, extended
or restatad from time to time; :

123  references to any statite or statutory provision {including any subordinate legislation)
shall include any staluts or statutory provision for the time being In force which amends,

axtends, consolidates or replaces the sama and shall Include any ordars, reguiations,
instruments or other Subordinate legisiafion madae under the relavant statute or statutory

provision;

124  referencas io a "pargon® shall Include any individual, firm, campany, corporation, body,
trust or foundafion, or any agsociation, partnership or unincorporated body {whather or
not having separate legal parsonallly); and

125 referencas lo a Craditor shall include Kts permitted successors, fransferees and
assigness.

RHeadings

The table of contents and headings In this Agreement are included for convenience only and ghall
be ignored in construing this Agreemant. ‘

RANKING OF BECURIMES

General _

The Bank’s Standard Secunities shall rank In priority to the Floating Charges.

Floating Charges

The Floating Charges shall rank in the fdang oider of priority:-

First  Trustees' Floating Charge to the extent of the Trustees’ Specifled Amount;

Second m. Floating Chargea in respect of RBSIF Book Debits oniy, for ail amaunts thereby

Third  Tha Bank’s Floating Charges for all amounis theveby secimed; and
Fourth RBSIF's Floating Charges for all amounts theraby secured.
GENERAL PROVISIONS

Consent

The Creditors hereby consent to the creation of the Securitles by the Obligors, notwithstanding any
conirary provision thereof or thelr date(s) of execution, creation or registrafion.

Over-riding effect

" This Agreament shall raceive effact, and the Sscurlties shall rank in the order of priority and to the

axtent harein provided, as continuing sectirities for repayment of the amounts due from time to time
by any of the Obligors to the Crediiors or any of tham, notwithstanding:-

321 any contrary provision of the Securities or their date(s) of execulion, creation or
ragistration; .

t

127250967.271376 ' 5




33

34

822  (he provisions bf Seetion 13 of the Conveyancing Act and Sections 484 and 466 of the

Companies Act or any cther rule of faw to the contrary,

323  tha date(s) on which any such amount(s) has/have been or-may hereattor bo drewn down
%mm ot debited fo any of the Obligors or become due, owing of payable by
then; or

324  tha compostiion of or any fiuctuation from time fo time in any such amount(s), including
Ksfthelr reduction % zefo or the exisience # any time of a credit balance on any current

or viher gocnimt comprised therein.
Preferential delvts

Nothing in this Agreement shall prejudica tha right of a Creditor io receive payment of 4 prafersitial
dabt within the meaning of Section 388 and Schadule B of the nsolventy Act, and payment of any
suqhMm.mtbémaamgnmdanymuhﬂorMﬂmcmhgma
priarity ranking under Clause 2 (Re ot Sacurities).

Time or indgigence

Each Creditor shail ba entifiad, without refererice to the othes{s), to grant time or indulgenca to, and
{0 reléase, modify, mmm.qm?wm@rmmm.ammma
enforcing, any of tha Yighis which ¥ has of may heroafter have againal any Obligor, without
prajudicing or affacting B1e validity o effect of ihis Agreament.

PROHIBITION OF FURTHER SECURITES

gmdhmmMMnd&me.mmmmMWmed
s properly or Undertaking (nciuding the Property) apart e Securities a8 otherwise
permitted undsr the terms of the Bank Fadlliy Agreements, Without the prior written consent of all
the Craditors.

DISCLOSURE OF INFORMATION ETC

The Creditors may from time % fima distiose fo sach other such information conceming thelr
Securities and/or the Obligors and its affalra, fri sich mammer and to such extent as they think fit,
and the Obligors heraby congent to such distiasure. _

 STATUTORY PROVISIONS

This Agresment shil be construsd and raceive affect as a variation of the Bank's Standard
Securfties within e meaning of Section 16 of the Conveyancing Act and as an instrument of
altargfion of the Floafing Charges within the meaning of Saction 486 of the Companies Act.

COMPENSATION
Each Credhior undertakas to the other(s) that ¥ & or eny fiquidator, administrator, adminfstrative

~ recelysr or recelver effects any distribution of the proceede of enforcement of any

otherwise than in accordance with this Agresment {0 the prejudice of any other Graditor(s), tt wil
compensats the Creditoe(s).sa prefudiced to the axtent to which & has benbfited.

CONSENTS AND ENFORCEMENT

Subject to the provisions as fo ranking dateded in Clause 2 (Rahking of Securilas), nana of the
Securities shall, in any way, prejudica or affect any other of tham as secikity for or in respect of any
sums which now are or have bsen or at aby ime hemaafier become rkis, owing or incurred by the
Obiigors to any of the Creditors, and subject ta those ranking provisions, all such sums shall be
fully and effectually secursd by and under and in terms of sath of the Securlies as if all such sums
had becoma due of owing orincurred to the relavant Creditor before the ereation of any other of
the Securitias.

127250987. 271376 8




8.2

9.2

B3

10.

10.1

10.2

10.3

If any of the Creditors wishes to exerise its power of sale over the Proparly or to appoint a
recaiver tir administrator of any Obligor's assets, the Crediors shall consult togsther with a view to

agreeing upon sither ths tarms of such sake or upon @ sultable persot 1o be appointed ae receiver
or administrator, provided that (1) this agresment to consult will not prajudics the right of the Bank
ta take action to soll the Property under its powsts or for the Bank or RESIF to qppoint & recelver o
adminlstrator without prior consutition in case of need and (2) except whare one of the Creditors
has slready appointed a receiver or administrator, the Trustees agree and confim that they shal
not take any eteps 1o enforce the Trustens' Floating Charge without the prior writtan consent of the
Bank. if the Bank or RBSIF takes any such action without consuitation it shail promptly adviss the

ather Creditors that it has dotve so.
ASSIGNATION AND TRANSFER

This Agreemant Is binding on the permiited successors and assignees of the parties to thig
Agresmant.

The GChligors may not assign or transfer all or any of thair respective rights, obiigations or benefits
under this Agreement.

Tha Creditors shall not assign or transfer any of their fespective rights, obligations or benafits n
respect of the Secuirities unless the assignes or transferee agreas in writing to ba bound by the
terms of this Agreement. Tha parties hereto confirm that any such assignee or transferee wil
become a party fo this Agreament.

COUNTERPARTS, DELIVERY, ETC

This Agreement may be executed in any number of counterparis and by each party on a separate
caunterpart.

Whete this Agreement is executed in counterparts:-
10.2.1 it shall not take effect until all cotmterpanis have heen delivered;

10.2.2  all counterparta shall be held as undefivered until the parties agree the date on which
they are lo he treated as daliverad;

10.2.3  such date of delivery shall be insertad in the blank provided for that purpose on page 1.

Whara this Agreement is not executed in counterparts, it shall bacome effective on the date agreed
among the parties and Insartad in the blank pravided for that purpose on page 1.

127250967.2\71376 7




11.  GOVERNING LAW

This Agreement shall be govemed by and construed in accordance with the taw of Scotland and
the parties irmevocably submit to the exciusive jurisdiction of the Scoitish Courts. -

IN WITNESS WHEREOF these presents consisting of this and the 7 preceding pages are executed in
counterparts as follows:-

The Obligors

SUBSCRIBED for and on baehalf of
mucsteurn

%Ks‘

onthe ¥ 57 day

of pavenmde 2021

Director/Authorised Signatory

Full Name

gUBSGRIBEE:-forandon behalf of
IMITED
at ﬁ:LK& |"|’TE
on they §&” ' day
gfy AOVEMR R 2021

Fuli Name

Full Name

127250967.2\71376 8




SUBSCRIBED for and on behalf of
CRICI)I;:VESTHENTS LIMITED

at L&A

onthe .)% day
of padereD 2021
b

Director/Authorised Signatory
Fuk Name
Witnass
Full Name
Address
SUBSCRIBED for and on behalf of
NWH CONSTRUCTION SERVICES
LIMB‘ED
at UNLYEvA
onthe LA12 day
of NodenBeRR 2021
Director/Authorised Signatory

...... A, teiaeS . FulName

127250967.2\71378 9




SUBSCRIBED for and on behalf of

NWH PLANT HIRE LIMITED
at DAL e T
onthe 3% day
of paovepa Qe 2021 ' ,
"
Director/Authorised Signatory
Full Name
Wiiness
Full Name
Address

SUBSCRIBED for and on behaif of
NWH RECYCLING (PHILPSTOUN)
LIMITED

al OAAMEAT

onthe +y% day
:’y Mo Bl 2021

127250967.2\71376 0




SUBSCRIBED for and on behalf of

NWH WASTE SERVICES
{MIDDLETON) LIMITED
at DALKE LA
onthe 1+ 5T day
of Aovepbch 2021
.............. T vnvv.  DirsctoriAuthorised Signatory
Full Name
Wiiness
Full Name
Address
SUBSCRIBED for and on behalf of
NWH GROUP LIMITED
cat DAVCeTA
onthe {47 day
of pIondbopailed 2021
"
................................................... Director/Authorised Signatory
DR L AAAS Full Name

Full Name

Address
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' SUBSCRIBED for and on behalf of

NWH HOLDINGS LIMITED

at DAL \Ce L]

onthe | 33 day
of poveanQel 2021

by

127250967 2\71376 : 12




The Bank
SUBSCRIBED for and on behalf of

THE ROYAL BANK OF SCOTLAND
PLC

at

on the . day.
of 2021
by ’

before this witness

RBSIF

SUBSCRIBED for and on behalf of
RBS INVOICE FINANCE LIMITED
at

on the day
of 2021
by

before this witness

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

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

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

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

127250867.2171376

Director/Authorised Signatory

Full Name

Director/Authorised Signatory
Fuil Name
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SUBSCRIBED for and on behalf of
THE TRUSTEES OF THE CRM
WASTE: RECYCLING LIMITED
DIRECTORS PENSION SCHEME
at -

on the day
of 2021
by ROWANMOOR TRUSTEES
LIWITED

------- L R R TR P

...................................................
...................................................
L T I YT NN TN

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

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

127250087.2\71376
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at

on the day

of 2021

by David Willlams

................................................... Trustee

................................................... Full Name

befora this witness

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

................................................... Full Name

................................................... Address
127250867.2\71376
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This is the Schedule referred fo in the Ranking Agresment among the companies listed below, The Royal
Bank of Scolland ple, RBS Invoice Finance Limited and The Trustees of The CRM Waste Recycling Limited

Directors Penslon Scheme
SCHEDULE
THE OBLIGDRS
Company name and numlm- Registered address
Clty Truek Sales Ltd (SG325713) Unit 5 Mayfield Industrial Est, Mayiteld, Dalkelth,
Midiathian, E+22 4AD .
Citysweep Limited (SC303647) Unit § Mayfield Indusirial Est, Mayfleld, Dalkeith,
Midiothian, EH22 4AD
CRM Investments Limited (SC578060) Unﬂ.s Mayflakl Industrial Est, Mayfield, Dalkeith,
Midlothian, EH22 4AD
NWH Construction Services Ltd {(SC263200) Unit 5 Mayfisld Industrial Est, Mayfield, Dalkeith,
: Midiothian, EH22 4AD
NWH Plant Hire Limited (SC302669) Unit 5 Mayfield Industrial Est, Mayfield, Dalkeith,
Midlothian, EH22 4AD _
NWH Recycling {Philpstoun) Limited (SC263252) Unit 5 Mayfield industrial Est, Mayfleld, Dalkelth,
. Midlothian, EH22 4AD
NWH Waste Services (mddlatoh) Limited { Unit 5 Mayfleld Industrial Est, Mayfield, Dalkeith,
(SC480793) Midiothlan, EH224AD
Unit 5 Mayfield Industrial Est, Mayfiald, Dalkeith,

“NWH Group Limited (previausly known as The NWH

Group Lid and as further previously known as NWH
Waste Services Limitad) (SC335185) ("NWH Group
Limited) :

Midlothian, EH22 4AD

127250967 271376 ' 18




NWH Holdings Limited (previously known as The | Unit 5 Mayflald Industrial Est, Mayfisld, Dalkeith,
NWH Group Ltd) (80303441) {"NWH Holdings | Midlothlan, EH22 4AD
Limited")

NWH Construction Services Lid NWH Heldings Limiled

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

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

DirectnrfAumodaed Signatory : Diractor/Authorised Signatory
The Royal Bank of Scofland Plc RBS Invoice Finance Limited
Director/Authorised Signatory Jennifer Williams as Trustee for GRM Wasts

Rowanmoor Trustees Limited as Trustee for CRM Racycling Limited Directors Pension Scheme
Waste Recycling Limited Directors Pansion Scheme

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

David Willlams as Trustee for CRM Waste Recycling
Limited Direciors Pension Scheme

127250967.2\71376 . 17




DELIVERED/EFFECTIVE ON | EM 2021

(1) THE COMPANIES LISTED IN THE SCHEDULE HEREIN
{2) THE ROYAL BANK OF SCOTLAND PLC
(3) RBS INVOICE FINANCE LIMITED

{4) THE TRUSTEES OF THE CRM WASTE RECYCLING LIMITED
DIRECTORS PENSION SCHEME

RANKING AGREEMENT

Securities granted by the Obligors {listed in the Schedule
heroin)

®

Pinsent Masons
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RANKING AGREEMENT (deliverad/affective on the | 7 day of NOVEMBER 2021) between:

m
@

@)

(4)

1.1

THE COMPANIES LISTED IN THE SCHEDULE (the "Obligors”);

" THE ROYAL BANK OF SCOTLAND PLC, incorporated in Scotiand (Company Number

SC083028) whote registared office Is at 36 St Andrew Square, Edinburgh, EH2 2YB (the "Bank");
RBS INVOICE FINANGE LIMITED, incorporated In England {Company Number 00682221), whose -

' registered office is at 250 Bishopsgats, London, England, EC2M 4AA ("RBSIF"); and

THE TRUSTEES OF THE CRM WASTE RECYCLING LIMITED DIRECTORS PENSION
SCHEME, namely Rowanmoor Trustegs Limited (Company Number 1348413) whose registered
aoffice is at Rowanmoor House, 48-60 Castle Sfreet, Sallsbury SP1 3TS; Jennifer Williams of 11
Stair Park, North Barwick, East Lothian EH39 4DD; and David Willlams of 11 Stair Park, North
Berwick, East Lothian EH39 ADD (the “Trustees®). _

DEFINITIONS AND INTERPRETATION.
Definitions
In this Agreemenit unless the contaxt requires otherwise:-
14.1  Asrogards the Bank:-
the "Bank Facility médns:—

Agresments” '
¢)) a £2,800,000 term loan facilly agresment madle

@) a £2,400,000 revolving credit facllity agreement
made between NWH Holdings Limited and the
Bank;

(3) a £7,350,000 recovery ioan scheme facility
- agresment made between NWH Holdings Limited
and the Bank :

as each may be amended, restated, varied, supplemented,
novated; extsnded, rnodified or replaced from time to time

- the "Bank’s Floating means:-

Charges” '
(1) the floating charge granted by NWH Construction
Services Lid In favour of the Bank dated 10 May
2005 and registered in the Register of Charges
on 16 May 2005;

(2) the floating charge by City Truck Sales Ltd in
favour of the Bank dated 8 November 2008 and
registered in the Register of Charges on 12
November 2008;

(3) the floating charge granted by Citysweep Limited
in favour of the Bank dated 8 November 2008 and
registered in the Register of Charges on 20
November 2008;

“) the fioating charge granted by NWH Plant Hire
Limited in favour of the Bank dafed 8 November

127250087 271376 ' 1




the "Bank’s Standard

Securities”

127250967.2\71376
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3)

2008 and registered in the Register of Charges
on 12 November 2008;

the floating charge granted hy NWH Racyciing
(Philpstoun) Limited in favour of the Bank dated 6
November 2008 and registered in the Reglster of
Charges on 12 November 2008;

the floating charge granted by NWH Group
Limited (formerly The NWH Group Ltd antl as
further formerly NWH Waste Services Limited) in
favour of the Bank dated 6 November 2008 and
registered in the Register of Charges 12
Novembar 2008;

the fioating charge granted by NWH Holdings
Limited (formerly The NWH Group Ltd) in faveur
of the Bank dated 8 November 2008 and
registered in the Register of Charges on 12
November 2008

the fioating charge granted by NWH Waste
Services (Middieton) Limited in favour of the Bank
dated 23 November 2016 and registered in the
Register of Charges on 24 November 2016

the floating charge granted by CRM Investments
Limited in favour of the Bank dated 23 Janvary
2018 and registered on the Register of Charges
on 26 January 2018;

the Standard Security over Block 10, Wester
Gourdie Industrial Estate, Dundee (Title Number:
ANG34426) granted by CRM Investments Limited
in favour of the Bank dated 23 January 2018 and
delivared 19 February 2018 and registered in the
Land Register of Scotland on 15 February 2018
over Title Number ANG34426;

the Standard Security over Mayfield Industrial
Estate, Dalkeith (Title Numbers: MID400459,
MID52844, MID40081, MID29321) granted by
CRM Investments Limited in favour of the Bank
dated 17 October 2018 and delivered 30 Johuory
2019 and registered in the Land Register of
Scolland on 25 January 2019 over Title Numbers
MiD400459, WMID52844, MID40081  and
MID29321;

the Standard Security over Middieton Lime
Quarry, North Middieton, Gorebridge EH23 4QP
(Titte Number: MID150282) granted by NWH
Group Limited (The NWH Group Ltd and as
further formerly NWH Waste Services Limited) in
favour of the Bank dated 10 January 2014 and
delivered 8 May 2014 and registered in the Lend
Register of Scatland on 6 May 2014 over Title

Corey e
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112  As regards RBSIF:-
the "RBSIF Floating
Charges”

R N R SISO

Ab e owoaea
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(4)

{6)

{6)

Number MID150282;

the Standard Security over Middiaton Quary,
North Middieton (Title Number, MID150282)
granted by NWH Weste Services {Middleton)
Limited in favour of the Bank dated 24 January
2017 and delivered 13 April 2017 arid registered
in the Land Register of Scotiand on 12 April 2017
over Titie Number MID150282;

the Standard Security over Unt 10, Mayfield
Industrial Estate, Dalkeith (currently undergoing
Title Mumber MID212914) granted by CRM
investmerts Limited in favour of the Bank dated
22 October 2079 and delvered on 25 Novembar
2019 and currently undergoing registration in the

Land Reglster of Scotland under Title Number

MID212914

the Standard Security over Units 13 and 67
Mayfield Industial Estate, Dalkeith (Title

* Numbers: MID73718 and MID73717) granted by

@

(8)

@

means.-

n

NWH Construction Services Limited dated 10
Deceimber 2004 and delivered 26 March 2005
and registéred in the Land Register of Scotiand
18 March 2006 over Tile Numbers MID73716
and MID73717;

the Standard Security over Unit 58 Mayfield

industfial Estate, Dakaith (THle Number

MIDB3283) granted by GRM Investments Limited
in favour of the Bank dated 25 January 2019 and
dalivered 30 January 2018 and registered in the
Land Register of Scottand on 25 January 2019
over Title Nurnber MID83293;

the Standard Security over Yards 1&2 Mayfieid
industrial Estate, Dakkeith (currently underoing
registration under Title Number: MID213756)
granted by CRM Investments Limited in favour of
the Bank dated 22 October 2018 and delivered 16
December 2019 and curréntly wundergoing
registration in the Land Reglster of Scotland
under Titlé Number MID213796; and

the Standard Security over Unis 13 & 67 Mayfield

Industrial Estate, Dalkeith (Title Numbers:

MID73716 and MID73717) granted by NWH
Group Limited (formerly known as The. NWH
Group Ltd and as further formerly NWH Waste
Services Limited) dated 30 September 2021 and
delivered on 20 October 2021 and currently
undergoing registration in the Land Register of
Scottand under Title Number MID73717.

the floating charge granted by NWH Construction

Py .
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1.14

“RBSIF Book Debts”

As regards the Trustees:-

the "Trustees’ Floatlng
Charge"

the “Trustees’ Specified

Amount”
General
this "Agreement"

“Companies Act"

“Conveyancing Act"
"Creditors”
"Floating Charges”

“Insolvency Act”

"Properiy"

"Securities”

{nterpretation

Services Limited in favour of RBSIF dated 9 June
2005 and registered in the Register of Charges
on 15 June 2005;

2) the floating charge granted by NWH Group
Limited {formerdy The. NWH Group Lt and s
further forrmarly NWH Waste Services Limited) in
favour of RBSIF dated 25 November 2008 and
registored in the Register of Charges on 12
December 2008; and

(3) the floating charge granted by NWH Holdings
Limited {formerly The NWH Group Ltd) in favour
of RBSIF dated 15 January 2009 and registered
in the Register of Charges on 21 January 2009;

means all or any debt now or in the future due to each of
(1) NWH Holdings Limited; (2) NWH Construction Services
Limited; and {3) NWH Group Limited together with thelr
related rights which are purchased or the ownership of
which are assigned to RBSIF ‘

means the flioating charge granted by NWH Plant Hire
Limited in favour of the Trustees dated 24 March 2010 and
registered in the Register of Charges on 8 Apil 2010

means the aggregate of sums secured by the Trustees’
Floating Charge but not exceeding the sum of Three

Hundred 'and Forty-five Thousand pounds (£345,000)
Sterling

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

means the Companies Act 1986

means the Conveyancing and Feudal Reform (Scotland)
Act 1970

means the Bank, RBSIF and the Trustees and “Creditor”
means any of them

means the Bank's Floating Charges, RBSIF's Floating
Charges and the Trustees’ Floating Charge

means the Insolvency Act 1986

means the properties more particularly described in each of
the Bank's Standard Securities

means the Floating Charges and the Bank's Standard
Securities ‘

In this Agreement unless the context requires otherwise:-

127250967.2\7 1376



1.8

22

3.2

12,1 . words importing the singular shall include the plural and vice versa;

122  raferénces to this Agreement or any other document shall be conetmed as references {o
this Agreement or such other document as amended, suppismented, rovated, extended
of restated from time to time,

1.2.3 ' references to any statute or statitory provision {including any subordinate legisiation)
shall include any statute or statutory provision for the time being in force which amands,
extends, consolidates of replaces the same and shall include any orders, regulations,
,lmtmrhents or olther subordinate legisiafion made under the relavant statute or statutory
provision;

.24  relerences to a "person” shall includs any individual, firm, company, corporation, body,
trust or foundation, or any associstion, partnership or unincosporated body (whether or

not having separate legal personalfly); and

125 references to a Creditor shall include its permittad SUECBSONS, transferees and
assigness.

Headings

The table of contents and headings in this Agreement are included for convenience only and shall
be ignored in construing this Agreement.

RANKING OF SECURITIES

. General

The Bank's Standard Securities shall rank in priority fo the Floating Changes.
Floating Chargas |

The Floating Charges shall rank in tﬁe following order of priority:-

First  Tiusteas' Floating Charge to the exient of the Trustees' Specified Amount;

Second RBSIF’s Flpating Charges in respect of RBSIF Bock Debts only, for alt amounts thereby
secured;

Third  The Bank's Floating Charges for all amounts thereby secured; and
Fourth RBSIF’g Floating Charges for &n amounts thereby sscured.
GENERAL PROVISIONS

Consent

The Creditors heraby consent to the creation of the Securities by the Obligers, nolwithstanding any
contrary provision thereof or their date(s) of execution, creation or registration.

Qver-riding sffect

This Agreement shall receive effect, and the Securities shall rank in the order of priority and to the
extent herein provided, as continuing securities for rapayment of the amounts due from time to time
by any of the Obligors to the Creditars or any of them, noiwithstanding:-

321  any confrary provision of the Securities or their date(s) of execution, creation or
registration;

e - o B -.‘—'n_p_r.—i. (Eals
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3.2.2  the proviclons of Saction 13 of the Conveyancing Act and Sections 404 and 460 of the
Companies Act or any other rule of law lo the contrary;

323  the date(s) on which any such amuunt(s) hashave besh of may hereaﬂpr be drawn down
by or advanced or debitad 1o any of the Obligors or become dus, owing orpaynb!ohy

therry ar

8.24  the composilion of or any fuctuation from time fo time in any such amount(s}, Including
its/their reduction to zero or the existance at any fime of a aredit balance on any cutrent
or gther account comprised therein,

33 Preferential debts

Nothing in this Agreement shall pmjudm the right of a Crsditor to reoeive paymont of g profaronfial
debt within the meaning of Section 386 and Schedule G of the Insolvency Act, Bnd payment of any
such debt shall not be treated as a repayment of any amount for which the Gredilor is given a

priority ranking under Clausa 2 (Ranking of Sscuritias),
34 Time or indulgence

Each Creditor shalt be entitied, without referénce to the other(s), to grant time or indulgence fo, and

to release, modify, compromise, compound or otherwise deal with, or abatain from perfecting or

enforcing, any of tha righte which it has or may hereafler have agalnst any Obfigor, without
' prejudicing or affecting the valldity or effect of this Agreement.

4. PRORIBITION OF FURTHER SECURITIES

Ench of the Obligors undertakes not to grant any other floaing changs or fixed sacurity over any of

its proparty or undertaking (including the Property) apart froin (i) the Securitiss and (i) as otharwico

mn&ltled under the terms of the Bank Facilily Agveernents, without the prior wiitten consent of all
reditors. _ ‘

5. DISCLOSURE OF INFORMATION ETC

The Creditors may from time to time disclose to each other such infoimation 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.

8. STATUTORY PROVISIONS

This Agreement shall be construed and receive effect as a variation of the Bank's Standard
Seturitles within the meaning of Section 16 of the Convoyancing Act and as an instrument of
alteration of the Floating Charges within the meaning of Seetlon 466 of the Companies Act.

7. COMPENSATION

Each Creditor underiakes to the othar(s) that if it or any liquidator, administrator, administrative
receiver or receiver effecte any digtribytion of the proceede of enforcement of any Sccurity
ctherwise than in accordance with this Agreament to the prejudice of any othor Croditor(g), it will
compensate the Creditor(s) so prejudiced to the extant fo which it has benefited.

8. CONSENTS AND ENFORCEMENT

8.1 Subject-to the provigsions as to ranking detalled in Clause 2 (Ranking. of Secuyities), none of the
Securities shall, in any way, prejudice or affect any other of them as security for or in respact of any
sums which now arc or have been or at any time hereafter become due, owing or incurred by the
Obligors to any of the Creditors, and subject to those ranking provisions, all such sums shall be
fully and effectually secured by and under and in terms of each of the Securities as if all such sums
had become due or owing or incurred to the relevant credtlor before the creation of any othor of

the Securities.
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8.2

8.3

10

10.14.

. 10:2

10.3

If any of the Creditors wishes to exercise its power of gale over the Pioperty of to appoint a
réceiver or administrator of any Obligor's assats, the Creditors shall consult togather with a view to
agreeing upon either the terms of siich sale or upon a suitable person fo be appointod as receiver
or administrator, provided that (1) this agreement to consuit will not prejudice the right of the Bank
to take action to sell the Properly under #is powers or for the Bank or RBSIF lo appoint a receiver or
administrator without plor consuitation in case of need-and (2) except when one of the Craciitors
has already appointed a receiver or administrator, the Trustees agree and confirm that they shall
not take any steps to enforce the Trustees’ Floaling Gharge without the priot written consent of the
Bank, If the Bank or RBSIF takes any such action without consulisfion it shall promptly advise the
othar Creditors that & has done so.

ASSIGNATION AND TRANSFER

This Agreament is binding on the permitted successors and assignees of the partles 1o this
Agreemeit.

Tha Obligors may not assign or transfer all or any of their respective rights, ebligatsona or benefits
under this Agreament. '

Thé Creditors shall not assign or transfer any of their respective rights, obligations or benefits in
réspect of the Secufities unless the assignes or transferes agress in writing to be bound by the
terms of this Agreement. The parties heroto confirm that any such assignee or transferee wi)
becoma & patly to this Agreement.

COUNTERPARTS, DELIVERY, ETC.

This Agreement may be executed in any number of counterparts and by sach parly on a separate
counterpart.

Where this Agreement Is executed in counterparts.:-
10:2.1 it shall not take effact until afl counterparts have been delivered;

1022  all counterparts shall be hekd, as undelivered uintil the parties agree the date on which
‘ they are to be treated as delivered;

1023 such date of delivery shall be inseried in the blank provided for that purpose on page 1.

Where this Agreement is not executed in counterparts, it shall become effective on the date agreed
among the parties and inserted in the blank provided for that purpose on page 1.
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1. GOVERNING LAW

This Agreement shall ba govered by and construcd in accordance with the law of Scotlnnd and
the parties irrevocably submit to the exclusive jurisdiction of the Scottish Courts.

IN WITNESS WHEREOF these presents consisting of this and the 7 precedlng pages are executed in
counterparts as follows:-

The Obligors

SUBSCRIBED for and on behalf of

CITY TRUCK SALES LTD

at .

on the day

of 2021

by .
Director/Authorised Sighatory

................................................... Full Name

before this witness
Witness

' Full Name

Address

'SUBSCRIBED for and on behalf of

CITYSWEEP LIMITED

at

on the day

of 2021

by
Director/Authorised Signatory
Full Name

before this witness
Witness
Full Name
Address

127250067.2\71376 8



SUBSCRIBED for and on behalf of
CRM INVESTMENTS LIMITED
at

onh the day

of 2021

by
Director/Authorised Signatory

eeuiisessserear e tres e ir stenraenseaaranes ton Full Name

before this witness
Witness
Full Name
Address

SUBSCRIBED for and on behalf of

NWH CONSTRUCTION SERVICES

LIMITED

at

on the day

of 2021

by
Director/Authorised Signatory
Full Name

bafore this withess
Witness
Full Name
Address

127250967.2\71376 8




" SUBSCRIBED for and on behalf of

NWH PLANT HIRE LIMITED
at
on the : day
of 2021
by
Director/Authorised Signatory
Full Name
before this withess
s Witness
Full Name
| Address
SUBSCRIBED for and on behalf of
NWH RECYCLING {PHILPSTOUN)
LIMITED
at
on the . day
of - 2021
by
Director/Authorised Signatory
Full Name
before this witness
Withess
Full Name
Address

127250967.2\71376 10



SUBSCRIBED for and on behalf of

NWH WASTE SERVICES
(MIDDLETON) LIMITED
at
on the day
of i 2021
by
Director/Authorised Signatory
Full Name
before this withess
Witness
................................................... Full Name
Address
SUBSCRIBED for and on behalf of
NWH GROUP LIMITED
“at
on the day
of 2021
by
Director/Authorised Signatory
Full Name
before this witness
Witness
. . Full Name
Address

127250867.2\71376 1




SUBSCRIBED for and on behalf of

NWH HOLDINGS LIMITED

2:1 the day

of 2021

by
Director/Authorised Signatory
Full Name

before this witness

' Witness

Full Name
Address

127260087.2\71376 12 Crar



The Bank

SUBSCRIBED for and on behalf of
THE ROYAL BANK OF SCOTLAND
PLC

at EDmisuegH

PirectorfAuthorised Signatory

\ OLS %’%me

..... p———— . ........ \\itness

Full Name
Address

RBSIF

SUBSCRIBED for and on behalf of

RBS INVOICE FINANCE LIMITED

2!0 the day

of 2021

by

e oo e e Director/Authorised Signatory
Full Name

before this withess
Witness
Full Name
Address

272560967 . 2\71376 13 cwouws .
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SUBSCRIBED for and on behalf of

THE TRUSTEES OF THE CRM
WASTE RECYCLING LIMITED
DIRECTORS PENSION SCHEME
at

on the day
of ‘ 2021
by ROWANMOOR TRUSTEES
LIMITED

before this witness

at

on the day
of 2021

by Jennifer Williams

before this witness

127250967.2\71376

Director/Authorised Signatory

Full Name

Witness
Full Name

Address

Trustee

Full Name

Witness
Full Name

Address

-

IR NPT



and

at
on the day
of 2021
by David Willlams
Trustee
Full Name
before this witness
Witness
.............................................. ... Full Name
................................................... Address

127250967.2\71376 '
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This i the Schedule referred to in the Ranking Agreement among the oompanies listed below, The Royal
. Bank of Scotiand plc, RBS Invoice Finance Limited and The Trustees of The GRM Waste Recycling Limited

Directors Pension Scheme

SCHEDULE
THE OBLIGORS
Company name and number Registersd address _
City Truck Sales Ltd (SC325713) Unit 5 Mayfield Industrial Est, Mayfield, Dalketh,

Midiothian, £H22 4AD

Citysweep Limited (SC303847) - Unit 5 Mayfield Industrial Est, Mayfield, Dalkeith,
‘ Midiothian, EHZ2 4AD

CRM Investments Limited (SC579060) Unit 5 Mayfield industrial Est, Mayfield, Dalkeith,
: Midiothian, EH22 4AD

NWH Construction Services Ltd (SC263290) Unit 5 Mayfield Industrial Est, Mayfisid, Dalkeith,
Midiothian, EH22 4AD

NWH Piant Hire Limited (SC302668) Unit 5 Mayfield Industrial Est, Mayfield, Dalkeith,
’ Midlothian, EH22 4AD

NWH Recycling (Philpstoun) Limited (SC263252) Unit 5 Mayﬁeld industrial Est, Mayfield, Dalkeith,
Midlothian, EH22 4AD

NWH Waste Services (Middleton) Limited | Unit 5 Mayfield Industrial Est, Mayﬁeld. Dalkeith,
(8C480793) Midlothian, EH22 4AD

NWH Group Limited (previously known as The NWH | Unit 5 Mayfield Industrial Est, Mayfield, Dalkeith,
Group Ltd and as further previously known as NWH | Midiothian, EH22 4AD

Waste Services Limited) (SC335166) {“NWH Group
Limited)
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NWH Holdings Limited {previously known as The

Unit 5 Mayfield Industrial Est, Mayfield, Dalkeith,

NWH Group Ltd) (SC303441) ("NWH Holdings | Midiothian, EH22 4AD

Limited") _

[711-7 T S yeerearmnresinaresannns DHMBCON .....cviirceesinntirrsssrsrresssmnnerrenns sonmnsnen
City Truck Sales Ltd NWH Recycling (Philpstoun) Limited

DABCLOr ... vvvvvviincrvrervrnrrrasr s serere sen v ersenanaseans DIreCEON ....oovevivceeniirsissrarenresrnsrnannsenses resranne
Citysweep Limited NWH Waste Services (Middlston) Limited

Di
POCROT ...cvvcernee e aaerbe e ssuttrasiassssssnasnatasaseas

NWH Construction Services Ltd

Plant Hire

uthorised Signatory
The Royal Bank of Scotland Plc

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

Director/Authorised Signat
Rowanrioor Trustees Limited as Trusiee for CRM
Waste Recycling Limited Directors Penslon Scheme

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

David Williams as Trustee for CRM Waste Recycling
Limited Directors Pension Scheme

127250967.2\71378 17
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RBS Involce Finance Limited

Jennifer William as Trustee for CRM Waste
Recycling Limited Directors Pension Scheme
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RANKING AGREEMENT (delivered/effective on the 17" day of MVeMBER 2021} between:

M
)

@

(4)

1.1

THE COMPANIES LISTED IN THE SCHEDULE (the “Obligors”);

THE ROYAL BANK OF SCOTLAND PLC, incorporafed in Scotiand (Gompany Number
SC083026) whose registered office is at 36 St Andrew Square, Edinburgh, EH2 2YB (the "Bank’);

RBS INVOIGE FINANGE LIMITED, incorporated in England (Company Nunber 00862221), whose
registered office s at 250 Bishopsgate, London, England, EG2M 4AA (“RBSIF); and

THE TRUSTEES OF THE CRM WASTE RECYCLING LIMITED DIRECTORS PENSION
SCHEME, namely Rowanmoor Trustees Limited (Company Number 1848413) whose registered
office is at Rowanmoor House, 46-50 Castle Street, Salisbury SP1 3T5; Jennifer Williams of 11
Stair Park, North Berwick, East Lothian EH39 4DD; and David Williams of 11 Stair Park, North
Berwick, East Lothian EH39 4DD (the “Trustees”).

DEFINITIONS AND INTERPRETATION
Definitions
In this Agreement unless the context requires otherwise:-
111 As regards the Bank:-
the “Bank Facllity means:-

Agreemonts”
(1) a £2,800,000 term loan facilily agreement made
between NWH Holdings Limited and tha_' Bank;

2 a £2,400,000 revolving credit facility agreement
mad: betwean NWH Holdings Limited and the
Bank;

(3) a £7,350,000 recovery loan scheme facility
agreement made between NWH Holdings Limited
and the Bank

as each may be amended, restated, varied, supplemented,
novated, axtended, modified or replaced from time to time -

the “Bank’s Floating means:-

Charges”
1) the floating charge granted by NWH Construction
Services Lid in favour of the Bank dated 10 May
2005 and registered in the Register of Charges
on 16 May 2005;

(2) the floating charge by City Truck Sales Ltd in
favour of tha.Bank dated 8 November 2008 and
registered in the Register of Charges on 12
November 2008;

(3) the floating charge granted by Citysweep Limited
in favour of the Bank dated 6 November 2008 and
registered in the Register of Charges on 20
November 2008;

4) the floating charge granted by NWH Plant Hire
Limited in favour of the Bank dated 6 November
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the "Bank’s Standard
Securities"
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(8)

(6)

m

(8)

(8)

‘means:-

(1)

()

@)

2008 and registered in the Regisier of Charges
on 12 November 2008;

the floating charge granted by NWH Recydling
{Philpstoun) Limited in favour of the Bank dated 8
November 2008 and registered in the Register of
Charges on 12 Noverher 2008;

the floating charge granted by NWH Group
Limitsd {formarly The NWH Group Ltd and as
further formerly NWH Waste Sarvices Limited) in
favour of the Bank dated 6 Novembar 2008 and
registered in the Rogister of Charges 12
Navember 2008;

the fioating charge granted by -NWH Holdings

Limited {formerly The NWH Group Lid) in favour

of the Bank dated & Navember 2008 and
registared in the Register of Charges on 12
November 2008

the floating charge . granted by NWH Waste
Services (Middleton) Limited.in favour of the Bank

. dated 23 November 2018 and registered in the

Register of Charges on 24 Novembar 2016

the floating charge granted by CRM investments
Limited in favour of the Bank dated 23 January
2018 and registered on the Register of Charges
on 28 January 2018;

the Standard Security over Bloeck 10, Wester
Gourdie Industrial Estate, Dundee (Title Number:
ANG34426) granted by CRM Investments Limited
in favour of the Bank dated 23 January 2018 and
delivered 1@ February 2018 and registered in the
Land Register of Scotland on 15 February 2018
over Title Number ANG34426;

the Standard Security over Mayfield Industrial
Estate, Dalkeith (Tite Numbers: MID400459,
MID52844, MID40091, MID29321) grantad by
CRM investments Limited in favour of the Bank
dated 17 October 2018 and delivered 30 January
2019 and registered In the Land Register of
Scotland on 26 January 2019 over Title Numbers
MiD400459, MID52844, MID40091  and
MID20327;

the Standard Security over Middieton Lime
Quarry, North Middleton, Gorebridge EH23 4GP
(Titte Number: MID150282) granted by NWH
Group Limited (The NWH Group Ltd and as
further formerly NWH Waste Services Limited) in

. favour of the Bank dated 10 January 2014 and

delivered 8 May 2014 and registered in the Land
Register of Scotland on 6 May 2014 over Title




11.2  As regards RBSIF:

the "RBSIF Floating
Charges"

127250967, 2071376
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(6)

)

(8}

(@

means:-

(1)

Number MID150282;

- the Standard Security over Middleton Quarry,

North Middleton (Title Number; MiID150282)
granted by NWH Waste Services (Middleton)
Limited in favour of the Bank dated 24 January
2017 and delivered 13 April 2017 and registered
in the Land Register of Seolland on 12 Agril 2017
over Title Number MID150282;

the Standard Security over Unit 10 Mayfield
industrial Estats, Dalkeith {currently undergoing
Title Number MID212014) granted by CRM
investments Limited in favour of the Bank dated
22 October 2019 and delivered on 25 November
2019 and currently undergoing registration in the
Land Register of Scotland under Title Number
MiD212914

the Standard Security over Units 13 and &7
Mayfield Industrial Estate, Dalkeith (Title
Numbers: MID73716 and MID73717) granted by
NWH Construction Services Limited dated 10
December 2004 and deliverad 26 March 2005
and registered in the Land Register of Scotland
18 March 2005 over Title Numbers MID73716
and MID73717; '

the Standard Security over Unit 58 Mayfield
Industrial Estate, Dalkeith (Tile Number
MID83283) granted by CRM Invesiments Limited
in favour of the Bank dated 25 January 2019 and
delivered 30 January 2019 and registered in the
Land Register of Scotiand on 25 January 2019
over Title Number MID83293;

the Standard Securily over Yards 182 Mayfield
industrial Estate, Dalkeith (currently underoing
registration under Title Number: MID213786)
granted by CRM Investments Limited in favour of
{he Bank dated 22 October 201D and delivered 16
December 2019 and currently undergoing
registration in the Land Register of Scotland
under Title Number MID213796; and

the Standard Security over Units 13 & 67 Mayfield
Industrial Estale, Dalkeith (Title Numbers:
MID73716 and MID73747) granted by NWH
Group Limited (formerly known as The NWH
Group Lid and as further formerly NWH Waste
Services Limited) dated 30 September 2021 and
delivered on 20 October 2021 and currently
undergoing registration in the Land Register of
Scolland under Title Number MID73717.

the floating charge granted by NWH Construction



1.1.3

.14

“RB5IF Book Debts”

As regards the Trustees:-

the “Trustess’ Floating
Charge"

the “Trustees’ Specified
Amount*

Genagral

this "Agresment”

"Companies Act”

"Conveyancing Act”

"Craditors”
'Floating Charges”

"Insolvency Act"

”Fl'opertyn

"Securities"

12 Interpretation

Services Limited in favour of RBSIF dated 9 June
2005 and registered in the Register of Charges
on 15 June 2005;

(2) the fioating charge grantéed by NWH Group
Limited (formerly The NWH Group Ltd and as
further formeily NWH Waste Services Limited) in
favour of RBSIF dated 25 November 2008 and
registared in the Register of Charges on 12
Detember 2008, and

(3) the floating chdrge granted by NWH Holdings
Limited (formesly The NWH Greup Lid) in favour
of RBSIF dated 15 January 2000 and registered
In the Register of Charges on 21 January 2000;

means all or any debt now or in the future due fo each of
(1) NWH Holdings Limited; {2) NWH Construction Services
Limied; and (3) NWH Group Limied together with their
related rights which are purchased or the ownership of
which are assigned fo RBSIF

means the floating charge grented by NWH Plant Hire
Limited in favour of the Trustees dated 24 March 2010 and
registered in the Register of Charges on 8 April 2010

means the aggregate of sums secured by the Truslees'
Floating Charge but not exceeding the sum of Three
Hundied and Forty-five Thousand pounds (£345,000)
Steririg

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

means the Companiss Act 1985

means the Conveyancing and Feudal Refori ‘(Scotiand)
Act 1970

_means the Bank, RBSIF and the Trusiees and “Creditor”

means any of them

means the Bank's Floating Charges, RBSIF's Floating
Charges and the Trustees' Floating Charge

means the Insalvency Act 1986

means the properties more particutarly described in each of
the Bank's Standard Securities

means the Floating Charges and the Bank's Standard
Securities

In this Agreement unless the context requires otherwise:-
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1.3

21

2.2

3.2

121  words importing the singular shall include the plural and vice versa;

122  raférences fo this Agresmeant or any other document shall be construed as refarences to
this Agreement or such other document as amended, supplemented, novated, extended
or restated from fime to time;

1.2.3  references to any Siatute or statutory provision {including any subordinate legisiation)
shall include any staiute or siatutory provision for the time being in force. which amends,

extends, consolidates vr replaces the same and shall include any orders, regulations,
instruments or other subordinate Jegislation made under the relevant statute or atatytory

provision;

1.2.4  references to a "person” shall include any individual, firm, r.ompany. vorporation, body,
trust or foundation, or Bny association, parinership or vnincorporated body (whether or
not having separate Jegal personality); and

1.25 references to a Creditor shafl inciude ts permitted successors, transferees and
gssignees.

Headings

The table of conlents and headings in this Agreement are included for convenience only and shall
be ignored in construing this Agreemant.

RANKING OF SECURITIES

Ganeral

The Bank’s Standard Securities shall rank in priority to the Floating Charges.
Floating Charges

The Floating Charges shall rank in the following order of priority:-

First  Trustees' Floating Charge to the extent of the Trustees’ Specified Amount;

-‘Second RBSIF's Floating Charges in respect of RBSIF Book Debts only, for all amounts thereby

secured;

Third The Bank's Floating Charges for all amounts thereby secured; and
Fourth RBSIF’s Floating Charges for all amounts thereby secured.
GENERAL PROVISIONS

Consent

The Creditors hereby consent {o the creation of the Securities by the Obligors, notwithstanding any
confrary provision thereof or their date{s) of execution, creation or registration.

Ovar-riding effect

This Agreement shall receive effect, and the Securities shall rank in the order of priority and fo the
extent herein provided, as continuing securities for repaymant of the amounts due from time to time
by any of tha Obligors to the Craditors or any of them, notwithstanding:-

3.21  any contrary provision of the Securities or their date(s) of execution, creation or
registration;
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3.4

3.22  the provisions of Saction 13 of the Conveyancing Act and Sections 464 and 466 of the
Companies Act or any othér rule of flaw fo-the contraty;

323  the date(s} on which any such amount(s) hasMave been or may hereafter be drawn down
by or advanced or debited to any of the Obligors or bsceme due, owing or payable by
them; or

324 the composition of or any fluctuation from lime to time in i,mil_f such amaunt(s), Including
its/thelrteduction 10 zero or the existence at any time of 4 eredit balance on any current
or oltier account comprisad thereii. |

Preferential debts

Nottiing In this Apreement shall prejudice the right of a Creditor to receive ﬁaymént of a preferentia}
debt within the meaning of Section 886 and Schedule:8 of the Inscivency Act, and payment of any

priority ranking under Clause 2 {Ranking of Secusies).

‘such debt shall not be treated as a repayment of any amount for which the CTredltor is given a

Time orinduigente

Each Cretiitor shall be entitled, withaurt réference to the other{s), to.grant tie or indulgente to, and
to release, modify, compromise, compaund of otherwise dael with, or abstain from perfecting or
enforlig, any of the tights which it has. or may hereafler. have against any Dbligor, without
prejuditing or affecting the validity of effisct of this Agreement.

PROHIBITION OF FURTHER SECURITIES

Each of the Obligors untertakes not 16 grant any other floating cherge or fixed $ecurity over any of
its property or undettaking (intluding the Property) apart from {§) the Securities and (i) 85 otherwise
permifiad under the terms of the Bank Facility Agreements, without the pior written consert of all
the Creditors. : :
DISCLOSURE OF INFORMATION ETC

The Craditors may from fime to Bime disclese to each other such information ¢onceming their

. Securities and/or the Obligors and its affairs, in such manner.and to such exient as they think fit,

and the Obligors hereby consent to such-disclosure.
STATUTORY PROVISIONS

This Agreement shall be construéd. and receive effect as.a variation of the Bank's Standard
Seciirities within the. meaning of Section 18 of the Convaysncing Act and as an instrument of
alteration. of the Floating Charges within the meaning of Settion 466 of the Companiés Act.

COMPENSATION
Each Greditor undertakes to the other(s) that if it or any liquidator, administrator, administrative
receiver or receiver effscts any distribution of the proteeds of enforcement of 'any Security

otherwise than in accordance with this Agreeiment to the prejudice of any ather Creditor(s), It will
compensate the Creditor(s) so prejudiced to the extent to which it has benefited.

CONSENTS AND ENFORCEMENT

Subject to the provisiens as to ranking detsiled in Glause 2 (Ranking of Securities), none of the
Securities shall, In any way, prejudice or affect any. olher of tham as security for or in respect of any
sums which now are or have been or at any time hereafter become due, owing or incurred by the
Obligors to any of the ‘Creditors, and subject to those ranking provisions, all such sums shall b
filly and effectually secured by and under and in terms of each of the Securities as if all such sums
had become due of awing er incurred to the relevant Creditar before the creation of any other of
the Securitles,
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8.2

0.2

9.3

10.
01

10.2

10.3

If any of the Creditors wishes to exercise its power of sale over the Properly or to appoint a

receiver or administrator of any Obligor's asséts, the Creditors shall consult together with a view to
agreeing upon either the terms of such sale or upon a suitable person to b2 appointed as receiver
or administrator, pravided that (1) this agresment to cansuit will not prejudice the right of the Bank
to take action to sell the Properiy under its powars or for the Bank or RBSIF to appoint a receiver or
administrator without prior consultation in case of need and {2) except whera one of the Creditors
has already appointed & recsiver or administrator, the Trusteés agree and confirm that they shall
not take any steps to enforce the Trusteas' Floating Charge without the prior writfen consant of the
Bank. If the Bank or RBSIF takes any such action withaut consultation it shall promptly adyise the
nther Creditors that it has done so.

ASSIGNATION AND TRANSFER

This Agreement is binding on the permitted successors and assignees of the parties to this
Agreement.

The Oblignrs. may niot assign or transfer all or any of their respectiva rights, obligations or benefits
under this Agreement.

The Creditors shall not assign of transfer any of their respective rights, obligations or banefits in
respect of the Securities unless the assignee or transferee agrees in writing 1o be bound by the
terms of this Agreement, The parties hereto confirm that any such assignee or transferee will

become a party to this Agreement.

COUNTERPARTS, DELIVERY, ETC

This Agreement may be executed in any number of counterparts and by cach party on & separate
counterpant. ' .

Where this Agreement is executed in counterparts:-
10.2.1 it shall not take effect until all counterparts have besn delivered;

10.2.2 all counterparts shafl ba held as undelivered until the parties agree the date on which
* they are to be treated as delivered;

10,2.3  such date of delivery shail be inserted in the blank provided for that purpose on page 1.

Where this Agreement is not executed in counterparts, it shall become effective on the date agreed
among the parties and inserled in the blank provided for that purpose on page 1.
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11 GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the law of Scotfand and
the parties irrevocably submit to the exclusive jurisdiction of the Scottish Courts.

IN WITNESS WHEREOF these presents consisting of this and the 7 preceding pages are executed in
counterparts as follows:-

The Obligors

SUBSCRIBED for and on behalf of

CITY TRUCK SALES LTD

at :

on the day

of , 2021

by
Director/Authorised Signatory
Full Name

before this witness
Witness
Full Name
Address

SUBSCRIBED for and on behalf of

CITYSWEEP LIMITED

at

on the day

of 2021

by
Director/Authorised Signatory
Full Name

before this witness
Witness
Full Name
Address

...................................................
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SUBSCRIBED for and on behalf of

CRM INVESTMENTS LIMITED
Cal:l the : day
of 2021
by
Director/Authorised Signatory
................................................... Full Name |
before this witness ° ,
Witness
Full Name
Address

SUBSCRIBED for and on behalf of

NWH CONSTRUCTION SERVICES -

LIMITED

at

on the ’ day

of 2021

by
Director/Authorised Signatory
Full Name

before this witness

................................................... Witness
Full Name
Address

127250967. 2371376 9



SUBSCRIBED for and on behalf of

NWH PLANT HIRE LIMITED

at

on the ‘ day

of 2021

by
Director/Authorised Signatory
Full Name

befure this witness
Witness
Full Name

tetrnraisnenreennenens  Pcidress
- SUBSCRIBED for and on behalf of

NWH RECYCLING (PHILPSTOUN)

LIMITED '

at

on the day

of ) : 2021

by
Director/Authorised Signatory
Full Name

before this witness
Witness
Full Name
Address
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SUBSCRIBED for and on behalf of

NWH WASTE SERVICES

{MIDDLETON) LIMITED

at

on the day

of 2021

by :
Director/Authorised Signatory
Full Name

before this witness
Witness
Full Name
Address

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

SUBSCRIBED for and on behalf of

NWH GROUP LIMITED
tant1 the day
of 2021
by
Director/Authorised Signatory |
Full Name
before this withess
Witness
Fufl Name
Address
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SUBSCRIBED for and on behalf of

NWH HOLDINGS LIMITED
= at
o on the day
‘ of 2021
by '

before this witness

127250967.2\71376

Director/Authorised Signatory

Full Name

Witness
Fuil Name _

Address

12




‘The Bank

SUBSCRIBED for and on behalf of
THE ROYAL BANK OF SCOTLAND

PLC
at
on the _day
of 2021
by
Director/Authorised Signatory
Full Name
before this witness
Witness
Full Name
Address
RBSIF
SUBSCRIBED for and on behaif of -
- RBS INVOICE FINANCE LIMITED
at A RoicDi s
onthe |0 day
of sV EYL 2021
b
Director/Authorised Signatory
oo CAMEE. RALOIRT e v vree v Full Name
before this witness
T rverreeenne.  Witness
%‘ECH&NK% Full Name
s N ‘ Addrass
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SUBSCRIBED for and on behalf of
THE TRUSTEES OF THE CRM
WASTE RECYCLING LIMITED
DIRECTORS PENSION SCHEME
at '

on the day
of 20214
by ROWANMOOR TRUSTEES
LIMITED

before this witness

at :
on the day

of 2021

by Jennifer Willlams

before this witness

127250967 2\71376

Director/Authorised Signatory

Full Name

- Witness

Fult Name

Address

Trustee

Full Name

Witness
Fuil Name

Address
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on the 7 day
of 2021
by David Willlams ‘

before this witness
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Trustee

Full Name

Witness
Full Name

Address

15



This is the Schedule referred to in the Ranking Agreement among the companies listed below, The Royal
Bank of Scotland plc, RBS invoice Finance Limited and The Trustees of The CRM Waste Recycling Limited
Directors Pension Scheme

SCHEDULE
THE OBLIGORS
Company name and number Registered addrass
City Truck Sales Ltd (SC325713) | Unit 5 Mayfield Industrial Est, Mayfield, Dalkeith,

Midlothian, EH22 3AD

Citysweep Limited (SC303647) | Unit § Maylield Industrial Esi, Mayfieid, Dalkeith,
Midiothian, EH22 4AD |

CRM Investments Limited (SC579060) Unit 5 Mayfield Industrial Est, Mayfield, Dalkeith,
Midiothian, EH22 4AD

NWH Construction Services Ltd (SC263280) Unit 5 Mayfield Industrial Est, Mayfield, Dalkeith,
- Midlothian, EH22 4AD

NWH Plant Hire Limited (SC302669) ) - | Unit 5 Mayfield Industrial Est, Mayfield, Dalkeith,
Midtothian, EH22 4AD

NWH Recycling (Philpstoun) Limited (SC263252) | Unit 5 Mayfield Industrial Est, Mayfield, Dalkeith,
Midiothian, EH22 4AD

NWH Waste Services (Middleton) Limited | Unit 5 Mayfield Industrial Est, Mayfield, Dalkeith,
(SC480793) Midlothian, EH22 4AD

NWH Group Limited (previously known as The NWH | Unit 5 Mayfield Industrial Est, Mayfield, Dalkeith,
Group Lid and as further previously known as NWH | Midlothian, EH22 4AD

Waste Services Limited) (SC335165) ("NWH Group '
Limited)
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NWH Holdings Limited {previously known as The

Unit 5 Mayfisld Industrial Est, Mayfield, Dalkeith,

NWH Group Ltid) (86303441) ("NWH Holdings | Midlothian, EH22 4AD

Limited")

Director .. Director .. .

City Truck Sales Ltd NWH Recycling (Philpsloun) lelted

Director .. ~ Director ..
Cilysweep L|m|ted NWH Waste Services (Middleton) Limited.
Director .. Director ..

CRM lnvestmenis Limited B

NWH Group Limited

NWH Construction Sarvices Ltd NWH Holdings L|mlted
NWH Plant Htre leited

Director/Authorised Signatory

DirectorlAuthm—isw Sig"amr&"- Ty

The Royal Bank of Scotiand Pic RBS Invoice Finance Limited
Director/Authorised Signatory Jennifer Wiliams as Trustee for CRM Waste

Rowanmoor Trusteeg Limited as Trustee for CRM Recycling Limited Directors Pension Scheme

Waste Recycling Limited Directors Pension Scheme

David Williams as Trustee for CRM Waste Recycling
Limited Directors Pensiaon Scheme
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pevwverenereecTive on [ Novewber 2021

{1) THE COMPANIES LISTED IN THE SCHEDULE HEREIN
(2) THE ROYAL BANK OF SCOTLAND PLC
(3) RBS INVOICE FINANCE LHAITED

{4) THE TRUSTEES OF THE CRM WASTE RECYCLING LINITED
DIRECTORS PENSION SCHEME

RANKING AGREEMENT
Securities granted by the Obligors (listed in the Schedule
hersin)

O

Pinsent Masons
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RANKING AGREEMENT (defivered/effective on the | 71 day of NOUEH BER2021) betwesn:

(1)
(2)

(3)

“

14

THE GOMPANIES LISTED IN THE SCHEDULE (the "Obligors");

THE ROYAL BANK OF SCOTLAND PLC, incorporated in Scotland {(Company Number
SC083028) whose registered office is at 38 8{ Andrew Square, Edinburgh, EH2 2YB (the "Banlr")'

RBS INVOIGE FINANCE LIMITED, incorporated in England (C Nurber 06662221) whose
registered offive is at 250 Bishopsgate, London, Englend, EG2M 4AA ("RBSIF'); and

THE TRUSTEES OF THE CRM WASTE RECYCLING LIMITED DIRECTORS PENSION
SCHEME, namely Rowanimoor Trustees Limitsd (Company Number 1846413) whose registered
office is at Rowanmoor House, 48-50 Castle Streef, Salisbury SP1 3TS; Jennifar Williams of 11
Stair Park, North Berwick, East Lathian EH39 4DD; and David Willlams of 11 8taif Park, North
Berwick, East Lothian EH39 4DD {the "Tristees”).

DEFINITIONS AND INTERPRETATION
Definitions
In this Agreement unless the conte:d requires otherwise:-
1,41 As regards the Bank:-
the “Bank Facllity means:-

Agreements”
1) a £2,800,000 term loan faclity agreement made
' betwesn NWH Holdings Limited and the Bank;

2 a £2,400,000 revolving credit facimy agreement
made between NWH Holdings Limited and the
Bank;

(3) a £7,350,000 recovery loan scheme facility
agreement made between NWH Holdings Limited
and the Bank

as each may be amended, restated, varied, supplemented,.
novated, extended, madified or raplaced from time to time

the "Bank's Floating means:-
Charges” :
1 the ficating charge granted by NWH Construction
Services Lid In favour of the Bank dated 10 May
2005 and regisiered in the Register of Charges
oh 16 May 2005;

(4] fhe floating charge by City Truck Sales Lid in
favour of the Bank dated 6 November 2008 and
registered in the Register of Charges on 12
November 2008;

{3) the fisating charge granted b,y., Gitysweep Limited
in favour of the Bank dated 8 November 2008 and
registered In the Register of Charges on 20
November 2008;

4) the floating charge granted by NWH Plant Hire
Limited in favolr of the Bank daled 6 November
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the "Bank’s Standard
Securities”
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(8)

@

®

@

means:-

0

2008 and regislerad In the Register of Charges
on 12 November 2008;

the foaling charge glaﬂled by NWH Recycling
{Philpstoun) Limited in favour of the Bank dated 8
November 2008 and registered in the Reégister of
Charges on 12 November 2008; .

the floating charge granted by NWH Group
Limited (formerly The NWH Group Lid and as
futther formerly NWH Wasls Services Limited) in
favour of the Bank dated & November 2008 and
registerad in the Register of Charges 12
Novembar 2008;

tha floating charge granted by NWH Holdings

'Limited (formerly The NWH Group Lid) in favour

of the Bank dated 6 November 2008 and
registerad jn the Register of Charges on 12
November 2008

the floating charge granted by NWH Waste
Servicas (Middlaton) Limited in favour of the Bank
dated 23 Novemnber 2018 and registered in the
Register of Charges on 24 November 2016

the floaling charge granted by CRM Investments
Limited in favour of the Bank dated 23 January
2018 and registered on the Register of Charges
on 26 Januaty 2018,

the Standard Security over Block 10, Wester

. Gourdie Industrial Estate, Dundee (Title Number:

@)

(3)

ANG34426) granted by CRM Investments Limited
in favour of the Bank dated 23 January 2018 and
delivered 19 February 2018 and registered in the
Land Register of Scotland an 15 February 2018
over Title Number ANG34426;

the Standard Security over Mayfield Indusirial
Estate, Dalkeith (Title Numbers: MID400459,
MiD52844, MIR400S1, MID20321) granted by
CRM Investments Limited in favour of the Bank
dated 17 Octobar 2018 and defivered 30 January
2019 and registered in the Land Register of
Scotland on 25 January 2019 over Title Numbers

‘MID400458,  MID52844, MID40021  and

MiD20321;

the Standard Security over Middieton Lime
Quarry, North Middleton, Gorebridge EH23 4QP
(Title Number; MID150282) granted by NWH
Group Limited (The NWH Group Ltd and as
further formerly NWH Waste Services Limited) in
favour of the Bank dated 10 January 2014 and
delivered 8 May 2014 and tegistered in the Land
Register of Scotland. on 6 May 2014 over Title



1.1.2  Asregarde RBSIF:-

the "RBAIF Floating
Chargns”

127250967 . 271376
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Number MID1 50281’;

the Stendard Security over Middleton GQuany,
North Middlaton (Title Number: MID150282)
gmntsd by NWH Waste Servicss (Middiston)
Limitad in favour of the Bank deled 24 Jenusry
2017 and deliversd 13 Aprit 2017 and

in the Land Register of Scofland on 12 Apri 2017

- over Tile Number MID150282;

9

® -

m

(8)

(9

maans:-

n

tho Siandard Securlly ovar Unit 10 Mayfield
Industrial Esiate, Dalwith {cumently undergoing
Tila Number. MID212914) grantad by CRM .
invasiments Limited in favour of the Bank daled
22 Octaber 2019 snd delivared on 25 Novembar
2019 and currently undergoing regisiration in the
m«;g&mdwm;mm

the Standard Security over Units 13 and 67
industrisl  Estate, Dafkelth (

Mayfisld (Title
Numbers: MID73718 and MIDT3717) pranied by
NWH Constryotion Services Limied dated 10

and MID73717;

undergoing
registralion in the Land Reglster of Scotland

MID73716 and Mlb‘m‘lﬁ) granted by NWH
Group Limited (formerly

i
i
i

argoing registration
Scotland under Titls Number MID73717.

the floating charge granted by NWH Construction




Services Limited in favour of RBBIF dated 9 June
2005 and registered in the Register of Charges
on 18 June 2005;

(2} the floating charge granted by NWH Group
Limitad (formerly Tha NWH Group Ltd and as
further formerly NWH Waste Services Limiled) in
favour of RBSIF dated 25 Nevember 2008 and
registered in the Register of Chages on 12
December 2008; and

()] the floating chaige granted by NWH Haldings
Limftad (formerly'l'ha NWH Group Lid) in favour
of RBEIF dated 15 January 2000 and rogistered
in the Regislar of Charges on 21 January 2009;

*RBSIF Boak Dabts" means all or any debt now or in the future due to each of
{1) NWH Holdings Limited; (2) NWH Construction Services
Limited; and {3) NWH Group Limited together with their
reiated rights which are purchased or the ownership of
which are assigned to RBSIF

113 Asregerds the Trustees:-

the "Trustess’ Floating maans the floating charge granied by NWH Planl Hire

Charge"” Limilad in favour of the Trustees dated 24 March 2010 and
regisiarad in the Ragisior of Chorges on 8 April 2010

tha “Trustaes’ Spacifisd  means the aggregate of sums secured by the Trusteas'

Amount” Floating Charge but not exceeding the sum of Three
Hundred and Forly-five Thousand pounds (£345,000)
- Steriing

114 Genersl

this "Agresment” means these prasents as amended, supplemented,
novated, extended or restated from time to time

*Companies Act” means the Companies Act 1985 -

"Conveyancing Act” means the Conveyancing and Feudai Reform (Scoﬁand)
Act 1970

“Creditors” means the Bank, RBSIF lnd lhs Trustees and "Graditor”
maans any of them

"Floating Charges” means tha Bank's Floating Charges, RBSIF's Floating
Charges and the Trustees' Floating Charge

“insolvancy Act" means tha Insolvency Act 1886

*Property” means the properties more particularly describad in each of
fhe Bank's Standard Securitias

"Securities” means the Fioating Charges and the Bank's Standard
Securilles

1.2 Interpretation

In this Agreement unless the context requires otherwise:-
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13

21

2.2

32

1.24  words Imporiing the singular shall include the plural and vice versa;

122 mmmMWmmmdmummlmanﬁammwmmmh
- this Agreemant or such other document es amended, supplemented, novahd exisnded
ormtahdfmmmhume,

1.23  rofarences to any stetute or stafutory provision (including sny subordinate legistation)
shall inciude any statute or statisiory provision for the ime belng in force which amends,

extands, consalidutes or replacos the same and shall incipde any orders, mgulstions,
Imimmmboromusubordhnhhghwm made undar the relovant statute or stalutory

Rrovision;

124  mferences o a “person” shall inclila sny Individusl, firm, company, corporation, body,
Yust or Toundation, uwmm.pwwnhbmmhmmbody(m-ror
hot having separats legal personallly); and

125 m&:mammmmmmmmudmm.mumm
dasignees. ,

Headings

mmwmwwmmmmmmmmmmmm
bi ignored in construing this Agreement.

RANKING OF SECURITIES

The Bank'sa Standard Securiies shall rank in priorily to the Flosting Charges.

Fioating Charges _

The Fioating Charges shall rank In the following order of priority:-

First  Trustees' Floating Charge to the extsnt of the Trusteas’ Specified Amount;
Mmmmhmmmwmomumy,mammmw

Third  The Bank's Floatig Charges for all amounts thersby sscurad; snd
Fourth RBSIF's Floating Charges for at amounts thereby soored.
GENERAL PROVISIONS

Consent

mmmumwmmmmmamsemwmommmm
contrary provision thereof or their datu(s) of axecution, crealion or registrafion.

Over-riding eifect

This einent shull receive effect, and the Sacuritias shall rank in tha order of priority and to the
rein provided, as continuing ssourities for repayment of the amounts due from time to ime

by any of tha Obligors to the Craditors or any of them, notwithstanding:-

321  sny confrery provision of the Sscurities or their date(s) of sxecution, creation or
registra
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33

34

322 the provisions of Section 13 of the Convayancing Act and Sactions 464 and 488 of tha
OonmamaMuanyoMnnaoflawhmmnm-

3.23  the dsiels) on which ww&mannﬂn)hnhawmnwmhmmmm
by or advanced or debited fo any of the Obligors or hecome dus, owing or payable by
them; or

3.24  the composition of or any fuctuation from tima to time in any such amount(s), Including
Kshthelr reduction to zero or the axlstence at any time of a credit balance on any current
or othar account comprised tharein.

Praferantinl debis

Notting in this Agresment shall prejudice tha right of a Credilor o recéive payment of @ preferantial
dabt within tha mesning of Saction 386 and Schedule B of the Insolvency Act, and payment of any
such debt shall not bo treated as a repayment of any amount for which the Credilor is given &
priority ranking under Clause 2 (Ranking of Securitas).

Tine or Induigence

Emmmorshalbaenmled wlmmbmeoum(a).bgmtmwhdmm.md
to release, modify, compromise, compotind or otharwise deal with, or shslein from perfecting or
mmawammhumnm«mmmmmtwouw without
prejudicing or affecting the validity or effect of this Agreement.

PROHIBITION OF FURTHER SECURITIES

Each of the Obligors undartakes not to grant any other flonting charge or fixed seourity over any of
its property or undertaking [including the )apmmmh&euduuand(ﬂ)aoﬂmuﬂu
WMMWMMMF Agreaments, without tha prior writlen consent of all

DISCLOSURE OF INFORMATION ETC

mmmmmmummhmwmmmmmm their
Securitias and/or the Obligors and its affairs, in such manner end to such extent as thay think fif,
and the Obligors hereby consent to such disclosure.

STATUTORY PROVISIONS

This Agrsemeni shall ba construed and recaive offect as a varlation of the Bank's Standard
Sacurities within the meaning of Section 16 of the Conveyancing Act and as an ihatrumant of
altaration of the Floating Charges within the meaning of Saction 488 of the Comparies Act,

COMPENBATION

Each Creditor undertakes to the othsr{s) that if It or any fiquidator, administrator, administrative
receiver or receiver effects any distribution of the proceeds of enforcament of any Seourity
otherwise than in accordance with this Agraement to the prejudice of any other Craditor(s), it will
compensale the Credflor(s) so prejudiced to the extent to which 1t has benefitsd.

CONSENTB AND ENFORCEMENT

Subject 1o the provisions as 1o ranking detaiad in Clause 2 (Ranking of Securitias), none of the
Securities shatl, In any way, prejudice or affact any other of tham as security for or In respect of any
sums which now are or have baen or al any lime hereafier become due, owing or incurred by the
Qbligars to any of the Craditors, and subject lo those ranking provisions, all such sums shall be
fully and effectually secured by and under and in terms of each of the Sacurities as if all such sums
had becoma due or owing or incurred ta the relevant Creditor before the creation of any other of

the Securities.
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8.2

9.2

8.3
10.

10.4

10.2

103

it any of the Creditors wishes o exorcise its power of sale over the Properly or to appoint a
receiver or administrator of any Obligor's assats, the Craditors shall consult together with a view to
agresing upion aitfier the terms of such sale or upon & sulteble pérson to be appalnted as recelver
or administrator, provided that (1) this agresment o consult will not prejudice the right of the Bark
to take action {o sell the Proparty under its powers or for the Bank or RBSIF to appoint & recsiver
administrator without prior consuftation in case of nead and (2) except where one of the
has already appoiniad & recelver or adminisirator, the Trustees agree and confiren that they sha
not take any steps to enforcs the Trustess’ Floating Charge without the prior written coneant of the
Bank. If the Bank or REBSIF takes any such acion without consutiation it shall promptly advise the
other Creditors that it has dane 20.

1

The Qbligors may not esaign or transfer all or any of their respeciive rghts, obligations or benefite
fhis Agresmeant _ ,

Tha Craditors shiall not assign or transfer any of their respactive righta, obligations or banatits in
respact of the Seourities uniess the sesignes or ransferes agroas ki writing io be bound by
terms of this Agreement. The perties hereto. confikm that any such assignee or tnmaferes

beoome a party to this Agreament. '
COUNTERFARTS, DELIVERY,ETC
This Agreement may be sxscuted in any number of counterparte and by sach parly on a separate

-1

‘motmmhmhdheomhrpam:-

1021 & shall not take sffact undlt ali counterparts have been delivered;

1022 al counterparis shall be heid as undolivered until the parties agree the date on which
they are to be treated as defivered,

10.2.3  such date of delivery shall be insarted in the blank provided for that purposs on page 1.

Whars this Agreament is not sxacuted in counterparts, R shall become offectiva on the date agreed
among the pertins and inserted in the blank provided for that purpose on page 1.
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1. GOVERNING LAW

This Agresment shall be governed by and construed in accordance with the law of Scotiand and
the parties krevocably submit to the exclusive jurisdiction of tha Scottish Courts, .

IN WITNES8B WHEREOF these presents consisting of this and the 7 preceding pages are execuled in
counterparis as follows:-

The Obligors

SUBSCRIBED for and on behalf of

CITY TRUCK SALES LTD -

at

on the day

of 2021

by

........................ treererranenrnenseeneenn.  DireclorfAuthorised Signatoty
........................ trrerirresrarareninsenseess  FUH Name
before this witness
................................................... Witness
................................................... Full Name
................................................... Address
SUBSCRIBED for and on behalf of

CITYSWEEP LIMITED

at '

on the day

of 2021

by

................................................... Direclor/Authorised Signatory
.............................. sriessrssinsenerenss  FUll NBMA
before this witness
................................................... Wiiness
................................................... Full Name
................ O UUUPRONUPPRY -1 |« -]
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SUBSCRIBED for and on behalf of

CRM INVESTMENTS LIMITED

at

on the ’ day

of 2021

by

........ irrnrasstenisersanasrnreinenennenens  DIFG@CtOrfAUthoriged Signatory
................................................... Full Name
before this wilness
................................................... Witness
................................................... Full Name
................................................... Address
SUBSCRIBED for and on behal of

NWH CONSTRUCTION SERVICES

LIMITED

at

on the day

of 2021

by

............ vrmmrrrrsrresrmeenrensssenennnnennnnens DWGCIOAULhorised Signatory
........................ vererevesrsraninnrneeeens  FUL NGBMG
before this witness

b bebeneseaboiinobasnernenrenansrenenraerasnrannn Wiinass
...................... tiesinsberansrmsernerannecees Pl NBMG
................................................... Address
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SUBSCRIBED for and on behalf of

NWH PLANT HIRE LIMITED

at

on the day

of 2021

by

RIEIT P e Director/Authorised Signatory

ereeerriereseaareetranhsrseanatrnsnsrieesirnns Full Name

befora this witness

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

................. errerrannnarinesasraaninenreess  FUNINGME

................................................... Address

SUBSCRIBED for and on behalf of

NWH RECYCLING (PHILPSTOUN)

LIMITED

at ‘ :

on the day

of 2021

by

................................................... Director/Authorised Signatory
Full Name

before this witness

................................................... Wihiness

................................................... Fult Name

................................................... Addreass

---------------------------------------------------
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SUBSCRIBED for and on behalf of

NWH WASTE SERVICES

(MIDDLETON) LIMITED

at

on the day

of 2021

by

................................................... Director/Authorised Signatory
rrersrrratererntisierran e e e annaran Full Name
before this witness

Fhereetiabhve e e R rabun ertr e b rar e errarer Witness
................................................... Full Name
............ evraerarrerrrntensariiniirmnesraeneene  VOATOSS
SUBSCRIBED for and on bahaif of

NWH GROUP LIMITED

at

on the day

of 2021

by

................... crererrsrieersssssnenerenae  DHOCIONAUthorised Signatory
................................... veranssssniennes Ul NGMO
before this witness

.................. eeversaarasaressnareninaeennnses  WIHNGBS
........... revestvrenaerrnienansnsrersannennennenes FUN NEA
.............................. verrermsnnsneenenne  AOrG8S
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SUBSCRIBED for and on behalf of

NWH HOLDINGS LIMITED

::uhe day

of 2021

by .

............ s ccsineneeneess Dif@CIorAuthorised Signatory
....... ravsrssnnnssannanasinenaness Pl NGMe

befare this Mss

................................................... Witness
................................................... Full Name
................................................... Address

127250967, 2171376 12



The Bank

SUBSCRIBED for and on behalf of
THE ROYAL BANK OF SCOTLAND
PLC

at

on the day
of 2021
by

before this withess

RBSIF

SUBSCRIBED for and on behalf of
RBS INVOICE FINANCE LWITED
at

on the day
of 2021
by

before this witness

127250967.2\71376




SUBSCRIBED for and on behalf of
THE TRUSTEES OF THE CRM *
WASTE RECYCLING LIMITED
DIRECTORS PENSION SCHEME
at foLTON

onthe |} T¢ day
of NOVEMBER 2021
by ROWANMOOR TRUSTEES

Diseeler/Authorised Signatoryes .

at OXLE ™

onthe 3€0 day
of puo vl G 2021
by Jennifer Williams

before this withoss

INASS S Full Name

127250967.2\71376 14
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This is the Schedule refarred to in the Ranking Agreement among the companies fisted below, The Royal
- Bank of Scoland pic, RBS Invelee Finance Limited and The Trustees of The CRM Waste Recycling Limited

Directors Pension Scheme
SCHEDULE
THE OBLIGORS
Company nams and number Registered address
Chy Truck Sales Ltd (3C325713) Unit 6 Mayheld Industrial Est, MayReld, Daikeith,
. Midlothian, EH22 4AD
Citysweep iimited (SC303647) . Unit 5 Mayfield Indusirial Est, Mayfleld, Dalkeith,
Midiothian, EH22 4AD
" CRM Investmenis Limited (SC579060) Unit 6 Mayflad Industrial Eat, Mayfield, Dalkeith,
Midiothian, EH22 4AD
NWH Construction Services Ltd (SC263290) Unit 6 Mayfield industriel Est, Mayfieid, Dalkeith, |
Midiothian, EH22 4AD
NWH Piant Hire Limited {SC302669) Unit 6§ Maylield Industrial Est, Mayfiekd, Dalkeith,
. Midiothian, EH22 4AD
NWH Recyding (Philpstoun) Limited (SC263252) Unit 5 Mayfeld industrial Est, Mayfiaid, Dalkeith,
- | Midiothlan, EH22 4AD
NWH Waste Services (Middieton) Limited | Unit 5 Mayfield Industrial Est, Mayfield, Dalkeith,
(SC480793) Midiothian, EH22 4AD ‘
Unit 5 Mayfleld Indusirial Est, Mayfiel, Datkaith, |

NWH Group Limited (previously known as The NWH
Group Ltd and as further previously known as NWH
Waste Services Limited) (SC335165) {"NWH Group
Limitad) _

Midloihian, EH22 4AD

127250967.2\71376 1]




NWH Group Lid) (SC303441) "NWH Holdings
Limited")

NWH Holdings Limited (previcusly known as The

Unit 5 Mayfield industrial Est, Mayfield, Dalkeith,
Midiothian, EH22 4AD

Rowanmoor Trusiees Limitad as Trustee for CRM
Wasts Racyciing Limited Dirsciors Pension.Scheme

!!MMTMHWWHMW

_Limitad Divectors Pension Scheme

127280067. 271376 17

RBS Invoice Finance Limitad

Recydling Limited Directors Pension Scheme




DELIVE! FECTIVE ON 2024

(1) THE COMPANIES LISTED IN THE SCHEDULE HEREIN
{2) THE ROYAL BANK OF SCOTLAND PLC
(3) RBS INVOICE FINANCE LIMITED

{4) THE TRUSTEES OF THE CRM WASTE RECYCLING LIMITED
DIRECTORS PENSION SCHEME

RANKING AGREEMENT

Securities granted by the Obligors (Hsted In the Schedule
herein)

®

Pinsent Masons
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RANKING AGREEMENT (delivered/efiective on the |7 day of MYEABER 2021) between:

M
2

{3)

(4)

1.1

THE COMPANIES LISTED IN THE SCHEDULE {the "Obligors");

THE ROYAL BANK OF SCQTLAND PLC, incorporated In Scotiand (Company Number
SC083026) whoss registered office is at 36 St Andrew Square, Edinburgh, EH2 2¥B (the "Bank™);

RES INVOICE FINANCE LIMITED, incorporated in England (Company Number 00862221}, whose
registered office is at 250 Bishopsgate, London, England, EC2M 4AA ("RBSIF™); and

THE TRUSTEES OF THE CRM WASTE RECYCLING LIMITED DIRECTORS PENSION
SCHEME, namely Rowanmoor Tristees Limited (Company Number 1846413) whose registered
offics is at Rowanmaor House, 46-50 Castle Strest, Salisbury SP1 3T8; Jennifer Williems of 11
Stalr Park, Noith Berwick, East Lothian EH39 4DD; and David Willlams of 11 Stair Park, North
Berwick, East Lothiah EM39 4DD (the "Trustees”).

DEFINITIONS AND INTERPRETATION
Definitions .
In this Agreement unless the contsit requires otherwise:-
111 Asregards the Bank:- |

the "Bunk Facliity moans:-

Agreements® : 7
{1) a £2,800,000 tarm loan facilily sgreement made
between NWH Holdings Limited and the Bank;

{2) a £2,400,000 revolving crédit facity agresement
' belween NWH Holdings Limited and tha

&) a £7,350,000 recovery loan scheme faciiity
agreement made between NWH Holdings Limited
and the Bank

as each may be amendad, restated, varied, supplemented,
novated, extended, modified of replaced from time to tirie

the "Bank's Floating means:-

Chargea” ‘
N the floating charge granted by NWH Construction
Setvices Lid in favour of the Bank dated 10 May
2006 end registared in the Register of Charges
on 16 May 2005;

2) the floating charge by City Truck Sales Ltd in
favour of the Bank dated 6 November 2008 and
registered in the Register of Charges on 12
November 2008; ,

3) the fleating charge granted by Citysweep Limited
in favour of the Bank dated 8 Novembser 2008 and
registered in the Register of Gharges on 20
November 2008;

4) the floating charge granted by NWH Plant Hire
Limited in favour of the Bank dated & November

127260067 2\71376 o




the "Bank’s Standard
Securities"

127250967. 271376

2008 and registered in the Register of Charges

oh 12 November 2008;

(5)

(6)

@

(8)

®

means:-

()

2}

the floating charge granted by NWH Recycling
(Philpstoun) Limited in Favour of the Bank dated 8
Novembet 2008 and raglatared in the Register of
Charges on 12 November 2008;

the floating charge granted by NWH Group
Limited (formery The NWH Group tid and as
further formerty NWH Waste Services Limited) in
tavour of the Bank dated 6 November 2008 and
registered In the Regiater .of Charges 12
November 2008;

the floating charge granted by NWH Holdings
Limited (formetly The NWH Group Lid} in favour
of tha Bank dated 6 November 2008 and
registered In the Registar of Charges on 12
November 2008

the floating charge granted by NWH Waste
Services (Middleton} Limited In favour of the Bank
dated 23 November 2016 and registered in the
Ragister of Charges on 24 November 2056

the ficaling charge granted by CRM Investments
Limited In Tavaur of the Bank dated 23 January
2018 and registered on the Registar of Charges
on 26 January 2018,

the Standard Secuiity over Block 10, Wester
Gourdie Industrial Estate, Dundee (Tiflte Number:
ANG344286) granted by CRM Investments Limited
in favour of the Bank dated 23 January 2018 and
deliveroed 18 February 2018 and registered in the
Land Register of Scotland on 15 February 2018
over Title Number ANG34426;

the Standard Security over Mayfleld Industrial
Estate, Dalkeith (Title Numbars: MID400459,
MID52844, MID40091, MID28321) granted by

- CRM Investments Limited in favour of the Bank

()

dated 17 Oclober 2018 and dellvered 30 January
2019 and registered in the Land Register of
Scotland on 25 January 2019 over Title Numbers
MiD4004589, MID52844, MID40081 and
Mi{D29321;

the Standard Security over Middieion Lime
Quarry, North Middlaton, Gorebridge EH23 4QP
(Title Number: MID150282) granted by NWH
Group Limited (The NWH Group Lid and as
further formerty NWH Waste Sarvicas Limited) in
favour of the Bank dated 10 January 2014 and
deliverad 8 May 2014 and registered in the Land
Ragistar of Scottand on 6 May 2014 over Title



1.1.2  As ragards RBS|F:-

the "RBSIF Floating
Charges”

127250967. 271376

@

()

®

N

1G]

(9)

1,

Nunber MiD150282;

.the Standard Saecurity over Middielon Quary,

North Middieton (Tile Mumbar: M(D150282)
grarited by NWH Wasle Sarvices (Middiaton)
Limited in favour of the Bank dated 24 January
2017 and déliverad 13 Aprit 2017 and reg)stered
In the Lend Register of Scotiand on 12 Apeil 2017
over Tile Nurmber MID150282;

ﬂwsmndndeecurltywarUnltWMayﬂeld
undergoing

industrial Estate, Daikeith

(cunmﬂy
Tile Nismber MID212014) granted by CRM
invastinents Limited in tavour of the Bank datad
22 October 2019 and delivered on 25 November
2019 and currently undergolng regisiration in the
Land Register of Scotland under Title Number
Mibzi2p14

the Standard Security ovey Units 13 and 67
Meyfield indusirial Estate, Dalkeith (Title
Nutvbers: MID73716 and MID7S717) grarted by
NWH Construction Services Linilted dated 10
Dacember 2004 and dolivered 26 March 2005
andndsbradhmabsmﬁaglshrof&oﬂmd
18 March 2005 over Tifle Numbsrs MID73716
and MID73717;

the Standard sgcuﬂtanUnﬂssMwﬂold
industial Eatate, Dalkeith (THe Number
MID83293) granted by CRM Investments Limited
in favour of the Bank dated 25 January 2019 and
delivered 30 January 2(118 acd registered in the
Land Register of Scotiand on 25 January 2019
aver Title Number MIDB3203;

the Stendard Security over Yards 182 Mayfield
indusirial Estate, Dalkeith (currenlly undercing
rogistration under Tile Number: MID213798)
granted by CRM invastments Limitad in favour of
he Bank dated 22 October 2018 and dalivered 16
Docomber 2019 and cumently undergoing
registration In the Land Register of Scotland
under Title Number MID213796; and

the Standard Security over Units 13 & 67 Mayfield
Industriai  Estate, Dakefth (Titie Numbers:
MID737168 and MID73717) granfed by NWH
Group Limited (formerly known es The NWH
Group Lid snd as further formerly NWH Waate
Services Limited) dated 30 Seplember 2021 and
dellvered on 20 Oclober 2021 and currently
undergoing registration in the Land Register of
Scotiand under Title Number MID73717,

the floating charge granted by NWH Construction




"Services Limited In favour of RBSIF dated 9 June
2005 and registered in the Register of Charges
on 15 June 2005;

{2) the floating charge granted by NWH Group
Limited {formerly The NWH Group Ltd and as
further formerly NWH Waste Services Limited) in
favour of RBSIF dated 25 November 2008 and
ragisterad In the Register of Charges on 12
Decamber 2008; and ‘

{3) the floating charge granted by NWH Holdings
Limited {formerly The NWH Group Ltd) in favour
of RBSIF dated 15 January 2008 and reglstered
In the Register of Charges on 21 January 2009;

"RBSIF Book Debts" means &l or any debt now or In the fulure due to each of
{1) NWH Holdings Limited; {2) NWH Construction Services
Limited; and (3) NWH Group Limitad together with thelr
related rights which are purchased or the ownership of
which are assigned to RBSIF

113  Asregards the Trustees:-

the "Trustees' Fioating means the fioating charge granted by NWH Plant Hire

Charge" Limited in favour of the Trustaes dated 24 March 2010 and
registered in the Register of Charges on & April 2010

the “Trustess’ Specified means the aggregate of sums secured by the Trustees'

Amount” Floating Charge but not exceeding the sum of Three
Hundred and Forly-five Thousand pounds (E£345,000)
Sterling

1.14  General

this *Agreament” means these prasents as amended, supplemented,
novated, extended or restated from time to time

“Companies Act" means the Companias Act 1985

“Conveyancing Act” means the‘Conveyanclng and Feudal Reform (Scotland)
Act 1970

“Croditors” means the Bank, RBSIF and the Trustees and "Creditor’
means any of them

"Floating Charges” means the ﬁank‘s Floating Charges, RBSIF's Floating
Charges and the Trustees’ Floating Charge

“Insolvancy Act” means the Insolvancy Act 1986

"Property” means the probarties more parlicularly described in each of
the Bank's Standard Seciirities

“Securitles" means the Floating Charges and the Bank's Standard
Securities ‘

1.2 Interpretation

In this Agreement unless the context requires otherwise:-

127250867.2\71376 4



13

21

22

3.2

121  words importing the singular shall include the plural snd vice versa;

1.2.2  referances to this Agreement or any othar document shali ba construed as referances to
this Agreement or such other document as amended, supplemented, novated, extended

or resiated from time to time;

123  references io any statute or siatutory provision (induding any subordimate legislation)
shall inciude any statute or statulory previslen for the fime being in force which amends,
extends, consolidates or replaces the same and shall inciude any orders, regulations,
instruments or other subordinate legisistion made undar the rekwant statuts. or statutory

provision;

' 924 refersnces lo a "person’ shall include any individus, frm, company, vorporation, body,

trust or foundation, or any assoclation, partnership or unincorporated body. {whether or
not having saparate tegal parsonality); and

1,25 references to e Creditor shall include fts permitted successors, transfifees and
assigness.

Hsadings

The table of contents and headings In this Agreement are included for convenience only and shall
be Igrored in construing this Agreement.

RANKING OF SECURITIES

Ganaral

The Bank’s Standard Seturities shall rank in priority to the Floating Chargas.
Fioating Charges _

The Floating Charges shall rank in the following order of priority:-

First  Trustees' Floating Chérge to the extent of the Trustees’ Specified Amount;

Second RBSIF's Floating Charges in respect of RBSIF Book Debts only, for all amounts thereby
secured;

Third  The Bank's Floating Charges for all amounts thereby secured; and
Fourth RBSIF's Floating Charges for all emounts thereby secured.
GENERAL PROVISIONS

Consant

The Creditors hereby consent to the creation of the Securities by the Obligors, notwithstanding any
contrary provision thereof or their date(s) of execution, creation or registration.

‘Over-rlding offect

This Agreament shall receive effect, and the Securities shall rank in the ordar of priority and to the
extent herein provided, as continuing securities for repayment of the amounts due from tima to time
by any of the Obligors to the Creditors or any of them, notwithatanding:-

3.24 any contrary provision of the Securities or their date(s) of execution, creation or
registration;
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3.2.2 . the provisions of Séction 12 of the Conveyancing Act and Sections 484 and 486 of the
Companias Act or any other rule of taw fo the-contrary,

323 the data(s) on which any such ambunt(s) hasMhave been or may hareaflor be diawn down
%yor‘ advanced or debited to any of the Obligors or bhecome due, owing pr payable by
iem; or

324  the samposition of or any fluctuatian frem #me 16 time In any such amount(s}, inchuding
its/thelr reduttion to zero or the existance at any lime of a credit balance on any currant
or Gthar account comprised therein.

33 Prefersntial dobts

Nothing in this Agreement shall prejudice the right of a Craditor ta récaive paymeni of a preferential
debt within the meaning of Section 386 and Schedule 6 of the insolvency Act, and paymant of any
such debt shall not be treated as a repayment of any amount for which the Craditor ia given a

‘priovity ranking under Glause 2 (Ranking of Securllips).
34 Time or induigence -

Each Creditor shall be entitiad, without reference to the other(s}, to grant time or indulgence 1o, and
to release, modify, compromiss, compound of otherwise deal with, or sbstaln from pejfecting or
enforcing, any of the rights which It has or may hereafler have agaist any Obligor, without
prejudicing or affecting the validity- or effect of this Agreement.

4. PROHIBITION OF FURTHER SECURITIES

Each of the Obligors undertakes nat o grant any other.floating charge ¢r fxed seicuiity uvar'dny of
its property or undertaking (including the Property) apart from () the Securilies and (i) as otherwise
permittad under the terms of the Bank Facllity Agreements, without the prior written consent of all -
the Creditors,

. DISCLOSURE OF INFORMATION ETC

The Creditors may from fime to time disclose to each other such information concerning thelr
Securities and/or the Obligors and its affairs, in such manner and to such extent as they think fit,
and the Obligors herehy consant to such diaclosure.

6. STATUTORY PROVISIONS

This Agresment shali be construed and receive effect as a variation of the Bank's Standard
Securities within the meaning of Section 18 of the Conveyancing Act and as an instrument of
aiteration of tha Floating Charges within the meaning of Section 468 of the Companies Act.

7. COMPENSATION

Each Creditor undertakes fo the other(s) that if It or any liquidator, administrator, administrative
recelver or recsiver effecls any distri n of the proceeds of enforcement of any Security

- ptherwise than in accordance with this Agreement to the prejudice of any other Creditor(s), it will
compensate the Creditor(s) so prejudiced {o the axtent to which it has beriefited.

8. CONSENTS AND ENFORCEMENT

8.1 Subject to the provisions as fo ranking detailed in Clause 2 {Ranking of Securities), none of the
Secutities shall, in any way, prejudice or affect any other of them as security for or in respect of any
sums which now are or haya besn or at any tims hareafter become due, owing or incurred by the
Obligors to any of the Creditors, and subject to those ranking provisions, all such sums shafl be
fully and effectually secured by and under and in terms of gach of the Securities as If all such sums

- had bacome dus or owing or incurred to the relevant Creditor before the creation of any other of
the Securities.
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8.2

8.2

93

10.

10.1

10.2

103

If any of the Creditors wishes to axercise its power of sale tver the Properly or to appeint a
racelver or administrator of any Obligor's assets, the Craditors shafl consult fogether with.a view to
agreaing upon pither the terms of such sale or upon a sujlable person to bé appointed as recelver
or adiinisirator, provided that (1) this agreemeit to consult will not prejudice the right of the Bank
to take acon to sell the Property under its powers or for the Bank or RBSIF 1o appoint a receiver or
administrator without prior consultation in case of need and (2) except where one of the Creditors
has already appointad e receiver or administrator, the Trustees agree and confirm that they shall
nat take any steps to enforce the Trustaes' Floating Charge withaut the prior written consent of tha

- Bank. If tha Bank or RBSIF takes any such action without consutation it shall promptly advise the

othar Creditors that it has done so.
ASSIGNATION AND TRANSFER

_This Agreement is binding on the permitted successors and assighess of the parties to this
Agreamant.

Thie Obligors may not assign or transfer all or any of thelr raspective rights, obfigations or banafits
under this Agreament. ‘ '

The Craditors shall not assign or transfor any of thelr respective rights, obligations or banefits in
raspect of the Securities unlass tha assighee or transferme agress in writing to be bound by the
terms of this Agreement. The parties hereto confirm that any such assignes or transferse will
becoms a party to this Agreement.

COUNTERPARTS, DELIVERY, ETC

This Agreement may be exacuted In any number of c'ountamarts and by sach parly on a saparete
countelpai i

Where this Agreament is executed in counterparts:-
10.2.1 It shall not take effect uniil all counterparts have bean delivered;

10.2.2 =l counterparts shall be held as undeliverad uniil tha parties agree the date on which
thsy are to be freated as delivered;

10.23  such date of delivery shail be inserted in the blank provided for that purpose on page 1.

Where this Agreement is not executed in counterparts, It shall become effective en the date agreed
amenyg the partles and inserted in the blank provided for that purpose on page 1.
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11. GOVERNING LAW

This Agreement shall be govemed by and construed in acoordance with the law of Scolland and
the parties irrevocably submit to the exciusive jurisdiction of the Scottish Courts.

iN WITNESS WHEREOF these presents consisting of this and the 7 preceding papes sre execuled In
counterparis as follows:-

The Cbligors

SUBSCRIBED for and on behalf of

CITY TRUCK SALES LTD

at

on the day

of . 2021

by

................................................... Director/Authorised Signatory
................................................. .. FullName
befora this witness
................................................ ..  Witness
............................ cwrrrsssnrennmennes U NBMA-
........... PO .1 (¢ 11 - -1

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

SUBSCRIBED for and on behalf of

CITYSWEEP LIMITED

::l the . day

of . 2021

by

................................................... Director/Authorised Signatory
............ Vervesseramrrsaranrreceesreensnananaee  FUll NGM@

before this witness

................................................... Wiinass
................................................... Full Name
................................................... Address
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SUBSCRIBED for and on behalf of

CRM INVESTMENTS LIMITED

af

on the day

of 2021

by .

................................................... Director/Authorised Signatory

................ verrsnvestnersnisssenssarnenenrenes  FUH Name

before this witness

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

...................... tevsserssrnernarnseeerennenss  FUll Name

................................................... Address

SUBSCRIBED for and on behalf of

NWH CONSTRUCTION SERVICES

LIMITED

at

on the day

of 2021

by

ereeraTreasetarerirrnbstsetaaretdrssnetnrnniss Director/Authorised Signatory

................................................... Full Name

before this withess

................................................... Wilness

.................................................... Full Name
Address

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

...................................................
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SUBSCRIBED for and ony behalf of

NWH PLANT HIRE LIMITED

at :

on the day

of <201

by :
rereveeerasarerieretseseerarbaeesaanrenettanaa Director/Authorised Signatory
erAreTiaaeensenrEreTEaTet e anR e eerunerte Full Name
before this witness
................................................... Witness
.................................... yeareresenesees  FUIl NaMe
................................................... Addrass
SUBSCRIBED for and on behalf of

NWH RECYCLING (PHILPSTOUN)

LIMITED .

at

on the day

of 2021

by

................................................... Director/Authorised Signatory
................................................... Full Name
before this withess
................................................... Witness
......... trsreenensenrensrsasiennseennenrnsnenenns  FUllNAME
................................................... Address

...................................................
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SUBSCRIBED for and on behalf of

NWH WASTE SERVICES

{MIDDLETON) LIMITED

at

on the day

of 2021

by

................................................... Director/Authorised Signatory
................................................... Full Name
before this witness
................................................... Wiitness
.......... varemnsserrastnesnssrernensrensonsrssreses U NBMG
.......... O URUTOUPPRRRY . | | -* -3
SUBSCRIBED for and on behalf of

NWH GROUP LIMITED

at

on the day

of 2021

by

................................................... Director/Authorised Signatory
................................. semrvnessnsenanns FUR NAMG
before this witness
................................................... Witness
................................................... Full Name
................................................... Addrass

...................................................
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SUBSCRIBED for and on behalf of

NWH HOLDINGS LIMITED

at

on the day

of 2021

by

................................................... Director/Authorised Signatory
e resses s st e st res e Full Name
before this witness
................................................... Wilness
............................................ veeeees  FUll Name
................................................... Address

...................................................
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The Bank

SUBSCRIBED for and on behalf of

THE ROYAL BANK OF SCOTLAND

PLC

at

on the : day

of- 2021

by

....... rrsisvesarsnsmesnarsensensensninnsrsssanes  DIF@CIOr/Authorised Signatory
...... tteeerererenreseeseessnsneserssnsesssessenes [FUll NGO
before this withess

eas At Erernrrrrrrnerenennaaniriinarrrares verann Witness
................................................. .. Full Name
................................................... Address
RBSIF

SUBSCRIBED for and on behalf of

RAS INVOICE FINANCE LIMITED

at :

on the day

of 2021

by

................................................... Director/Authorised Signatory
................................................... Full Name
before this witness

........................... cverrersreareenneenanes  WiNG2S
................................................... Full Name
................................................... Address

...................................................
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SUBSCRIBED for and on behelf of
THE TRUSTEES OF THE CRM
WASTE RECYCLING LIMITED
DIRECTORS PENSION SCHEME
at

on the day

of 2021

by ROWANMOOR TRUSTE

LIMITED '

' Director/Authorised Signatory

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

................................................... Full Name
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and
at DALV «TA
onthe a,eD ) day
of AdpderBd, 2021
Williams

Trusiee

DA LM S Full Name
before this witness
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This is the Schedule refarred 1o in the Ranking Agreement among the

companies listed below, Tha Royal

Bank of Scotland plc, RBS Invoice Finance Limited and The Trustees of The CRM Waste Recycling Limited

Group Ltd and as further previously known as NWH
Waste Services Limited) (8C335165) ("NWH Group

Limited)

Midlothian, EH22 4AD

Directors Perrsion Scheme
SCHEDULE
THE OBLIGORS
| Gompany name and number Registered address
City Truck Sales Ltd (SC325713) Unit 5 Mayfisld Indusirial Est, Mayfield, Dalkelth,
Midlothian, EH22 4AD
Citysweep Limited (SC303647) Unit 5 Mayfield Industrial Est, Mayfield, Dalkeith,
_ Midiothian, EH22 4AD ‘
CRM Invastments Limited (SC579060) Unit 5 Mayfleld industrial Est, Mayfleld, Daiketth,
Midiothian, EH22 4AD
NWH Construction Services Ltd {8C263290) Unit 5 Mayfield Industrial Est, Mayfield, Dalkeith,
Midiothian, EH22 4AD
NWH Plant Hire Limited {SC302669) Unit 5 Mayfield Industrial Est, Mayfield, Dalkeilh,
Midlothian, EH22 4AD
NWH Recydling (Philpstoun) Limited (SC263252) Unit 5 Mayfield Industrial Esf, Mayfield, Dalkelth,
' Midiothian, EH22 4AD
NWH Waste Services {Middleton) Limited | Unit 5 Mayfleld Industrial Est, Mayfield, Dalkeith,
(SC480793) Midlothian, EH22 4AD .
NWH Group Limited (previously known as The NWH | Unit 5 Mayfield Indusirial Est, Mayfield, Dalkeith,
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NWH Group Ltd) (SC303441) (‘NWH Holdi
Limited")

NWH Holdings Limkted (previously known as The
ngs

Unit 5 Mayfleld Industrial Est, Mayfield, Dalkeith,
Midlothian, EH22 4AD

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

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

DkecbrfAuﬂmrbodSlgnalnly
Rowanmoor Trustees Limited as Trustes for CRM
Waste Recycling Limited Directors Penslon Scheme

David Wiliame as Trustes for CRM Waste Recycling
Limited Directors Pension Scheme
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DIFOCION .....covnivvreriiiesrereinenssssssenssrseserrasans

DIBCtOr .c..ievverncriiieninsennracssnens Cereresntsrarretnien
NWH Holdings Limited

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

J!' ifer Wiliams as Trustee for CRM Wasta

Recycling Limited Directors Pension Scheme




