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Registration of a Charge

Company Name: BRAEHEAD FOODS LIMITED
Company Number: SC193995

Received for filing in Electronic Format on the: 05/10/2023 XCDJAPSZ

Details of Charge

Date of creation: 26/09/2023
Charge code: SC19 3995 0011
Persons entitted: REYNOLDS CATERING SUPPLIES LIMITED

Brief description:. THE WHOLE PROPERTY (INCLUDING UNCALLED CAPITAL) WHICH IS
OR MAY BE FROM TIME TO TIME COMPRISED IN THE PROPERTY AND
UNDERTAKING OF BRAEHEAD FOODS LIMITED

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ANDERSON STRATHERN LLP

Electronically filed document for Company Number: SC193995 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 193995

Charge code: SC19 3995 0011

The Registrar of Companies for Scotland hereby certifies that a charge
dated 26th September 2023 and created by BRAEHEAD FOODS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 5th October 2023 .

Given at Companies House, Edinburgh on 9th October 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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BOND AND FLOATING CHARGE
between
BRAEHEAD FOODS LIMITED
and
REYNCGLDS CATERING SUPPLIES LIMITED

Anderson
Strathern

1 Rutland Court
Edinburgh
EH3 BEY




For the purposes of the Legal Writings (Counterparts and Dellvery) (Scotland) Act 2015, this Bond
and Floating Charge Is delivered on 26 S&Pmmvgse 2023

THIS BOND AND FLOATING CHARGE Is granted by:

{1} BRAEMEAD FOODS LIMITED, incorporated and registered in Scotland with company number
5C193995, whose registerad office s at Unit 7, Moorfield North Industrial Park, Kilmarock,
Ayrshire, KAZ OFE {the "Borrower”)

in favour of

{2} REYNOLDS CATERING SUPPLIES LIMITED, a company Incorporated and registered In England
and Wales with company number 02955734, whose registered office is a2t National
Distribution Centre, Britannia Road, Waltham Cross, Hertfordshire, EN8 7RO, {the "Lender”).

WHEREAS:

{&) The Lender has agreed to make available loan facilities 1o the Borrower,

{B} it Is & condition of the loan facilities that the Borrower enter into and grants this Bond and
Floating Charge ("Charge”} for the purpose of providing security in favour of the Lender in
respect of the Secured Obligations {as defined below].

MOW IT IS AGREED as follows:

1.  Definltions and interpretation

1.1, Definltions

The following definitions apply in this Charge.
Business Day means a day other than a Saturday, Sunday or public

holiday when banks in both London and Edinburgh
are open for business,

Event of Default has the meaning given to such term in the Facility
Agresment.
Faclilty Agreement maans the loan facility agreement entered into on or

about the date of this Charge between the Borrower
and the Lender, az amended and/or restated from
time o time.

Flnanglal Collateral has the meaning given In the Financlal Collaters!
Regulations.

Flnancial Collaterz] Regulations means the Financial Collateral Arrangements (No 2}
Regulations 2003 {31 2003/3226).

Parly means a party to this Charge.



Permitted Securlty

Froperty

Recaiver

Sscured Assets

Secured Obligations

means

{a} the Security constituted by or arising under
thls Charge;

b} any lien arising in the ordinary course of
trading and by operation of law;

ic) any Security arising under retention of title,
hire purchase or similar arrangements
entered into in the ordinary course of
business and on the suppller's usual terms
and not becsuse the Borrower has
breached those terms; and

the floating charge created on 17 February
2012 granted by the Borrower In favour of
RBS Invoice Finance Umited {Company
Number 00662221}, whose registered
office Is at 250 Bishopsgete, London EC2M
4AA,

means.

{a) any present or future heritable, freehold
andfor leasehold properties in which the
Borrower has an interest; and

{b} any buildings, fixtures, fittings, fixed plant
or machinery from time to time situated on
or forming part of any of such properties.

means any receiver appointed under this Charge or
pursuant to any applicable law, whether zlone or
jointly, and Includes a receiver andfor manager and
an administrative recelver {If the Lender Is permitted
to appoint such administrative receiver).

means the whole of the property {including uncalled
capital} which is or may be from time o time
comprised in the property and undertaking of the
Borrower.

means all present and future obligations and
liabilities {whether such obligations have already
arlsen or may arlse after the date of this Charge,
whether incurred alone, jointly or severally alongside
any other person, whether In its own name or on
behalf of any other person andfor in any other
capacity whatsoever and regardless of how they



Seourity

arise} owed by the Borrower to the Lender, Including
but not limited to all obligations and Habilities arising
under or in connection with the Facllity Agreement
together with ail losses, costs, charges, expenses and
liabilities including Interest incurred by the Lender in
connection with the protection, presarvation or
enforcement of Hs rights under the Facility
Agreement or any other document evidencing or
securing any such Habilities,

means any charge {whether fixed or fioating, legal or
equitable), pledge, morigage, standard security, lien,
assignment by way of securlty, assignation in security
or other security interest securing any obligstions of
any person or any other arrangement of any type
whatsoever having the effect of conferring securlty or
a similar effect.

Security Financial has the meaning given in the Financial Collateral
Collateral Arrangement Regulations

Security Perlod means the period beginning on the date of this

Sterling

Charge and ending on the date on which the Lender
Is satisfled that the Secursd Obligations have been
unconditionally and lrrevacably discharged in full and
that no further Secured Obligations are capable of
being outstanding.

and £ mean the lawful currency of the United
Kingdom.

1.2, Interpretation

In this Charge:

i.2.1

12.2

1.2.3

1.24

125

clause and paragraph headings shall not affect the interpretation of this Chargs;

a person includes sn individual, firm, company, corporation, partnership,
unincorporated body of persons, government, state or agency of a state or any
association, trust, joint venture or consortium (whether or not having seperate
legal personality};

unless the context otherwise requires, words in the singular shall include the
piural and in the plural shall include the singular;

unless the conlext otherwise requires, a reference 1o one gender shall inciude a
reference to the other genders;

references to a party shall include that party’s successors, permitied assigness
gnd permitted transferses and this Charge shall be binding on, and enure 1o the
benefit of the parties to this Charge and their respective personal
representatives, successors and permitted assignees;



1.4.6

1.2.7

128

128

1.2.10

1.2.11

1.2.12

1.2.13

1.2.14

1.2.15

1.2.16

12,17

1218

a reference 1o 3 statute or statutory provision Is a reference to it as amended,
extended or re-enacted from time to time;

a reference to a statute or statutory provision shall include all subordinate
legisiation made from time to time under that statute or statutory provision;

a reference to & time of day is to London time;
a reference to writing or wrltten includes email but not faxg

an obligation on a party not to do something Includes an obligation not to allow
that thing to be dong;

reference to this Charge {or any provision of it} or to any other agreement or
document referred to In this Charge Is a reference to this Charge, that provision
or such other agreement or document as amended {in each case, other than in
breach of the provisions of this Charge} from time to tims;

unless the contewt otherwlse requires, 2 reference 1o & clause is to 2 clause of
this Charge;

any words following the terms Induding, include, In particular, for example or
any similar expression shall be construed as llustrative and shall not Hmit the
sense of the words, description, definition, phrase or term preceding those
terms;

g reference 1o a document [n agreed form Iis to that document In the form
agreed by the Lender and the Borrower and initialled by or on their behalf for
idemtification;

a reference to an smendment Includes a2 novation, re-enactment, supplement
or variation (and amended shall be construed accordingly);

a reference o assets Includes present and fulure properties, undertakings,
revenues, rights and benefits of every description;

a reference 1o an authorisation includes an approval, authorisation, consent,
exemption, filing, licence, notarisation, registration and resolution;

a reference to a certified copy of 2 document means a copy certified to be a
true, complete and up-te-date copy of the original document, In writing and
slgned by a director or the secretary of the perty delivering the document; and

a reference to continuing in relation to an Event of Default means an Event of
Default that has not been walved,

The Borrower undertakes to the Lender that it shall, on demand by the Lender, pav and
discharge all the Secured Obligations when due {Together with all interest, fees, costs and
expenses charged by or Incurred by the Lender in connection with the Borrower’s obligations
1o pay and discharge the Secured Obligations).



Floatlng Charge

3.1.

3.2.

The Borrower grants a floating charge over the Secured Assets to the Lender as a
continuing security for the payment, performance and discharge of all the Secured
Obligations.

The provisions of paragraph 14 of schedule B1 to the Insolvency Act 1986 shall apply to
ihe floating charge constituted pursuant to Clause 3.1,

Mezative Pledee and Ranking

4.1,

4.2.

4.3,

The Borrower agrees that It shall be prohibited from granting or creating subseqguent to
the date of this Charge any fixed security or any other floating charge over the Secured
Assets or any part or paris of them, other than in favour of the Lender or In favour of
another person and with the prior writlen consent of the Lender.

Any fixed security granted by the Borrower in favour of the Lender {whether before or
after this Charge) shall rank in priority to the floating charge created by this Charge.

in the event that the Borrower grants or creates any fixed security or floating charge in
breach of the prohibition in clause 4.1 or with the consent of the Lender under clause
4.1 but with no written agreement of the Lender as to the ranking of them, this Charge
shall rank In priority to that fixed security or floating charge.

Representations and warranties

5.1. The Borrower makes the representations and warranties set out in clause 5.2 for the
benefit of the Lender on the date of this Charge and acknowledges that the Lender has
entered into the Facility Agreement and this Charge In reliance on the statements made
by the Borrower to the Lender in this Charge.

5.4. The Borrower hereby represent and warrants to the Lender that:

5.2.1 this Charge creates the Securlty that it purports to create and each such
Security constitutes & legal, valid and effective Securlty;

5.2.2  no Security exists in respect of any of the Secured Assets except for the Security
cregted by or pursuant to any Permitted Security and no person holds an
interest in any of the Secured Assets other than under a Permitted Security;

5.2.3 the Borrower is the sole legal and beneficial owner of all of the Secured Assets
and all rights assoclated with the Secured Assets and on it acqulring any
property forming part of the Secured Assets, it will be the sole owner of that
property; and

524  all third party consents required to ensure the effective creation of the securlty
envisaged by this Charge have been obtained.

Undertakines

The undertakings in this clause & (Undertokings) remain in effect throughout the Security
Period.



8.1,

6.2.

The Rorrower must:

6.1.1. maintaln, preserve, protect and keep good and marketable title to all of the
Secured Assets; and

6.1.2. maintain and preserve the Security created by or pursuant to this Charge.
The Borrower must not:

6.2.1. cause or permit t be done anything which may In any way depreciate,
jeopardise or otherwise prejudice the value or marketability of any of the
Secured Assets; or

6.2.2. create or permit to subsist any Securlty over any of the Secured Assets other
than any Security created by or pursuant to any Permitted Security.

7. Protection of security

7.1,

7.2.

The Borrower must take all such other action as is avallable to It as may be necessary or
as may reasonably be requested by the Lender to create, perfect, protect or maintain
any of the Security created, or purported to be created, by or pursuant to this Charge or
to vest title to any Secured Asset in the Lender or any person nominated by the Lender,
or to facllitate the realisation of any Secured Asset under this Charge or pursuant to this
Charge or by law, including making all filings and registrations with and paying all taxes
and dutles to the sppropriate authorities {Including, but not limited to, Companles
House).

The obligations of the Borrower under this Charge wiil not be affected by any act,
omission, circumstance, matter or thing which but for this provision might operate to
release or otherwise exonerate it from any of its obligations hereunder in whole or in
part, including {without limitation}:-

7.2.1. any varlation, extension, discharge, compromise, dealing with, exchange or
renewal of any right or remedy which the Lender may have now or in the future
from or against the Borrower or any other person in respect of the Secured
Obligations;

7.2.2. any act or omission by the Lender or any other person in teking up, perfecting
or enforcing any securlty or guarantee from or against the Borrower or any
other person or the invalidity or unenforceability of any such security or
guaraniee;

7.2.3. any emendment, variation, restatement or supplement of or to, or novation,
transter or termination {in whole or in part} of, any document relating to the
Secured Obligations or any exercise by the Lender {in its absolute discretion) of
s rights to refuse, grant, continue, vary, review, determine or Increase any
credit or faciiities to the Borrower or any other person;

7.24. any grant of time, Indulgence, walver or concession to the Borrower or any
other person;

7.2.5. any arrangement or compromise entered into between the Lender and the
Borrower or any other person;

&



7.3.

7.4,

7.2.6.

7.2.7.

7.2.B.

the administration, insolvency, bankruptcy, sequestration, liguidation, winding-
up, receivership, dissolution, Incapacity, limitation, disability, discharge by
operation of law or any change In the constitution, name and sivie of, the
Borrower or any other person;

the invalidity, Hiegality, unenforceability, irregularity or frustration of the
Secured Obligations or any of the obligations of the Borrower or any other
person; and

any postponement, discharge, reduction, non-provability, Inabliity to claim, or
other similar circumstance affecting anv obligation of any other person resulting
from any adminlstration, Insolvency, liguidation, receivership or dissolution
proceedings or from any law, regulation or order.

The Lender shall not be obliged, before exercising any of the rights, powers ar remedies
conferred upon It by or pursuant 1o this Charge or by law to-

7.3.L

7.3.4.

7.3.3.

take any action or obtain judgment or decree in any court against the Borrower:

make or file any claim to renk in & winding-up or a liguidstion of or other
proceedings relating to the Borrower; or

enforce or seek 1o enforce any other security taken, or exercise any right or plea
avellable to the Lender, In respect of the Secured Obligations.

If the Borrower is Hizble under this Charge for the debts of ancther person or nersons
then the following provisions apply:

7.4.1.

T4.2.

7.4.3.

744,

7.4.5.

T4.5.

the Borrower will not make anv claim against, or in the insolvency of that other
PErson or persons;

the Borrower is not entitied to claim or share any security held by the Lender, or
any payment received by the Lender for the debis of that other person or
persons;

the Borrower will not take any security from, or enforce any security against
that other person or persons:

the liability of the Borrower under this Charge shall not be affected by the
existence of any other securlty or guarantee nor by any other security or
guarantee being or becoming void or unenforceable;

the Lender may place 1o the credit of a suspense account for so long as it
considers desirable any monies received in respect of such debis without any
obligation to apply them towards payment of such debis and, In appling
monigs towards payments of such debis, the Lender may appropriate them
towards such part or parts of the debts as it thinks fit; and

the Borrower will hold on trust for the Lender any paymant or security received
by the Borrower In breach of these provisions.
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Enforcament

This Charge shall become Immediately enforceable upon and at any time after the occurrence
of an Event of Default.

Financial Collateral

9.1

9.2

8.3

5.4

To the extent that:
9.1.1 any of the Secured Assets constitute Financial Coliateral; and

9.1.2 this Charge and the obligations of the Borrower under this Charge constitute a
Security Financial Collateral Arrangement,

the Lender has the right, at any time after this Charge becomes enforceable under
clause 9, to appropriate ail or any of those Secured Assets in or towards the payment or
discharge of the Secured Liabilities in any order the Lender, in its absolute discretion,
determines.

The value of any Secured Asset appropriated under clause 5.1 above Is:

9,21 if it is listed on a recognised exchange, the value at which it could have been
sold on the exchange at the date of appropriation;

9,22 inthe case of cash, the amount of cash appropriated; or

8.2.3 in any other case, such vaiue as determined by any method the Lender
reasonably selects (including independent valuation).

The Borrower agrees that any of its Secured Assets that are Financial Collateral may, at
the Lender's option, be held or designated so they are under the control of the Lender
for all purposes of the Financial Collateral Regulations.

The Borrower agrees that the methods of valuation provided for in clause 8.2 above are
commerclally reasonable for the purposes of the Financlal Collateral Regulations.

Appointment of Recelver or Administrator

10.1

102

Appointment of a Recalver

At any time after this Charge has become enforceable the Lender may appoint by
writing any person to be a Receiver of all or any part of the Secured Assets andfor to be
an administrator of the Borrower, in each case in accordance with and to the extent
permitted by applicable laws. The Lender may not appoint a Receiver solely as a result
of the obtaining of 2 moratorium or anything done with a view to obtaining 2
moratorium under Schedule A1 of the Insolvency Act 2000 except with the leave of the
court.

Replacement of Receiver

Wwithout prejudice to the foregoing provisions, if any person appointed to be a Recelver
shall be removed by a court or shall otherwise cease to act as such, then the Lender



0.3

10.4

10.5

0.8

10.7

0.8

shall be entitled to appoint another person or persons as Recelver or Receivers in his
place.

Powers of Receivers joint and several

Where more than one Recelver s appointed, they shall have power to act separately
unless the Lender in the appointment specifies to the contrary,

Remuneration of Receiver

Subject to section 58 of the insolvency Act 1986, the Lender may from time to time
determine the fees and expenses paid to the Receiver.

Power of the Lender to remove Recelver

The Lender may, subject 1o the provisions of the Insolvency Act 1986, remove the
Receiver from the assets of which it is Recelver,

Further appolntment
The appointment of 2 Recelver shall not prevent:

10.6.1 the Lender from making any subsequent appoiniment of 3 Receiver over all or
any of the Secured Assets over which a Recelver has not previcusly been
appolnted or has ceased to act; or

10.6.2 a Receiver, while continuing to act, consenting to the appointment of an
additions) Recelver to act with it.

Status of Receiver as agent

A Recelver shall be the agent of the Borrower and the Borrower shail be solely liable
for the Recelver's acts, defaults and remuneration, costs, charges and expenses and
the Lender shall not have any llabllity or responsibility in respect of any act or default
of such Receiver or of any such remuneration, costs, charges and exgenses.

Powers of Recelver

A Recelver shall have and be entitied to exercise in relation to the Borrower all the
powers set out In Schedule 2 to the insolvency Act 1986, snd, In addition 1o such
powers, the Recelver will have power:-

10.8.1 to promote the formation of a subsidiary or subsidiaries of the Borrower,
including, without limitation, any such subsidiary formed for the purpose of
purchasing, leasing, licensing or otherwise acquiring interest In all or any of the
assels of the Borrower,;

10.8.2 to make any arrangement or compromise which the Lender or the Receiver may
think fit

10.8.3 to sever any fixtures {including trade and tenants fixtures) from the property of
which they form pari;
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10.84 to exercise all powers, rights andfor obligations under any contract or
agreement forming part of the secured Assets including, without limftation, ali
voting and other rights attaching to stocks, shares and other securities owned
by the Borrower;

10.8.5 to convene an extraordinary general meeting of the Borrower;
1086 to exercise all powers conferred by the Insolvency Act 1986 on recelvers
appointed In England and Wales In respect of any of the Assets located in

England and Wales; and

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

Limitation on Lender’s labllity
neither the Lender nor any Recelver shall be liable:

10.9.1 for any loss, however caused, arising out of any sale or other disposal of any of
the Secured Assets and whether or not a better price could or might have been
obtained by deferring or advancing the date of such sale or other disposal; or

10.9.2 the exerclse of or fallure 1o exercise any of the Lender's powers under this
Charge; or

10.9.3 to account as heritable creditor in possession for any of the Secured Assets.

11 Power of attorney

111

11.2

Power of atiorney

The Borrower irrevocably appoints the lender {whether or not & Recelver or
administrator has been appointed) and any Receiver separately, to be the attorney of
the Borrower with full power to appoint substitutes and to delepate, for the Borrower
In its name and on its behalf, and as its act and deed or otherwise, to execute, deliver
and otherwise perfect any document, or perform any act:

11.1.1 that may be required of the Borrower under this Charge; or

11.1.2 that may be deemed by the attorney necessary or desirable for any purpose of
this Charge {including, after this Charge have become enforceable, to transfer
legal ownership of any of the Secured Asseis),

Ratification

Wwithout prejudice to the generality of clause 11.1 {Power of atiorney), the Borrower
undertakes to the Lender and separately with any Receiver to ratify;

11.3.1 all transactions entered into by any attorney In the proper exercise of its powers
in accordance with this Charge; and

12
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13

11.2.2 sl transactions entered Into by any attorney in signing, sealing or delivering any
Charge, assurance or document, perfecting any Securlty or performing any act,
in each case in the proper exercise of its powers In accordance with this Charge.

Other powers exercisable by the Lender

2.l

122

12.3

Lender may exercise Receiver's powers

All powers of a Recelver conferred by this Charge may be exercised by the Lender after
the Security created by or pursuant to this Charge have become enforceable, whether
as attorney of the Borrower or otherwlse, and whether or not a Receiver has been
appointed.

Lender empowered o receive receivables

The Lender or any manager or officer of the Lender s lrrevocably empowered 1o receive
all receivables and claims that may be secured to the Lender under this Charge, on
payment to give an effectual discharge for them, on non-payment 1o take and Institute
it the Lender In its sole discretion so decides all steps and proceedings either in the
name of the Borrower or in the name of the Lender for their recovery, and to agree
acrounts and to make allowances and to give time fo any surety. The Borrower
undertakes to ratify and confirm whatever the Lender or any manager or officer of the
Lender shall do or purpert to do under this clause 12 {Other powers exercisable by the
Lender).

Lender not obliged to take action relating to recelvables

The Lender shall not be obliged to:

12.3.1 make any enquiry as to the nature or sufficlency of any sums received by it in
respect of any recelvables or claims secured under this Charge or pursuant 10
any of the Secured Assets;

12.3.3 make any claim or take any other action under this Charge; or

12.3.3 collect any money or enforce any of its other rights under this Charge.

Protection of third parties

No person {including a purchaser) dealing with the Lender or any Receiver or any of their
respective nominees or agents, shall be concerned to enquire:

133

32

133

134

13.5

whether the securlty created by or pursuant to this Charge has become enforceable;
whether any Recelver is validly appointed or acting within its powers;

whather any power exercised or purported to be exercised has become exercisable;
whether any of the Secured Obligations remain due;

as to the necessity or expadiency of any stipulations or conditions subject to which the

sale of any Secured Asset is made, or otherwise as to the propriety or regularity of the
sale of any Secured Assetl; or

il
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13.6

how any money paid to the Lender or a Receiver, or their respective nominees or
agents, is applied.

Application of Security Proceeds

14.1

14.2

Application of recoveries

Any money recelved under this Charge shall, subject to the discharge of any prior-
ranking claims, be paid or applied in the following order of pricrity:

14.1.1 in payment of the remuneration of the Receiver and the costs of reglisation
incurred by the Lender and/or the Receiver including all costs, charges and
expenses of connected with any exercise of any power conferred by this Charge;

14.1.2 In or towards the payment of any debts or other amounts which are by statute
made payable In preference to the Secured Obligations, to the extent that such
debts or other amounts are made so payahle;

1413 in or towards setisfaction of the Secured Obligations In such order as the Lender
determines, in its absolute discretion; and

14.14 as to the surplus, If any, to the Borrower or to any other person of persons
entitied o I

Credit to 8 suspense account

The Lender may, in its absolute discretion on or at any time or times after demand and
pending the payment to the Lender of the whole of the Secured Obligations, place and
keep to the credit of an interest-bearing separate or suspense gocount any money
received, recovered or realised by the Lender under or in connection with this Charge
far so long and In such manner as the Lender may determine without any intermediate
obligation on its part to apply the same or any part of such money in or towards the
discharge of any of the Secured Obligations.

15.1

5.4

The Borrower shall, within 5 {five} Business Days of demand by the Lender, pay 10 the
Lender all costs, charges, expenses, taxes and liabilities of any kind {including, without
Hrnitation, legal, professional and cut-of-pocket expenses) together with VAT on such
amounts incurred by the Lender arising at any time In connection with taking, holding,
protecting, preserving or perfecting the Security created by this Charge together with
interest, which shall accrue and be payable {without the need for any demand for
payment being made] from the date which the relevant cost, charge, expense, fax or
fiability arose until discharge in full of that cost, charge, expense, tax or labiliy
{whether before or after decree, judgment, Hauldation, winding up, administration or
insolvency of the Borrower) at the rate and In the manner specified in the Facility
Agreement.

The Borrower shall, within 5 (five} Business Days of demand by the Lender, pay o the
Lender on a full indemnity basls all costs, losses and Habilitles {including, without
limitation, legal, professional and out-of-pocket expenses) together with VAT on suth
ampunts incurred by the Lender arlsing at any time as a result of or in connection with:

iz
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15.3

154

15.2.1 the occurrence of any Event of Defaull; or

15.2.2 the preservation and/or enforcement of the rights of the Lender under the
Facility Agreament and/or this Charge,

together with interest, which shall accrue and be payable (without the need for any
demand for payment being made} from the date which the relevant cost, charge,
expense, tax or liability arose until discharge in full of that cost, charge, expense, tax or
liabliity {whather before or after decree, Judgment, liguldation, winding up,
administration or insolvency of the Borrower] at the rate and in the manner specified in
the Facllity Agreement.

The Borrower shall indemnify the Lender and each Receiver, and thelr respective
employees and agents ageinst all liabilities, costs, expenses, damages and losses
{including but not limited to any direct, indirect or consequential losses, loss of profit,
loss of reputation and all interest, penaities and legal costs {calculated on & full
indemnity basis) and all other professional costs and expenses] suffered or incurred by
any of them arising out of or in connection with:

15.3.1 the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested In them under this Charge or by law in respect of the Secured
Assels:

15.3.2 teking, holding, protecting, perfecting, preserving or enforcing {or attempting to
do so) the security created by this Charge or

15.3.3 any default or delay by the Borrower In performing any of Its obligations under
this Charge,

and the Lender may retain and pay all sums in respect of the same out of any monies
recelved under the powers conferred by this Charge.

Any past or present employee or agent of the Lender or any Receiver may enforce the
terms of clause 18.3 subject to and in accordance with the provisions af the Contracts
{Third Party Rights} {Scotland) Act 2017.

Payments

16.1

16.2

All sums payable by the Borrower uncler this Charge must be pald in full without any
cat-off or counterclaim and In cleared funds no later than 11 am on the day in guestion
+o such aceount as the Lender may have specified for this purpose.

Where the day on or by which any payment is to be made Is not & Business Day, that
payment must be made on or by the preceding Business Day.

7.1

Right of Lender to transfer

At any time, without the consent of the Borrower, the Lender may assign, transfer or
otherwise dispose of in any manner it sees fit, all or any part of the benefit of this
Charge {or all or any of its rights under this Charge) and/or any of its obligations under
this Charge {a “Transfer”) to any person {the “Transferee”). Following such Transfer the
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17.2

7.3

sorrower shall have recourse only to the Transferee In respect of that portion of the
Lender's obligations transferred to the Transferee.

No right of Borrower to transfer

The Borrower is not entitled fo assign its rights or otherwise transfer all or any part of
its rights or obligations under this Charge.

Msclosure

The Lender may disclose to its auditors, advisors or applicable regulatory authority or
any other person that enters or proposes to enter into any assignment, transfer,
securitisation or other disposition of any part of any right or obligation in refation 1o the
secured Obligations any information Including any confidential information that relates
to or concerning the Borrower, the Secured Obligations, this Charge or any armangement
made or to be made in connection with this Charge that the tender considers
appropriata,

Motices

18.1

18.2

Any notice or other communication to be given under, or in connection with the
matters contemplated by, this Agreement shall be in writing and signed by or on behalf
of the party giving it (except for notices sent by email} and shall be served on the
relevant party at the address or email address{es} set out in clause Errori Reference
source not found.. Any such notice shall be deemed to have been recelved:

18.1.1  if delivered personally, at the time of delivery;

18.1.2 In the case of pre-pald recorded delivery or registered post, 48 {forty-eight)
haurs from the date of posting; and

18.1.3 i sent by emall, at the time of transmission ¥ sant to the correct emall address
and no notice of delivery fallure Is received,

provided that if deemed receipt occurs before 9am on @ Business Day the notice shall
he desmed to have been recelved at Sam on that day and If deemed receipt occurs
after 5pm on a Business Day, or on a day which Is not 2 Business Day, the notice shall be
deemed to have been received at 9am on the next Business Day.

Any notice or other communication given to a party under or in connection with, this
Agreement shall be sent to:

18.2.1 the Borrower at
iUnit 7, Moorfield North Industrial Park, Kllmarnock, Ayrshire, KAZ OFE
Attention: Gillian Rae
emall address: grae@braeheadfoods.co.uk
18.2.3  the Lender at:

Natlonal Distribution Centre, Britannia Road, Waltham Cross, Herifordshire,
ENE 7RO
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20

21

Attention: Andy Austin
email address: andy.austin@reynolds-cs.com,

or to any other address as Is notified in writing by one parly to the other from time to
time,

18.3 This clause 18 (Notices) does not apply to any notice given In legal proceedings,
arbitration or other dispute resolution proceedings.

Consents. Amandments and Walvers

No amendment of this Charge shall be effective unless it is in writing and signed by, or on
behalf of, each Party (or its authorised representative).

16,1 Walvers and consents

19.1.1 A waiver of any right or remedy under this Charge or by law, or any consent
given under this Charge, Is only effective if given In writing by the walving or
consenting Party and shali not be deemed a walver of any other breach or
default. it only applies in the circumstances for which #t Is given and shall not
prevent the Party giving it from subsequently relying on the relevant provision.

19.1.2 A failure or delay by a Party to exercise any right or remedy provided under this
Charge or by law shall not constitute a walver of that or any other right or
remedy, prevent or restrict any further exercise of that or any other right or
remedy or constitute an election to affirm this Charge. No single or partlal
exercise of any right or remedy provided under this Charge or by law shall
prevent or restrict the further exercise of that or any other right or remeady. No
election to affirm this Charge by the Lender shall be effective uniess it Is in
writing.

19.2 Rights and remedies

The rights and remedies provided under this Charge are cumulative and are in addition
to, and not exclusive of, any rights and remedies provided by faw.

Severance

if any provision {or part of a provision] of this Charge is or becomes invalid, lilegal or
unenforceable, it shall be deemed modified to the minlmum extent necessary 10 make it valid,
legal and enforceable. If such modification Is not possible, the relevant provision {or part of a
provision) shall be deemed deleted. Any madification to or deletion of a provision {orpart of a
provision) under this clause shall not affect the legality, validity and enforceability of the rest
of this Charge.

Continuing and additional security

21.1 This Charge s a continuing security for the Secured Obligations In favour of the Lender
and shall extend to cover the ultimate balance due at any time from the Borrower to
the Lender under the Facility Agreement, notwithstanding any Intermediate payment or
settiement of account {whether in whole or in part) or any other matter whatever.
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4

25

26

71.2 The Security constituted by this Charge is in addition (o and does not prejudice, noris it
in any way prejudiced by, any other Security {other than any Securlty arising under or
pursuant to any Permitted Security}, guarantee or right of set-off, combination or other
rights exercisable by the Lender against the Borrower or any Security, guarantee,
indemnity or elther document conferring rights on the Lender and which ls now or in
the future held by the Lender.

No srejudice

921 The Security created, or intended to be created, by or pursuant to this Charge shall not
be prejudiced by any unenforceability or invalidity of any other agreement or
document.

22.2 The Lender may in its discretion grant time or other induigence or make any other
arrangement, varlation or release with any person who is not a Party without
prejudicing, affecting or Impairing the Security created by or pursuant to it, or any of
the powers, rights or remedies of the Lender under this Charge or the exercise of any
one of them or other obligation or liability of the Borrower to the Lender,

Mo merger

Nothing contained In this Charge shall operate 50 a5 1o merge or otherwise prejudice, affect or
exclude any other Security which the Lender may for the time being hold for the Secured
Obligations or would have but for this Charge.

Evidence of dabt

24.1 A copy of any entry in the Lender’s accounts shall In any legal proceedings arising out of
- or in-connection with this Charge be evidence of the matters, transactions and accounts
vo which It relates unless evidence to the conirary is produced.

34.2 A certificate by the Lender as to any sum payable to it under this Charge shal, in the
shsence of manifest error, be conclusive evidence of the matters, transactions and
secounts to which it relates, and shall be binding on the Borrower.

Consent to Reglstration

The Borrower consents to the registration of this Charge and of the certificate referred to in
Clause 24.2 above for preservation and execution.

Redemption of security and releases

Subject to and without prejudice to clause 27 {Conditional dischorge), on the irrevocable and
unconditional payment and discharge in full of the Secured Obligations, the Lender shall, at
the request and cost of the Borrower:

261 take whatever action is necessary to release, discharge and cancel the security created
by or pursuant to this Charge;

26.2 procure the reassignment or retrocession to the Borrower of any property and assets
assigned to the Lender pursuant to this Charge; and
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30

26.3

return all deeds, account mandates, signing autherities and other documents of title
delivered to the Lender under this Charge,

but not, In any case, on terms that the Lender or any of Is nominees makes any
representation or warranty in favour of the Borrower.

Condltional discharge

27.1

272

27.3

Any release, settlement or discharge between the Lender and the Borrower will be
conditional upon no security, disposition or payment 1o the Lender by the Borrower or
any other person in respect of the Secured Obligations being avolded, set aside,
reduced or ordered to be refunded by virtue of any statutory provision relating 1o
insolvency or liguidation or for any reason whatsoever.

If any such release, settlement or discharge is so avoided, set aside, reduced or ordered
to be refunded, the Hability of the Borrower under this Charge shall continue or be
reinstated and the Lender shall be entitled to recover the value or amount of any such
security, disposition or payment from the Borrower ss if the release, settlement or
discharge had not occurred.

Subject to clauses 27.1 and 27.2, the Lender shall be entitled to retain this Charge after
as well as before payment of all the Secured Obligations for such period as the Lender
may determine,

Partial Invalidity

8.1

£8.2

if any provision of this Charge {or part of any provision of this Charge} s or becomes
illegal, invalid or unenforceable, the legality, valldity and enforceability of any other
provision of this Charge (or other part of that provision of this Charge} shall not be
affected.

if any provision of this Charge {or part of any provision of this Charge] is or becomnes
iflegal, invalld or unenforceable but would be legal, valid or enforceable if some part of
it was deleted or modified, the provision or part-provision in question shall apply with
such deletions or modifications as may be necessary to make the provision legal, valid
and enforceable. In the event of such deletion, the Partles shall negotiate in good falth
in order to agree the terms of a mutually acceptable alternative provision In place of the
nrovision or part-provision so deleted.

Third party rights

261 Except as expressly provided for elsewhere In this Charge, a person who isnota parly 1o

28.2

this Charge has no rights under the Contracts (Third Party Rights) {Scotland] Act 2017 to
enforce or enjoy the benefit of any term of this Charge. This does not affect any right or
remedy of a third party which exists, or Is available, apart from that Act.

The rights of the Parties to rescind or agree any amendment or walver under this
Agreement are not subject to the consent of any other person.

Counterparts

30.1

This Charge may be executed in any number of counterparts and by the Parties on
separate counterparts.
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30.2 Where exgcuted in counterparts

30.2.1 this Charge wili not take effect until each of the counterparis has been
detiversd;

30.2.2 each counterpart will be held as undellvered untll the parties agree a date on
which the counterparts are to be treated as delivered; and

30.2.3 the date of delivery may be inserted on page 1 in the blank provided for the
delivery date of this Charge.

30.3 Where this Charge Is executed in counterparis and the Parties have nominated a person
to take delivery of one or more of the counterparts, the Parties hereby agree that the
terms of 5.2(3} of the Legal Writings (Counterparts and Delivery} {Scotland} Act 2015
shall not apply.

31 Governing law and jurisdiction
31.1 This Charge and any dispute or claim (including non-contractual disputes or claims)

arising out of, or in connection with, it or Its subject matter or formation shall be
governed by and construed in accordance with the law of Scotland.
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Each Party irrevocably agrees that, subject as provided below, the courts of Scotland shall
have exclusive jurisdiction over any dispute or clalm {including non-contractual disputes or
claims} arising out of, or in connection with, this Charge or its subject matter or formation.
Nothing In this clause shall limit the right of the Lender to take procesdings against a Borrower
in any other court of competent jurisdiction, nor shall the taking of proceedings in any one or
mare Jurlsdictions preclude the taking of proceedings in any other jurisdictions, whether
concurrently or not, 1o the extent permitied by the law of such other jurisdiction

IN WITNESS WHEREOR: this Charge consisting of this page and the previous 18 pages are executed
as foliows:

SLIBSCRIBED for and on behalf of the said

BRAEWEAD FODDS LIMITED by

.,,ﬁ.m%ﬁmﬁmmﬁ.ﬁ.ﬁ;,ﬁ.ﬁ.ﬁ n

Director/Authorised Signatory Director/Authorised Signatory

{Print Full Name] {Signature)

HBefore this withaess

Bare Boiasmmg. ...
Winass Wt ness
{Print Full Name] {Signature)

{oddress of witness)

at S A LT HAM, CRODN... ..
{piace of signature)

O o i A SN
{date of signature)
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SUBSCRIBED for and on behalf of the sald
REYNOLDS CATERING SUPPLIES UMITED by

....... Apid 2Bk dd a5 N

Director/Authorised Signatory Director/Authorised Signatory
{Print Full Name) {Signature]

Before this witness

MAES BAJEEME e

Witness tness

{Print Full Name} {Signoture)

{eddress of witness)

at L ALTHAM (RS S  ,

{place of signature)

{date of signgture)

0
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