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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 Scotiand

Pursuant to section 410 and 466 of the Companies Act 1985

To the Registrar of Companies For official use
(Address overleaf - Note 5) FooTrooyesea
A §

Name of company

Company number

| sc193985

* Braehead Foods Limited ("Client")

Date of creation of the charge (note 1)

27 February 2012

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

been altered (note 1)

Floating Charge ("RBSIF Floating Charge")

Names of the persons entitled to the charge

RBS Invoice Finance Limited ("RBSIF")

Short particuiars of all the property charged

The whole of the property (including uncailed capital) which is or may be from time to time while the
RBSIF Floating Charge is in force comprised in the property and undertaking of the Client

Presenter’'s name address and For officiat use {02/06)

reference (if any):

FRIDAY

- EC17/22901.59

Charges Section | Post room

13/10/2023
COMPANIES HOUSE

Burges Salmon LLP

Atria One

144 Marrison Street

Edinburgh *SCE1A3OF*
‘ SCT

#113

\
i
\
)
‘II i




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

(1) RBS Invoice finance Limited (D0662221) - 250 Bishopsgate, London, EC2M 4AA ("RBSIF");
(2) Reynoelds Catering Supplies Limited (02955734) - National Distribution Centre, Britannia Road,
Waltham Cross, Hertfordshire, EN8 RRQ ("Lender"); and

{3) Client (SC193995) - Unit 7 Moorfield North Industrial Pan:k, Klimarnock, Ayrshire, KA2 OFE.

Date(s) of execution of the instrument of alteration

Executed and delivered on 26 September 2023

A statement of the provisions, if any, imposed by the instrument of alteration prohibiting or restricting the creation by

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

The Client undertakes to each of the Security Holders that it will not create or enter into any form of
security or encumbrances over its assets or undertaking, present and future, nor permit any such
security or encumbrance to be created, without the prior consent in writing of each Security Holder;
declaring that nothing shall prevent or prohibit:

t. the creation of liens in favour of third party creditors arising in the ordinary course of business or by
operation of law; '

ii. the entering into by the Client of arrangements in the ordinary course of business with its suppliers
under which goods are supplied by the Client under reservation of title; or
iii. for the avoidance of doubt, the creation by the Client of the Securities or any of them.

Please see paper apart for further defined terms.

Short particulars of any property released from the floating charge

None.

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

—

Nane.
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A statement of the provisions, if any, imposed by the instrument of alteration varying or otherwise regulating the
order of the ranking of the floating charge in relation to fixed securities or to other floating charges

1. Netwithstanding any provision of ranking contained in any of the Securities, the Security Holders
agree and the Securities shall rank as continuing securities in the following order.

{(a} in relation to Non-Vesting Debts:
i. firstly, RBSiF's Floating Charge, to the extent of the Client's Obligations to RBSIF; and
ii. secondly, the Lender's Floating Charge; ‘

{b) in refation to all assets cf the Ciient dther than the Non-Vesting Debts, RBSIF's Floating Charge and
the Lender's Floating Charge shall rank pari passu and without preference between them;

{c) in relation to all receipts, recoveries and realisations ("Realisations") arising from the enforcement of
the Securities and/or any monies received in relation to the payment of: a moratorium debt, a priority
pre-moratorium debt, or a pre-moratorium debt for which the Client did not have a payment holiday and
which was due by the Client by reason of the operaticn or, or the exercise of rights under, an
acceleration of early termination clause and/or as a result of demand for payment being made on the
Client by RBSIF or the Lender:

i. in respect of Realisations of Non-vesting Debts, firstly in discharging the Ciient's Obligations

to RBSIF and secondly in discharging the Client's Obligations to the Lender; and

ii. in respect of Realisations of all assets of the Client other than Non-vesting Debts, pari passu in
discharging the Client's Obligations to the Lender and in discharging the Client's Obligations o RBSIF.

2. The foregoing shall be valid and effective notwithstanding:

i. the date or dates when sums may be advanced or the Securities were created or any fluctuations from
time to time in the sums secured by the Securities;

ii. any rule of faw which might operate to the contrary effect; or

iii. any fluctuations in the amount from time to time owing or incurred by the Client on any account to any
Security Holder or by the existence at any time of a nil or credit balance on any such account of the
Client with either Security Holder.

3. For the purposes of the Insolvency Act 1986, the Lender confirms for the benefit of RBSIF that
RBSIF's Floating Charge shall have priority over the Lender's Floating Charge as provided for in
paragraph 1 above notwithstanding the date of creation of such floating charges.

Please see paper apart for further defined terms.
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Signed S Nipne—__ fpren, Dy Sdnn Whate _ A OCYOQORS 2023

On behalf of [comperyHchargeels-

Notes

1. A description of the instrument e.g. “Instrurnent of Charge” "Debenture” etc as the case may be, should be given. [ delete as

Far the date of creation of a charge see section 410(5) of the Companies Act. appropriate

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

3. A certified copy of the instrument of alteration, together with this form with the prescribed particulars correctly
completed must be delivered to the Registrar of Companies within 21 days after the date of execution of that
instrument.

4. A certified copy must be signed by or on behalf of the person giving the certification and where this is a body
corporate it must be signed by an officer of that body.

5. The address of the Registrar of Companies is: Companies Registration Office, 139 Fountainbridge, Edinburgh EH3 9FF
DX 235 Edinburgh
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Paper Apart
Form 466 in respect of a Floating Charge granted by Braehead Foods Limited (5C193995) in favour of RBS
Invoice Finance Limited dated 27 February 2012

Further Defined Terms

Agreement: any agreement for the purchase of debts between RBSIF and the Client from time to time

Securities: the Lender’s Floating Charge and RBSIF's Floating Charge together and Security means either of
them

Security Holders: the Lender and RBSIF and Security Holder means either of them

Nan-vesting Debts: any Debts purchased or purparted to be purchased by RBSIF pursuant to the
Agreement which fail to vest absolutely in RBSIF

RBSIF's Floating Charge: the floating charge created on 17 February 2012 granted by the Client in favour of
RBSIF

Client's Obligations: all the Client’s liabilities of any kind {(whether present or future actual or contingent
and whether incurred alone or jointly with 2nother) including commission banking charges discounting

charges interest and expenses

Lenders’ Floating Charge: the floating charge created on or around the date of this ranking agreement
granted by the Client in favour of the Lender

WORK\50107608w.1
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Definitions

Administrator

Agreement
Business Day

Client
Client's Obligations

Debt

Intercrediter Agreement
Lender
Lender's Floating Charge

Non-vesting Debts
RBSIF
RBSIF's Floating Charge

Receiver
Securities
Security Holders

Trust Account

1 Consents

has the same meaning as in Schedule B1 to the Insclvency Act 1986.

any agreement for the purchase of debts between RBSIF and the Client from
time {o time.

means a day (other than a Saturday ar Sunday) on which banks are open far
general business in London,

Brachead Foods Limited Company Number SC193935 whose registered
office is at Unit 7 Moorfield North Industrial Park, Kitmarnock, Ayrshire, KA2
OFE.

all the Client's liabilities of any kind (whether present or future actual or
contingent and whether incurred alore or jointly with another) including
commission banking charges discounting charges interest and expenses.

shail have the same meaning as in the Agreemant.

means the intercreditor agreement entered into ameongst the Royal Bank of
Scotiand pic, the Client, RBS!F and Scottish Enterprise dated 22 May 2019,

Reynolds Catering Supplies Limited Company Number 2855734 whose
registered office is at National Distribution Centre, Britannia Road, Waltham
Cross, Hertfordshire, EN8 7RQ. ’

the floating charge created on or about the date of this ranking agreement
grarted by the Client in favour of the Lender.

any Debts purchased or purported to be purchased by RBSIF pursuant to the
Agreement which fail to vest absoiutely in RBSIF.

RBS invoice Finance Limitad Company Number 00662221 whose registered
office is at 250 Bishopsgate, London EC2M 4AA.

the floating charge created on 17 February 2012 granted by the Client in
favour of RBSIF.

includes a receiver or a manager or a receiver and manager or an
administrative receiver as defined in Section 70 of the Insolvency Act 1986 or
a receiver of part only of the property ar assets of the Client or a receiver anly
of the income arising from any part of the property or assets of the Client.

the Lender's Floating Charge and RBSIF's Floating Charge together and
Security means either of them.

the Lender and RBSIF and Security Holder means either of them.

any bank account in the name of the Client designated in trust for RBSIF for
the purposes of the Agreement.

1.1 Each of the Security Holders consents to the creation and continuance of the Securities.
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1.3

2.1

2.1.1

2.1.11

2112

2.2

2.3

24

2.4.1

24.2

2.4.2.1

24.2.2

2.4.2.3

The Lender acknowiedges that the client has entered into or will enter into the Agreement and has
assigned or will assign the Debts to RBSIF under the Agreement. The Lender consents to the
continuation of the Agreement and the assignation and agrees that Debts which vest in RBSIF under
the Agreement {(whether by way of assignation, holding in trust or otherwise) are released from the
Lenden's Flualing Charge.

The Lender consents to the Client opening or having opened and operating a Trust Account and

agrees that the Client shalf not be entitled to withdraw funds from such account other than by payment
to RBSIF.

Ranking agreement

Notwithstanding any provision of ranking contained in any of the Securities, the Security Holders agree
and the Securities shall rank as continuing securities in the following order:

irn relation to the Non-Vesting Debts:
firstly, RSBIF's Floating Charge, to the extent of the Client's Obligations to RBSIF;
secondly, the Lender's Ftoating Charge; and

in relation to alf assets of the Client other than the Non-Vesting Debts, RSBIF's Floating Charge and
the Lender's Floating Charge shall rank pari passu and without preference between them.

And the Security Holders agree that alt receipts recoveries and realisations (Realisations) arising from
the enforcement of the Securities and/or any monies received in relation to the payment of: (i) a
moratorium debt; or (i) a priority pre-moratorium debt; or (i) a pre-moratorium debt for which the Client
did not have a payment holiday and which was due by the Client by reason of the operation of, or the
exercise of rights under, an acceleration or early termination ciause and/ or as a result of demand for
payment being made on the Client by RBSIF ar the Lender, will be applied in the fallowing order:

in respect of Realisations of Non-vesting Debts, first in discharging the Client's Obligations to RBSIF
and secondly in discharging the Client's Obligations to the Lender; and

in respect of Realisations of ail assets of the Client other than Non-vesting Debts, par passu in
discharging the Client's Obligations to the Lender and in discharging the Client's Obligations to RBSIF.

The amount of any receiver's remuneration and all amounts ranking by statute for payment in priority
to amounts secured by the Securities shall be deducted from the receipts recoveries and realisations
under the relevant Security prior to their application pursuant to Glause 2.1.

Each of the parties to this agreement agrees that the proceeds of any Debt whenever created
constitute a realisation of a Debt payable to RBSIF and such proceeds are not a realisation of any
other asset of the Client.

RBSIF and the Lender will hold in trust;

any money recefved pursuant to RBSIF's Floating Charge or the Lender's Floating Charge;

any monies which RBSIF and/or the Lender receive as payment of:

a moratorium debt;

a priority pre-moratorium debt; or

a pre-moratorium debt for which the Client did not have a payment holiday and which was due by the
Client by reason of the operation of, or the exercise of rights under, an acceleration or early termination

clause and/ or as a result of demand for payment being made an the Client by RBSIF or the Lender,
to give effect to the pricrities contained in this agreement.

2.5 Each of the Security Holders undertakes to the other that in the event of the Realisations being
distributed, whether by an insolvency practitioner or by the Client, otherwise than in accordance with
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4.1

4.2

4.3

6.1

6.2

71

7.2

Clause 2 and another Security Holder or Security Holders are prejudiced as a result, they will
compensate each other in order to give effect to this Clause 2.

Assignation

The Lender undertakes not to assign or transfer the Lender's Floating Charge to any other person
without first procuring that this person enters into a deed with RBSIF on substantially the same terms
as this agreement.

Enforcement

Subject to RBSIF and the Lender being entitled to take independent action without notice or
consultation where either of them considers it necessary o do so, RBSIF and the Lender agree that if
either of them intends to enforce RB3IF's Floating Charge or the Lender's Floating Charge
respectively; (i) that party will give notice of its intention to the ather of them prior to taking such action;
(i) RBSIF and the Lender shall consult with each other regarding the appointment cf a suitable person
as Receiver or Administrator pursuant to RBSIF's Floating Charge and the Lender's Floating Charge;
and (iii) that party will give notice to the other of its intention to exercise any rights under an acceleration
or early termination clause or its intention to make demand for payment whilst the Ciient is subject to
a moratorium before such rights are exercised.

it RBSIF or the Lender takes independent action without such notice or consuitation it will farthwith
give written notice to the other of the action so taken and in any event the Lender will not,

{i) without giving RBSIF two Business Days' written notice, exercise any rights under an
acceleration or early termination clause or make demand for payment whilst the Client ‘is
subject to a moratorium;

(i) without the consent in writing of RBSIF, apply to the court for an administration order; or
{iii} without giving two Business Days' written notice to RBSIF:

(a) take steps to appoint an administrator or receiver of the Client; ar

(b) issue a petition for the winding up of the Client.

If gither Security Holder shall have in its possession any books or records of the Client it will provide
such access to those books and records as may reasonably be required by any Administrator or
Receiver appointed by the other Security Holder,

Alteration of Securities

This agreement shall be construed and shalt receive effect as an Instrument of Alteration within the
meaning of section 466 of the Companies Act 1985.

Exclusion of legal rules
Notwithstanding:

the date or dates when sums may be advanced or the Securities were created or any fluctuations from
time 10 time in the sums secured by the Securities; or

any rule of law which might cperate to the contrary effect, the provisions of Clause 2 shall be valid and
effective.

Continuing Securiiy

The Securities shalt be continuing securities for repayment to RBSIF and the Lender of the monies
and liabilities which they secure.

Neither the Securities nor the priorities contained in this agreement shall be affected by any
fluctuations in the amount from time to time owing or incurred by the Chient on any account to any
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10.2

10.3
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12

13
13.1
13.1.1

13.1.2

13.2

14

Security Holder or by the existence at any time of a nil or credit balance on any such account of the
Client with either Security Holder.

Waiver of contidentiality
The Client agrees that RBSIF and the Lender may disclose to each other from time to time any
information as they possess concerning the business property liabilities affairs and acccunts of the
Client.
Fioating charges
For the purposes of the Insolvency Act 1986 the Lender confirms for the benefit of RBSIF that RBSIF's
Floating Charge shall have priority over the Lender's Floating Charge as provided in Clause 2.1
notwithstanding the date of creation of such floating charges.
Without prejudice to the priority accorded to RBSiF's Floating Charge by Ciause 9.1 of this agreement
and insofar as the Lender's Floating Charge is a prior floating charge (notwithstanding Clause 9.1 of
this agreement) within the meaning of paragraph 15 of Schedule B1 to the Insolvency Act 1986 the
Lender hersby irrevocably waives its right to receive any notice that RBSIF may be obliged to give of
its intention to appoint an Administrator in accordance with that paragraph and consents to the
appointment of an Administrator by RBSIF.
Notices
Any notice by RBSIF may be sent by post or delivered to the Lender at its registered office.
Any notice by the Lender may be sent by post or delivered to RBSIF at its registered office.

A notice by RBSIF or the Lender by first class post shall be deemed served on the next Business Day
after posting.

Preferential Payments

In the event of the appointment of a receiver, monitor, administrator or liquidator of the Client, if any of
the Lender or RBSIF receives any preferential payment arising from the rules of insolvency that
preferential payment shall not be treated as reducing the debt due to that Security Holder.

Rights

None of the obligations of the Security Molders under this agreemeant is given to or for the benefit of
the Client or shall be enforceabie by the Client.

Gther Security

The Client acknowledges and approves the terms of this agreement and confirms that:
each of the Securities;

its obligations under and in connection with gach such Security,

remain in full force and effect and shall, at all times, be caontinuing security in respect of any obligations
and liabilities purported o be secured thereunder. notwithstanding the terms of this agreement.

RBSIF enforcing, releasing or transferring any guarantees or other securities which it may hold on
account of the Client's obligations will not affect this agreement.

Prohibition on Further Securities

The Client undertakes in favour of each of the Security Holders that it will not create or enter into any
form of security or encumbrances over its assets or undertaking, present and future, nor permit any such
security or encumbrance to be created, without the prior consent in writing of each Security Holder;
deciaring that nothing in this Clause 14 shall prevent or prohibit (i) the creation of liens in tavour of third
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191

19.2

party creditors and arising in the ordinary course of business by the Client or encumbrances arising by
operation of law, (ii} the entering into by the Client of arrangements in the ordinary course of its business
with its suppliers under which goods are supplied to the Client under raservation of title, or {iii) for the
avoidance of doubt, the creation by the Client of the Securities or any of them.

Severability

If any provision of this agreement is or becomes invalid, illegal or unenforceable the validity, legality or
enforceability of the remaining terms of this agreement shall not be atfected.

Existing arrangements

With effect from the date of delivery of this agreement, the terms of the Intercreditor Agreement are fully
superseded and replaced.

Counterparts and Delivery

This agreement may be executed in any number of counterparts, and this has the same effect as if the
signatures on the counterparts were on a single copy of this agreement in accordance with the Legal
Writings (Counterparts and Delivery) (Scotland) Act 2015.

Third Party Rights

Unless it exprassly states ctherwise, this agreement does not give rise to any rights under the Contract
(Third Party Rights) (Scotland) Act 2017 for any third party to enforce or otherwise invoke any term of
this agreement.

Governing law
The laws of Scotland govern this agreement and any non-contractual obligations arising in relation to
it.

The parties irrevocably agree that the Scottish courts shall have exclusive jurisdiction to seitle any
dispute or claim relating to this agreement (including non-contractual disputes or claims) and that a
judgment in any proceedings in connection with this agreement in those courts will be conclusive and
binding on the parties and may be enforced against the parties in the courts of any other jurisdiction

WORK 49930594 3

N




20 Interpretation

20.1  The expressions "RBSIF" "Lender” and "Security Holder" where the context admits include their
respective successors and assignees.

202 Any reference in this agreement to any statute or section of any statute shall be treated as a reference
to such statute or section as re-enacted amended extended or replaced from time to time.

IN WITNESS WHEREOF this agreement consisting of this and the five preceding pages has been executed
as follows:

SUBSCRIBED for and on behalf of
RBS INVOICE FINANCE LIMITED

by an authorised signatory in the
presence of

Signature of authorised signatory

VA W/LA.—/S

B N L L

a witness

at POTHERHA M
on the &(;H“ day cf&pw 2023

Witness Signature:

Witness Name:
(Block Capitals)
Withess Address:

AU BXWOING, ADwsiic. PAEK,
HAWURS 563 SAD

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

WORK\9930994w. 3




SUBSCRIBED for and on behalf of

REYNQLDS CATERING SUPPLIES
LIMITED

by a director in the presence of

a witness

at \/\fﬂ Pt v &c) <=

on the 268'\ day of 5L 0TEND 52023

Witness Signature:

Withess Name:
(Block Capitals})
Witness Address:

SUBSCRIBED for and on behalf of
BRAEHEAD FOODS LIMITED

by a director in the presence of

a witness

at Wn....*r =Y C,epgj
on the 2¢ thday of § ¢ #7 € mf 2023

Witness Signature:
Witness Name:

(Block Capitals)
Witness Address:

WORIC49930394'w 3

Signature of Director

Signature of Director
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CERTIFICATE OF THE RCGISTRATION
OF AN ALTERATION TO A FLOATING CHARGE

COMPANY NO. 193995
CHARGE NO. 9

I HEREBY CERTIFY THAT PARTICULARS OF AN INSTRUMENT
OF ALTERATION DATED 26 SEPTEMBER 2023 WERE
DELIVERED PURSUANT TO SECTION 878 OF THE COMPANIES
ACT 2006

ON 13 OCTOBER 2023

THE INSTRUMENT RELATES TO A CHARGE CREATED ON 27
FEBRUARY 2012

BY BRAEHEAD FOODS LIMITED

IN FAVOUR OF
RBS INVOICE FINANCE LIMITED

FOR SECURING ALL SUMS DUE OR TO BECOME DUE

GIVEN AT COMPANIES HOUSE, EDINBURGH 24 OCTOBER 2023

THE OFFICIAL SEAL OF THE

Companies House | e e G SOMPANIES



