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 COMPANIES FORM No. 466(Scot)

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

Pursuant to section 410 and 466 of the Companies Act 1985

To the Registrar of Companies For officiaf use Company number
Add verieaf - Note 5 ' mmmpm——g===q _ .
hadrems © e | 1 1) |sc181373
R it i e J
Name of company 4

* RSE CONTROL SYSTEMS LIMITED

Date of creation of the charge (note 1)

18 August 2023

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

Accession Deed

Names of the persons entitied to the charge

HSBC UK BANK PLC (as Security Agent)

Short particulars of all the property charged

(a) All of its present and future assets and undertaking (wherever) located and, other than in respect of
Scottish Security Assets, which are not otherwise effectively charged by way of fixed mortgage or
charge or assigning pursuant to clause 4.1 (Fixed charges), clause 4.2 {(Security assignments) or any
other provision of the Debenture; and (b) notwithstanding the above, all of its present and future -
Scottish Security Assets, whether or not such Scottish Security Assets are otherwise effectively
charged by way of fixed mortgage or charge or assigned pursuant to clause 4.1 (Fixed charges), clause
4.2 (Security assignmenits) or any other provision of the Debenture,

For official use (02/06)

Presenter's name address and
Charges Section . * | Pest room

reference (if any):

Rebecca Gallagher

MacRoberts LLP ‘
10 George Street, Edinburgh %
EH2 2PF a
LLt
HSB/2/883 | = S CAWRXYH*
SCT 29/08/2023 #46
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-

Names, and addresses of the pemohr- who havo oiooutod the inottumunt of altoration (note £)

Please see Paper Apart.

Date(s) of execution of the instrument of alteration

Please see Paper Apart.

~s .

: A statement of the provisions, if any, imposed by the instrument of alteration prohibiting or restnctmg the creation by
-+ the company of any fixed aeourity or any other floating eherge having, priority over, or ranking pari paseu with tho
- floating charge ‘

N/A

Shen paltiouinra of any proporty roloaced from the floating ohargb

NA

- The amoﬁnt. if any, byrwt-lioh the amount secured by the ﬂnating charge has beon increasad

N/A
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A statoment of the provicione, if any, impoood by tho inctrumont of altoration varying or otherwise rogulating tho
order of the ranking of the floating charge in relation to fixed securities or to other floating charges

Please donot - )
write in .
. this margin .| Unless otherwise stated, the terms defined in the ranking agreement dated 18 August 2023 and entered
: into between (among others) (1) the Chargor, (2) HSBC UK Bank plc (as Security Agent) and (3} MML
Please complets UK Advisor LLP (as Subordinated Security Agent) have the same meaning when used in this Form 466.

in black type, or .
 bold block fettering RANKING OF FLOATING CHARGES

Each of the Parties agrees that the Senior Floating Charges shall at all times rank in priority fo the
Subordinated Floating Charges.

Page 3



\

Continuation of the statement of the provisions, if any, imposed by the instrument of alteration varying or otherwise Plaasi: do not

regulating tho ordor of tho ranking of the floating charge in refation to fixed cocuritios or to other floating chargos

is margin

Piease complete

in biack type, or
bold block Jetiering

1.

Signed /LM" ' Date _29/08/2023 _
On behalf of [eempanyHchargee}B
Notes

A descnptlon of the instrument e.g. “Instrument of Charge” “Debenture” etc as the case maybe should be given. [ deleto as

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

In accerdanco with ooction 466(1) the instrument of alteration should be executed by the company, the holder of
the charge and tho holdor of any othor charge (including a fixod security) which would bo adversely affected by
the alteration. .

A cortifiod copy of tho motrumont of altoration, together with this form with the preseribed partioulars correotly
comploted must bo dolivored to the Reglstrar of Companies within 21 days after the date of execution of that

" instrument.

A oerﬁfied copy must be signed by or on behalf of the person giving the certi'fication and where this is a body
corporate it must be signed by an officer of that body.

The address of the Registrar of Companies is: Compames Fleglstlatlon Office, 139 Fountainbridge, Edlnburgh EI-|3 9FF

' DX 235 Edinburgh

Paga'4.




This is the Paper Apart referred to In the foregoing Form in res of the A ion Deed
reated by R ontrol Systems Limited in favour of HSBC UK BANK PLC Securi
dated 18 August 2023 and altered by a Rankin sreement dated 18 Auqgust 2023 (“the

* Instrument of Alteration”)

Names, aﬁd addresses of the persons who have executed the Inétrumenf of alteration:

1.

N e s w

Broadway Holdco Limited, registered office at 13 Queen's Road, Aberdeen, Scotiand,
AB15 4YL

Broadway BldOO Limited, registered office at 13 Queen's Road, Aberdeen, Scotland, AB15
4YL

Ross-shire Engineering Limited, reglstered ofﬁce at Muir of Ord Industrial Estate, Muir of
Ord, Ross-Shire, IV6 7TUA

RSE Control Systems Limited, registered office at Muir of Ord Industnal Estate, Muir of
Ord, Ross-Shire, IV6 7UA

DPS Group Ltd, registered office at Unit 1 Lomond Busmess Park, Baltimore Road,
Glenrothes, Fife, KY6 2PJ .
DP Systems (Scotland) Limited, registered office at Unit 1 Lomond Business Park,

‘Baltimore Road, Glenrothes, Fife, KY6 2PJ

Prime Pumps Limited, registered office at Muir of Ord Industrial Estate, Muir of Ord, Ross-
Shire; IV6 TUA

(the “Debtors”)

8.
9.

HSBC UK Bank Plc, registered office at 1 Centenary Square Blrmmgham United
Kingdom, B1 1HQ (“Security Agent”™)’

MML UK Advisor LLP, registered office at Onon House, 5 Upper St. Martlns Lane
London, England, WC2H 9EA ("Subcrdinated Security Agent”) - -

Date(s) of execution of the Instrument of alteration

oNoORWN~

Broadway Holdco Limited — 17 August 2023
Broadway Bidco Limited — 17 August 2023
Ross-shire Engineering Limited — 17 August 2023
RSE Control Systems Limited — 17 August 2023
DPS Group Ltd — 17 August 2023

DP Systems (Scotland) Limited - 17 August 2023
Prime Pumps Limited — 17 August 2023

HSBC UK Bank Plc — 18 August 2023

MML UK Advisor LLP — 17 August 2023

Date of Delivery:l 18 August 2023
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, CERTIFICATE OF THE REGISTRATION
OF AN ALTERATION TO A FLOATING CHARGE

COMPANY NO. 181373
CHARGE CODE 5C18 1373 0008

I HEREBY CERTIFY THAT PARTICULARS OF AN INSTRUMENT
OF ALTERATION DATED 18 AUGUST 2023 WERE DELIVERED
PURSUANT TO SECTION 466 OF THE COMPANIES ACT 1985
ON 29 AUGUST 2023 |

THE INSTRUMENT RELATES TO A CHARGE CREATED ON 18
AUGUST 2023

BY RSE CONTROL SYSTEMS LIMITED

IN FAVOUR OF
HSBC UK BANK PLC (AS SECURITY AGENT)

GIVEN AT COMPANIES HOUSE, EDINBURGH 31 AUGUST 2023 .
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epinaureH 25/ 8 /23
- CERTIFIED A TRUE COPY

(1) BROADWAY HOLDCO LIMITED AND OTHERS
(2) HSBC UK BANK PLC

(3} MML UK ADVISOR LLP

RANKING AGREEMENT
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RANKING AGREEMENT (delivered/effective on the % dayor AMBUST 2023) amongst:

{1
2

()

11

THE ENTITIES whose details are set out in the Schedule {the "Debtors"};

HSBC UK BANK PLC a company incorporated in England and Wales with registered number
09928412 with its registered office at 1 Centenary Square, Birmingham, United Kingdom, B1 1HQ
as security trustee for the Secured Parties (the "Security Agent”); and o

MML UK ADVISOR LLP a company ingorparatad in England and Wales with registered number
0C393766 with its registared office at Orion House, § Upper St. Marlin's Lane, London, England,
WC2H 9EA as security trustee for the Subordinated Secured Parties (the "Subordinated Security

Agent",

DEFINITIONS AND INTERPRETATION

- Definitions

In this Agreement unless the context requires otherwise:-

111 As regards the Security Agent:-

the "Genior Dchenture” means the debonture dated on or about the date of thio
Agreement and enfered into between the Parent, Didco and
tha Security Agent to which the Debtors (other than the

Parent and B:doo) acceded on or abnut the date of lh:s

Agreamem
the “Sanior Floating means edch floating charge granteld by a Deblor in favowr
Charges” of the Security Agent under clause 5 of the Senior
Debenture

112 As regards the Subordinated Security Agent:-

the "Subordinated means the debenture dated on or about tha date of this
Debanture" " Agreoment and ontered into betweoen, amongst othars, the
: Parent, Bidco and the Subordinated Security Agent to
which the Debtors (other than the Parent and Bldco)

acceded on or about the date of this Agreement

the "Shbordihated means each floating charge granted by a Debtor in favour
" Floatihg Charges” of the Subordinated Security Agent under clause 3.2 of lhe
Subordinated Debenture

11.3 General

this "Agreement” ] means these presents as amended, supplemented,
novated, extended or restated from time to time

"Bidco” Broadway Bidco Limited (Company Number SC771084)

"Companies Act" : means the Companies Act 1985




1.2

13

- 31

32

- GENERAL PROVISIONS

“Floating Charges" means the Senior Floating Charges and the Subordinated
o Floating Charges

“Insohvency Act’ means the Insolvency Act 1986

“Intercraditor Agresment” means the intercreditor agreemant dated on or about the
date of this Agreement and entared into batween, amongst
others, the Parent,' Bideo, the Security Agent, the
Subordinated Sacurity Agent and to which the Debtors
(other than the Parent and Bidco) acceded on or around

‘ the dafe of this Agraemem _
"Pannt" . Broadway Holdeo Limited (Company Number SC7?10454)
"Sehaedufe” means the schedulé 10 this ‘Agraeme'nt; '
“Security Holders® means the Security Agent and the Subordinated Security

Agent (and “Security Holder" means any of tham)

Interpretation

Clauge 1.2 (consrruchon) of the Intercreditor Agroemem shall apply to this Agreemem as if set out
in full herein. '

intareraditor Agreement

This Agreement is supplemental to the intercreditor Agresment. To the extent there is any confliot
betwaan the teymns of this Agreemant and the Intercraditor Agrsemant, the intercreditor Agreemant
shatl prevall. Terms defined in the Intercraditor Agresment have the same meaning where used in

this Agrasment.
RANKING OF FLOATING CHARGES

Each of fhe Parties agrees that the Senior Floatlng Charges shall at all fimes rank in priority to the
Subovdinated Floating Charges.

Conasant .
The Security Holders hersby consent to the creation and/or cantinuation of the Floating Charges by

the Dabtors, notwithstandmg any contrary proviaion thereof or their date(s) of execution creation or

ragistration.
Over-riding effect

This Agmemunt.shall receive eftect, and the Flbating Charges sha]l rank in the order of priority and
to the extent herein provided as continuing securities for repayment of the amounts due from time - .

to time by the Debtors to the Security Holders or any of them notwithstanding:-

321 . ' any contrary provnsaon of the Floating Charges or their date{s) of execution, craafion or
registrafion;

322 the provisions of Sections 464 and 466 of the Companies Act or any other rule of law to

the mntrary‘




3.3

5.2

8.3

323 the date(.s) on which any such amount(s) has/have been or may hereafier he drawn down
- by or advancod or debitad to the relevant Debtor or bacome dua, owing or payable by it;
or :

324  the composition of or any fluctuation from time to time in any such amount(s), including
itsthoir reduction to zoro or the existanoce at any time of a credit balance on any current
or other account comprised therein.

Preferential debts -

Nothing in this Agreement shall prejudice the right of a Security Holder lo receive payment of a
preferential debt within the meaning of Seclion 386 and Schedule 8 of the Insolvancy Act, and
payment of any such debt shall not be freated as a repayment of any amount for which the Sacurity
Holder is given a priority ranking under Clause 2 (Ranking of Floating Charges).

STATUTORY PROVISIONS

This Agreemant shall be construed and receive effect as an instrument of alteration of the Fioatmg
Charges within the meaning of Section 4668 ofthe Companies Act

COUNTERPARTS, DELIVERY, ETC

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

Where this Agreement is executed in counterparts:-

524~ tsiﬁﬂﬂmmeﬁeetunm atteoutarparts have bean defivered: : —

522 all counterparts shall be held as undellvered until .the parties agree the date on which
they are to be treated as delivared;

5.2.3° such date of delivary shall be inserted in the blank provided for that purpose on page 1-.

Wherg this Agroomaont ie not axscutad in counterparts, it shali becomne sffactive on the date agreed
among the parties and inserted in the blank provided for that purpose on page 1.

f
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" in the presence of:

6. GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the. law of Scouand and
the parties irrevocably submit to the exclusive ,unsduotlon of the Scottish Courts. ‘

IN WITNESS WHEREOF these presents consisting of this and the 3 preceding psges together w&th the

. Schedule are executed In counterparts as follows:-

~ SUBSCRIBED for and an behalf of Bmdway I-loldco I.lmlhd

on TT_AEasST 2023
By

AN, Ww

F‘rmﬂuil nameé

v

Witness:

Witriess Name:

Winess Address: 3\'.33 wum WV‘E+ m&




SUBSCRIBED for and on behalf of Broadway Bidco Limited
at_AGERDEES

on 13 AMCaAST 20273

By

Print full name

inthe presence‘of:l~ ‘
Wiiness:
Wiiness Name: . MECAND

Witness Address: .Y~ 33, W\)‘QQ W%A&EP@E&J

SUBSCRIBED for and on ber;alf of Ross-shire Engiﬁeering Limited

ot _ARERDE S _
on W
By

LA Mf\.{—ﬁ%

Pnnt full name
in the presence of.

Witness:

Witness Name

Witness Address: «3‘ 33 W‘Q‘Q GROYE, R—&&Q&&E‘l\)

SUBSCRIBED for and on behalf of RSE Control Systems Limited

By

Print full name
in the presence of:

Withess:

Witness Name: MEC«!"H\)

orised Signatory ‘

[EYETENTLE

Dlrector

Witness Address: 31733 IANION), Gﬂ% ﬁ&ﬁ&&i\)
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_SUBSCRIBED for and on behalf of DPS Group Ltd

on '

'By

AL MRCQRE:C:Q@....

Pnnt full rame -

in the presence of: |
\Mtness | .
Witness Address: 31'33 ub.hc!\} m ﬁmﬂ

SUBSCRIBED for and on behalf of DP Systems (Scotland) Limited

on I} A 238

By : . :
AN MACGREGOR, .

Print full name

Director

in the presence of:

Witness: '

Witness Name:

- Witness Address: -3{'-333 LAN!Q&\) QQ::ME:, ABEROCER)




SUBSCRIBED for and on behalf of Primie Pumps Limited
at__APERLEES)

on 3R AUCHLST 2023

By '

LARIN. MACGRECOR. ...

- Print full name
in the presence of:

Witness:
Witness Name: N

Witness Address: ).~ 'SMN\ODQI&WG,

g L A e ksl T s

Director




DocuSign Envelope ID: F81C7E84-BE3E-4472-AFD-FSFAI5802758

SUBSCRIBED for and on bshalf of HSBC UK Bank Plc

‘at ——-Alnon Derry-- Lmdoﬁ. England
on 18 August 2023
By T
Alison Barry
Pﬂntful R bereveerrene e annes
A
a .




S

DocuSign Envelope ID: F81CTEB4-BE3E4472-A4FD-FSFA35802758

SUBSCRIBED for and on behalif of MML UK Advisor LLP

at Aberdeen . N
on 17 aug 2023
By h

Richard Mayers

Print full name

o e s ek e DO MM g i 4L i ) iy
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THIS IS THE SCHEDULE REFERRED TO IN THE FOREGOING RANKING AGREEMENT ENTERED -
INTO AMONGST THE ENTITIES NAMED HEREIN, HSBC UK BANK PLC AND MML UK ADVISOR LLP

Dsbtors: ‘
Debtor Name "Registered Number Registered Office

Broadway Holdco Limited SC771044 173 Queen's Road, Aberdeen,
: Scofland, Scotiand, AB15 4Y

Broadway Bidco Limited. SC771084 13 Queeh's Road, Aberdeen,
. ) C " | United Kingdom, AB15 4YL

Ross-shire Engineering Limited SC177938 . Muir Of Ord industiial Cstate,
, , - Muir Of Ord, Ross-Shire, IV 7UA

- RSE Control Systems Limited SC181373 Mansfield House Mulr Of Ord
Industrial Estate, Great North
Road, Muir Of Ord, Ross-Shire,
V8 TUA

DPS GroupLtd SC328354 Unil 1 Lomond Business Park,.
‘ Baltimore Road, Glenmothes, Fife, | -
KY8 2P '

"OF Systems (Scolland) Limitad | 5C266688 ‘ Unit 1 Lomond . Business Park,
) o Baltimore Road, Glenrothes, Fife,
KY82P - |

Prime Pumps Limited | SC305190 Muir Of Ord Industrial Estate,
_ : Muir Of Ord, Ross-Shire, IV8 7UA
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