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Registration of a Charge

Company name: ABERDEEN ASSOCIATION OF SOCIAL SERVICE

Company number: $C018487
X94W8397

Received for Electronic Filing: 12/05/2020

Details of Charge

Date of creation:  28/04/2020

Charge code: SC01 8487 0008

Persons entitled: BANK OF SCOTLAND PLC
Brief description:

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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: BLACKADDERS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 18487

Charge code: SC01 8487 0008

The Registrar of Companies for Scotland hereby certifies that a charge
dated 28th April 2020 and created by ABERDEEN ASSOCIATION OF
SOCIAL SERVICE was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 12th May 2020 .

Given at Companies House, Edinburgh on 12th May 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

o OF (f(),%
k4

A
R
&
ol

A

b A
........

Companies House T e oames



FLOATING CHARGE

by

' ABERDEEN ASSOCIATION OF SOGIAL
' SERVICE :
- in favour of

 BANK OF SCOTLAND PLC
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independent legal adwser before executing this document.

FLOATING CHARGE
This FLOATING CHARGE is made by -

{1} - ABERDEEN ASSOCIATION OF SOCIAL SERVICE (tradlng as VSA) a reglstered
- Scottish Charity (SCG12850) and a company incomporated under the Companies Acts
~and Limited by Guaraniee with registered number SC018487, and having its
" Registered Office at 38 Castle Street, Aberdeen, AB11 5YU (the "Company") in
favour of

{2)  BANK OF SCOTLAND PLE incorporated in Scotland tinder the Companies Act 1985
"~ {Company No. 3C327000}) and having its Registered Office at The Mound, Edinburgh
EH1 1YZ ("BoS").
Definitions are given in clause 18.
R F Payment Obligation -

11, The Company shall on demand in writing made to it pay or discharge the-
- Secured Liabilities when the same are due and payabie. :

1.2, - #the Company shall fail io pay any amount under this Chérge when it is due
"~ then such amount shall bear inferest (afler as well as before decree and

" payable on demand) at the Default Rate from time to time from the due date B
until the date such amount is paid in full to BoS.

2. - Charging Provision
2.1, The Company grants a fioating charge over the Assets fo BoS as a continuing
" security for the payment or discharge of the Secured Liabilities.

22 ' Paragraph 14 of Schedule B1 to the insolvency Act 1986 shall apply to this .
" Charge, . '

SN N Negatme Pledge and Rankmg of Floatmg Charge -
31, The Company agrees that it shall be prohibited from granting or i:reéti:ng i
. subsequent fo the date of this Charge any fixed security or any other floating
. charge over the Assets or any part or parts of them, other than in favour of BoS
“or in favour of another person and with the prior written consent of BoS.
32, Any fixed séc'urity granted by the Company in favour of BoS (whether befofe »
- or after this Charge) shall rank in pricrity to the floating charge created by this
Charge.
3.3 In the event that the Cdmbany'grant's or creates any fixed 'Sechrity Dr'ficafing'
“gharge in breach of the prohibition in clause 3.1 or with the consent-of BoS
. under clause 3.1 but with no written agreement of BoS as to the ranking of
- them, this Charge shall rank in priorify to that fixed security or floating charge.
4, . Undertakings

“4.1.. - The Ccmp’any‘sha!i not without the prior written consent of BoS:- _ )
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o S 441 sell, transfer, agsign, factor, lease, licetise or otherwise dispese of ail

'''''''''''''''''''''''''''''''''' T or any of the Assets or its interest in them other than in the ordinary
: ceurse of trading, provided that the Company shall be entitled, without .-~

the consent of BoS, to (a) enter into, vary and temminate any short

__________ R assuraed tenancy agresment, private residential tenancy agreement or

-------- IR . other residential lease or occupational arrangement ("Residential

........... R - Leases"} in respect of the Properties or any part thereof, and (b) grant

: e . consent to any assignation, transfer or sub-letting in respect of any

Residenlial Leases in respect of the Properties or any part thereof;

4.1.2.  grant any lease of, part with possassion or share occupation of, the

- whole or any part of its Properties or confer any licence, right or interest
to cocupy or grant any licence or permission to assign, sublst or part

“with possession of the same, provided that the Company shall be
entitled, without the consent of BoS, to (&) enter into, vary and’’

terminate the Residential Leases in respect of the Properties or any .
part thereof, and (b) grant consent to any assignation, transfer or sub-
letting in respect of any Residential Leases in respect of the Properties

- or any part thereof,

4.1.3. vary, surrender, cancel or dispose of, or parmit to be irritated or forfeit, |
Cany leasehold interest in any of the Properties, provided that the
Company shall be entitled, without the consent of BoS, 1o (a) enter
into, vary and terminate the Residential Leases in respect of the |
Properties or any part thereof, and (b) grani consent to any -
“assignation, transfer or sub-letting in respect of any Rssidential
Leases in respect of the Properties or any part thereof,

414, make any structural or material alteration to or to the user éf any of its.
 Properties or do or permit io be done anything which is a
"development” within the meaning of the Town and Country Flanning
Acts from time to time (or any orders or reguiations under such Acts)
or do or permit to be done any act, matter or thing where to do so.
- would have 2 material and adverse effect on the value of any of the
. Properties or on the marketability of any of the Properties;

415, cause ar pefmitto be dore anything which may in any way dépreciale, -
: iecpardise or otherwise prejudice the value or marketability of any of
the Assets;

4.1.6. change its busiriess in any way which would result ifi it becoming a
‘relevant financial institution’ for the purposes of clause 2 of The
Financial Services and Markets Act 2000 (Excluded Activities and
Prohibitiohs) Order 2014. The Company shall promptly provide Bos.

~with copies of any informaticn that Bo5 may from time to fime .
" reasonably request in connection with the Company's status in respect
of this clause 4.1.6;

417 carry on any business which would constitute ‘exclided activities’ ‘in
terms of Part 2 of the Financial Services and Markets Act 2000
{Excluded Activities and Prohibitions) Order 2014, '
42, i The Company shall:-

421, atalltimes comply with the terms of this Charge and of all agreamierits
. refating to the Secured Liabilities;
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4.2.2.  ifand when requiréd'by B‘QIS, grant in'its favour (o as BoS shall direct),
: such fixed or specific security or charge or assignation over alt or any
- of the Assels as BoS may reguire;

423 complyin all material respacts with the terms of all apilicable laws and
regulations including (without limitation) all environmental laws, -
legislation relating to public health, town and country planning, control

and handling of hazardous substances or waste, fire precautions and
health and safety at work;

472.4. promptly notify BeS of the acquisition by the Company of any interest
in any heritable, freehold or leasehold property;

4.2.5"  promptly upon request by BoS deposit-with BoS all deads, certificates
- and documents of title reiating to the Assets or any part of them and
_ all policies of insurance and assurance,

' _.4.2.6. keep the Assets in good and substantial repair and in good w’orking .
- order-and condition, ordinary wear and tear excepled, '

427 promptly pay or cause to be paid and indemnify BoS and any Receiver
against all present and future rent, rates, taxes, duties, charges,
assessments, impositions and outgoings whatscever now or at any -
fime in the future payable in respect of any of its Praperties (or any

- part of them) or by the owner or occupier of them, -

T 428, ensure that all the Asseats that ars insurable are insurad with réputable
insurance companies or underwriters to such exient and against such-
- risks as is normal for prudent companies in businesses similar to those -
of the Company (or as otherwise requested in writing by BoS from time
to time) and {without limitation to the generality of the foregeoing);-

) ('a) - pay all premiums and other money due. and payable under all such - _
~insurances. and provide premium receipts or any other evidence of
payment promptly upon request to do so by BoS; -

“(b) - ensure that the interest of BoS is noted on the policies in respect of
- such insurances or, at the request of BoS, that such policies contain
such cther provisions for the protection of BoS as BoS may from time:

- to time require;

4.2.9.- notify BoS immediately if any creditor executes diligence against the

Company or any distress or execution is levied or enforced against the:

. Company or any third pariy debt order or freezing order is made and
served on the Company,

4.2.10. notify BaS immediately if any steps (including, without limitation, the
making of an application or the giving of any notice) are taken by any
person (including, without limitation, the Company) in relation o the

" administration, receivership, winding-up or dissolution of the
Company,; ' '

4211, maintain its centre of main interests (COMY), for the purposes of the |
Council Regulation (EC) Mo 1346/2000 on insolvency Froceedings, in
 the United Kingdom.
5. . Protection of Security
51. . The C'omp-an'y-a’grées that:._.' -
forestote s o o
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R R _ _ other security or rights which BoS holds or may hold in respect ofall
' : or any of the Secured Liabilities; :

5.1.2.  BoS may give time for payment of any negotiable instrument, bill of =
exchange, promissory note or other security discounted for of received
by BoS on the Company's account or on which the Company shali or
- may be liable in any capacity to any parly without in any manner
affecting this Charge or releasing the Company from it; and '

- 51.3." BoS may at the expense of the Company effect or renew any )
insurance.as BoS may see fit, debiting the cost of such insurance to -
any account in the name of the Company with BoS.

52.  This Charge will be a continuing security for the Setired Liabilities
" neotwithstanding any intermediate payment or settiernent of all or any part of
the Secured Liabilities or any other matier or thing whatsoever.

" 53 BoSshall be entitled, at its sole discretion, to have a valuation of the Assets or -

- any part or parts of them carried out from time to time by an independent.
surveyor or vaiuer (fo be appeinted at BoB's sole discretion) and the Company
consents 0 any such valuation report being prepared and agrees (o provide

- . such access and other assistance as may be reasonably required by BoS for
~such purposes, and the Company shall ensure that any tenant or other
occupier of the Properiies shall ensure access and assistance is provided for

" the foregoing purposes;

54. The obligations of the Company under this Charge will not be affecied by any

: . act, omission, circumstance, matter or thing which but for this provision might
 operate o release or otherwise exonerate it from any of its obligations
" hereunder in whole or in part, including {without limitation):-

- 5441, any - varation, exiension; . discharge, compromise, dealing  with,
' exchange or renewal of any right or remedy which BoS may have now
or in the future from or against the Company or any other person in
- . respect of the Securad Liabilities;

54,2 anyact or omission by BoS orany other person in taking up, perfecting

' - or enforcing any security or guarantee from or against the Company
" or -any other person or the invalidity or unenforceability of any such
. security or guarantes; .

5.4.3. - any amendment, variation, restatement or supplement of or fo, or .
novation, transfer or termination {in whole orin pam) of, any document.
" relating to the Secured Liabilities or any exercise by BoS {in iis
- absolute discretion) of its rights to refuse, grant, continue, vary, review,
determine or increasse any cradit or facilities to the Company or any
other person, '

544 any grant of time, i'ndu!ge'nce, waiver or concession o the Corﬁpan‘y‘
- or any other person,
54.5. . any arrangement af compromise entered into between BoS and the
~-- Company o any other person; :
'54.6.  the administration, insclvency, bankrupicy, séquest'ratic)n,- liguidation,
winding-up, receivership, dissolution, incapacity, limitation, disability, -

discharge by operation of law or any change in the constitution, name
and style of, the Company or any other person;

WGIeE0I8.8 AR i 03M0
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CBA4AT. the invalidity, ilegality, unenforceability, ifrégularity or frustration of the
: Secured Liabliities or any .of the obligations of the Company or any .
‘other person; :

5438, . any posiponéement, discharge, reduction, non-provability, inability to

'  claim, or other similar circumstance affecting any obligation of any
“other persen resulting from any administration, insolvency, liquidation,
“receivership or dissolution proceedings or from any law, regulation or
order.

55 BoS shall not be obliged, before e:#cercisiing-any of the fights,. béwérs' or
- remedies conférred upon it by or pursuant to this Charge or by law to:-

- 85.1 take any gction or obtain judgment or decree in any court against the
' -Company,

552 make or file any claim to rank in a winding-up or a liquidation of or
oiher proceedings relating to the Company, or

' 55.3, enforce or seek to enforce any other security taken, or exercise any
right orplea available 1o Bog, in respect of the Secured Liabilities.

56, Any seftiement or discharge betwsen the Company and. BoS shall be
- conditional upon no security or payment granted or rmade to BoS by the
Company or any other person being aveided or reduced by virtue of any
-~ provision or enactment relating ic administration, bankrupicy, insclvency or
liguidation for the time being in force and accordingly (but without prajudice to
any other rights of Bo3) BeS shall be entitled to recover from the Company the
value or amount of such security or payment from the Company as if such -
seftlement or discharge hiad not occurred.

.6, Enforcement

81, This Charge shall become enforcaable upon and at any tiime after "the._'
“oeourrence of any of the following events:- :

611, ifthe Company has failed to pa'y? all or ényof the Secured Liabilities
following a demand for payment by BoS,;

612, any step is taken (including, without fimitation, the making of an -
application or the giving of any notice) by the Company or by any other |
_person to appoint gn-administrator in respect of the Company;

8.1.3. any step is taken (including, without limitation, the making of an
application ar the giving of any notice) by the Company or by any gther
person {o wind up or dissolve the Company or o appeint a liguidatar

-(whether provisional, interim or otherwise), truslee, receiver,. -
administrative receiver or similar officer of the Company or any part of
its undertaking or assets;

_'6'.1;4..' the making of @ request by the Company for the appbintmené ofa
.- Receiver or administrator; :
| B1.5.  ifthe Company breaches any of the provisions of this Charge.
_ 62, To the extent that Assets constitute Financial Collateral and are subject to a
Security Financial Collateral Arrangement created by or pursuant o this.

Charge, BoS shall have the right, at any fime after this Charge bacomes
enforceable, to appropriate all or any part of those Assels in or towards the

otesto1eE o IR T e
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payment or discharge of the Secured Liabilities. The valug of any Assets

appropriated in accordance with this clause 6.2 shaill be the price of those
~Assets at the time the right of appropriation is exercised as listed on any
. recognised market index, or determined by such other method as BoS may
Cselect (including independent valuation). The Company agrees that the

methods of valuation provided for in this clause 8.2 are commercially
reasonable for the purposes of Regulation 18 of the Financial Collateral

- Regulations. To the extent that Assets constitute Financial Coliateral, the™
Company agrees that such Assets shall be held or designated so as o be
“under the conirel of BeS for all purposes of the Financial Coliateral -

"~ Regulations.
7. . Appointment of Receiver or Administrator o
7.4. At any time after this Charge has bacome enforceable BoS shall be and is

entitled to appoint in writing any one of more parsons as:
7.1.1. = Receiver of all or any of the Agsets; and/or
7.1.2.  an administrator of the Company,

- ih each case in accordance with and to the extent permitted by applicable laws. Bo&
. may not appeint a Receiver solely as a result of the obtaining of a moratorium or .
anyithing done with a view to obtaining a moratorium under Schedule A1 of the
- Insclvency Act 2000 except with the leave of the court.

. 7.2 Without prejudice to the foregoing provisions, if any person appointed tobe a
Receiver shall be removed by a court or shall otherwise cease to act as such,
then BoS shail be entitled to appoint ancther person or persons as Receiver ™ |
or Receivers in his place. '

73, Where more than one Receiver is appointed they will have power to act
. separately (unless the appeointment by BoS specifies to the contrary).

74, . The Company shall be sclely responsible for the acts and defaults of a
Receiver appointed under this Charge and for his remuneration, costs, charges
and expensas and BoS shall not have any liability or responsibility in respect _
of any act or default of such Receiver or of any such remuneration, costs, ..
charges and expanses. -

7.5, Subject to section 58 of the Insclvency Act 1926, BoS may from time to time _
" determine the remuneration of the Receiver and may remove the Receiverand .
appoint another person as Receiver in his place.

7.8, The Receiver will be the agent of the Company (which will be solely liable for
- his acts, defauits and remuneration) and will have and be entitied to exercise
in relation to the Company all the powers set cut in Schedule 2 io the
" Insolvency Act 1986 and, in addition o such powers, the Receiver will have
power: -

- 7.6.1.. to promote the formation of a.subsidiary or subsidiaries: of the

.. Company, including, without limitation, any such subsidiary formed for

" the purpose of purchasing, leasing, licensing or ctherwise acquiring
interest in all or any of the assets of the Company;

782, tomake any arrangemisnt or compromise which BoS or the Receiver
“may think fit; .
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783 to sever any ﬁxturés'(inciuding frade and fenants fixiures) from the
property of which they form part,

764,  toexercige all powers, rights and/or obligations under any contract or
agreement forming part of the Assets including, without limitation, all
_voting and other rights altaching to stocks, shares and other securities.
~owned by the Company;

- 7.8.5.  toconvene an extraardinéry géne‘ra! m.ee't'in.g of the C'ompa.ﬂ'y;' '.

788 to exercise all powers conferred by the Insolvency Acgt 1986 on
' . receivers appointed in England and Wales in respect of any of the
.. Assets located in England and Wales;

7.6.7. . todo ali olher acts and things as may be considered by the Recewver
- " fo be incidental or conducive to the above or otherwise incidental or .
~conducive to the preservation, improverment or realisation of the . -
~Assets. : '

7.7.  No purchaser, security grantee or other person dealing with a Receiver shail
be concerned whether the Secured Liabilities have become payable or
enforceable aorwhether any monay remains ouistanding under this Charge or-

. shali be concerned with any application of any money paid to the Heceiver.

8. Application of Security Proceeds

8.1. Any money received under thé powers conférred by this Charge will, subject
“te the payment or repayment of any prior claims, be paid or applied in payment
or discharge. of the Secured Liabilities (subject to the terms of saction 80 of the:
Inselvency Act 1886 and other applicable laws) provided that the Receiver may

retain any money in his hands for so long as he thinks fit and BoS may, without .
-prejudice (o any other rights BoS may have at any time and fram time to time,
place and keep for such time as BoS may think prudent any money received,
- recovered or realised under or by virtue of this Charge to or at 2 separate or
suspense account to the credit either of the Company or as BoS thinks fit .
 without any immediate obligation on the part of BoB to apply such money or ™
. any part of such money in or towards the payment or discharge of the Secured
Liabilities.

. 8.2, Subject to clause B.1, any money teceived of realised by BoS from the
' Company or a Receiver under this Charge or any administrator may be applied
by BoS to any item of account or liability or transaction in such order or manner

as BoS may determine.

8. NewAccounts

At any time foliowing BoS receiving notice {(actual of constructive) that all or any of the
Assets hava been encumbered by the grant of any fixed security, floating charge or -
other security right or have been disposed of BoS will be entitled to close the
‘Company's than account or accounts and {0 open a new account or accounts with the
‘Company and (without prejudice to any right of BoB to combing accounts) no money
paid in or carried to the Company's credit in any such new account will be appropriated

" towards or have the effect of discharging any part of the amount due to BoS on any .

_closed account. I BoS does not open & new accoumt or accounts, BoS will

_neveriheless betreated as if it had done so atthe time when it received {or was desmed
fo have received) such notice and as from that time all payments made 1o BoS will be
credited or be treated as having been credited to the new account or accounts and will
not reduce the amount of the Secured Liabilities.
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S48, Costs and Expenses
The Company shall pay or reimburse 10 BoS on demand (on a full indemnity basis) all . -
costs, charges and expenses (including legal fees) incurred or to be incwrred by BoS
-in the creation, registration, perfection, enforcement, discharge and/or assignation of |
this Charge {including, without limitation, the costs of any proceaedings in relation to this -
Charge or the Secured Liabilities), which cosis, charges and expenses shall form part’
“of the Secured Liabilities,

© 11, Set-off

111 The Company agrees that any money from time to firhe standing to fts crédit
on any account {whether current, deposit, loan or of any other nature
- whatsoevear) with BoS may be refained as cover forand/or applied by BoS at
" any time and without notice to the Company (whether on or before or after the _
expiry of any fixed or minimum pericd for which such money may have been .
deposited) in or towards payment or discharge of the Secured Liabilities or
such part of them as BoS may select,

11.2.. If BoS exercises any rights in respect of any money as referred o in clause _
. 111 (including, without limitation, any rights of set-off, accounting of retention -

or similar rights) in refation to any liability of the Company and that liability or

any part of it is in a different currency from any credit balance against which
‘BoS seeks io exercise its rights, BoS may use the currency of the credit
balance to purchase an amount in the currency of the fizbility at the then

 prevailing Bo8 spot rate of exchange and to pay out of the credit balance all -~
costs, charges and expenses incurred by BeS in connection with that
purchase. o

~11.3. " BoS shall not be liable for any loss of interest caused by the determination
before maturily of any deposits or any loss caused by the fluctuation in any -
gxchange rate at which any curency may be bought or sold by BoS. a

42, Power of Attorney

421, The Company. irrgvocably appoints BoS (whether o not- @ Receiver or
- administrator has been appointed) and alsc (as a separate appointment) any
.. Receiver or Receivers, and in each case independently as the afiorney and
attorneys of the Company, for the Comparty and in its name and on its behalf
and as its act and deed or otherwise, to execute and deliver and otherwise -
.perfect any deed, assurance, agreement, instrument or act which may be.
reguired of the Company under this Charge or may be required or desmad
. proper in the exercise of any of rights or powers conferred on BoS or any -
Receiver hereunder or otherwise for any of the purposes of this Charge. o

- 122, The Company ratifies and confirms and agrees to ratify and confirm whatever
any aftorney does or purparts to do under its appointment under Clause 12.1.

3. indemnity

131, BoS. every Receiver and every attofney, manager, agent, smployee or other
. person appointed by BoS or any such Receiver under or in connection with this
‘Charge shall be and is hereby indemnified by the Company in respect of all
. lighilities, costs, losses and expenseas incurred by it or him in the execution (or
purported execution} of any of the powers, authorities or discretions vestad in .
them or him pursuant to the terms of this Charge (or by any law or regulation) -
and against all actions, proceedings, costs, claims and demands in respect of .
any matter or thing done or cmitted in any way in connection with orrelating to.
. all or any of the property, assets and rights hereby charged and BoS, any

Coaodssietes. L V0IME
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10

" Receiver or any such other person may retain and pay all sums in respect of
the same out of money received under the powers conferred by this Charge.

Thi indemnity under Clause 13.1 shall not apply to the extent that any such

liability, cost, loss and/or expense arises as a result of the wilfui default orgross

“negligence of BoS or the Regeiver.

._ 14. - En&egtigations

149,

4.z

If any event of default (howsosver described) in any agresment betwesn BoS
and the Company occurs then (while it is continuing unwaived) BoS shall be

entitled to initiate an investigation of, and/or instruct the preparation of a2 report
{accounting, legal, valuation or cther) on, the business and affairs of the

Company which BoS considers necassary (o ascertain the financial position of -
- the Company, all fees and expenses incurred by BoS in so doing being payable
“by the Company.

The Company hereby consents 16 the provision by BoS of all information-in

refation to the Company which BoS provides to any person in relation o the
preparation of a report as is referrad {0 in clause 14.1 above.

. 15 Notices

5.1,

1532,

153

- Any communication 1o bé made under o in connection with this Charge shall
- be made in writing and; unless oitherwise stated, may be made by fax or letter.”

The address and fax number of Bo& for any communication or document to be
made or deliverad under or in connection with this Charge is The Mound,

Edinburgh or any substitute address or fax number as BoS may netify to the
Company by not less than five Business Days’ notice.

The address of the Company for any cammunication or document undererin

_connection with this Charge is Hs registered office at the time such

communication or document is made or delivered. The fax number of the

Company for any communication or document to be made or delivered under =
.or in connection with this Charge is the fax number most recently provided o’

. BoS by the Company,

154,

(@)

(o) -

. 155,

‘Subject to clause 15'.5'i_-any communication rmiade o document made or

delivered by one person to ancther under or in connection with this Charge will -

“anly be effective:-

it by way of fax, when received n legible form: or

if by way of letter, when it has been delivered 1o the relevant address or three

" Business Days after being deposited in the post postage prepaid in an .

envelope addressed to it at that address.

~ Any communication or document to be made o delivered to BoS will be
- effective only when actually received by BoS. ' :

16. Further Assurance

The Company {at &8 own cost) will on demand in writing by BoS execute and deliver

(in such form as BoS may reasonably require) such deeds, documents, agresments

and instrumenis and will otherwise do and concur in all such other acts and things as .

. BoS may deem necessary for perfecting, preserving or protecting the security created

" {or intended io be created) by this Charge or forfacilitating the realisation of the Assets. -
charged by this Charge or the exercise of any rights of BoS under this Charge.
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E
7. .. Miscellaneous

174, If at any time any provision of this Charge is or beécomes ilegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the
legality, validity or enforceability of the remaining provisions nar the legality, .
validity or enforceability of such provision under the law of any other jurisdiction
will be in any way affected or impaired.

17.2. . No failure ordelay by BoS in exercising any right or remedy under this Charge
. shall operate as a waiver, and no single or partial exercise shall prevent further
exercise, of any right or remady.

7.3, BoS will be entitled to disclose to any member of the BoS Group, its auditors,
. advisers or applicable regulatory authority or any other person that enters or
.. proposes. fo enter into any assignment, transfer, securitisation or other
.. dispesition of .any part of any right or obligation in relation fo the Secured
. Liabilities confidential information concerning this Charge or any arrangement.
" made or io be made in connection with this Charge. -

17”.4’._ A certificate by any duly authorised officer of BoS as o the a’nﬁcun% of the. -
. Secured Liabilittes or any part of them shall, in the absence of manifest error,
.- be conclusive and binding on the Company.

17.5. BoS may at any time (without notice or consent) assign, transfer or otherwise:
' dispose of in any manner it sees fit, all or any part of the benefit of this Charge
{orall or any of its rights under this Charge) and/or any of its obligations undar-
- this Charge (a "Transfer") to any person {the “Transferee”). Following such
" Transfer the Company shall have recourse only to the Transferee in respect of
that portion of BoS's chligstions transferred to the Transferee. The Company
© . may not assign, transfer or otherwise dispose of any part of the benefit or
burden. of this Charge or-all or any of its rights under this Charge without the
- prior written consent of BoS.
17.8. " This Charge may be executed in any number of calinterparts, each of which
- when axecuted and delivered shall constitute a duplicate original,. but all the. -
counterparts shall together constitute the one agreement.

18.  Definitions
184, Inthe inferpretation of this Charga:-
“Assets’ means the whole of the property (inciuding unicalied capital) which is or may
be from fime to time comprised in the property and undertaking of the Company;
"BoS8" means Bank of Scotland plc (Company Number- SC327000) having its
registered office at The Mound, Edinburgh EH1 1YZ and its successors, assignees and
" transferees.
| "BoS Group” means BoS, HBOS ple (Company No. SC218813), any subsidiary of
- gither of them, any holding company of either of therm and any subsidiary of any such
holding company; .
- "Business Day" means a day (other than a Saturday or Sunday) when the branch of
“BoS at which the Company's sccount is located is open for business; '
"Default Rate” means the rate of interest payable in accordance with the terms of any -
_agreemants or letters setting out-the terms of or constituting the Secured Liabilities in
telation to-any amount which is not paid on the due date therefor,
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“Financial Coilateral” shall have the meaning given to that expression in the Financial. -
“Collateral Regulations;

“Financial Coliateral Regulations” means the Financial Collateral Arrangements
“{No. 2) Regulations 2003 (S.1. 2003 No. 3226); '

~ "Properties” means at any time the heritable, freghold or leasehold propsrties of the -
. Company at that time or any of them as the context requires;

“"Receiver” means a receiver or administrative receiver appointed plrsuant to this -
‘Charge in respect of the Company or over all or any of the Asseis; '

“"Secured Liabilities” means all or any money and liabilities which shall from time fo
time (and whether on or at any time after demand) be due, owing or incurred in -~
whatsoaver manner to BoS by the Company, whether actually or contingently, solely

- or jointly and whether as principal, guarantor,; cautioner or surety including any money

" and tiakilities of the Company 1o a third party which have been assigned or novated io

“or otherwise vested in BoS, and including interest, discouni, commission and other
lawful charges. or expenses which Bo3 may in the course of its business charge or

.- incur in respect of any of those matters or for keeping the Company's account, and so

- that interest shall be computed and compounded according to the usual BoS rates and
practice as well after as before any demand made or decree obtained under orin
relation to this Charge..

“Security Financial Collateral Arréngements” shall have the meaning given to that
~expression in the Financial Collatera! Regulations;

“Subsidiary” means, in respect of any company, person or entity, any company;

parson or enlity directly or indirectly controlled by such company, person or entity -
{including any Subsidiary acquired after the date of this Charge” and “Subsidiaries”
shall mean all or any of them, as appropriate.

18.2.  Refersnces to-

. 1821, statutes, statutory provisions and other legisiation shall include all
' -amendments, substitutions, modifications and re-enactments for the
. time being in force and shall include any orders, regulations,
“instruments or other subordinate legislation made under the relevant. .
“legislation;

18.2.2. “control* of any company shall be interpreted in aceordance with
: Section 995 of the Income Tax Act 2007,

| 18.2.3. “including™ shall not be construed as limiting the generality of the
Cwords preceding it
18.2.4. any term of phrase definad in the Companies Act 1885 or 2006 (as
amanded from time to time) shall bear the same meaning in this
Charge;

18.2.5. words i'm‘;:iorting the‘singﬁﬁar shall include the plhrai and vice versaand ;
words denoting any gender shall include all genders; :

18.2 6. this Charge and to any provisions of it of to any other document .
referred {0 in this Charge shall be construed as references to it in force
o for the time being as amended, varied, supplemented, restated,
- substiuted or novated from time totime;

| to1831088 S v
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' T 18.2.7. any person ars to be construsd to inclide referances to a corporation,
T firm, company, partnership, joint venture, unincorporated body of
persons, individual or any state or agency of a state, whether or nat a

separate legal entity;

SR ~* 18.2.8. any person are to be construed to include that person’s assignees or
""" transferees or successors in title, whether direct or indirect;

18.2.9. clause headings are for ease of reference only and are not to affect -
~ the interpretation of this Charge;

182.10.  afixed security” are to be construed in accordance with the terms
of Section 486 of the Companies Act 1835,

18.3. _ The use of bold type shall be ignorad in the construction of this Charge. '
19.  Consent to Registration

~ The Company consents {0 the registration of this Charge and of the certificate referred
“toin Clause 17.4 above for preservation and execution,
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20, - Governing Law
" This Charge shall be governed by and construed according'to Scots law. _
[N WITNESS WHEREOF this Charge consisting of this-and the 12 preceding pages is executed
" -as follows:- :
- SUBSCRIBED for and on behalf of the said .
ABERDEEN ASSOCIATION OF SQCIAL SERVICE DY

Witness (Siganturs) . f A
: Company Secretary
{Signatuere)

Al Cotbhod Witnésa (print n'afn'e’f
Full Name
o CABT MAE ety Address
wes  ABZ1 ST

WewneTt @ MPpn)

_ Company Secretary

{Print Full Name)

'onthe Q_% day of M&Lkm 2020

. SUBSCRIBED . SRR
for and on behalf of BANK OF SCOTLAND PLC

- by GRAT K as attorney in the presence of- /

Em&‘-ﬁ }W _Witness .~ o 7.-
_— f},\w @3&——( _Full Name - e
A NN Me@-ﬁ _Address

alt together at _
on the § Hay of | 2020

Attorney
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