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Company Name: SWIIS FOSTER CARE SCOTLAND LIMITED
Company Number: SC273400

Received for filing in Electronic Format on the: 13/02/2024 XCWSJ7NS

Details of Charge

Date of creation:  12/02/2024

Charge code: SC27 3400 0005

Persons entitted: HSBC UK BANK PLC

Brief description: A LEGAL ASSIGNMENT OF CONTRACT MONIES.

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: HSBC UK BANK PLC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 273400

Charge code: SC27 3400 0005

The Registrar of Companies for Scotland hereby certifies that a charge
dated 12th February 2024 and created by SWIIS FOSTER CARE
SCOTLAND LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 13th February 2024 .

Given at Companies House, Edinburgh on 13th February 2024

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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Assignment of contract monies

{2 10 FERwen @ op Lif

THIS I8 AN IMPORTANT LEGAL DOCUMENT. WE RECOMMEND THAT YOU OBTAIN
INGEPENDENT LEGAL ADVICE AND MAKE SURE YOU UNDERSTAND IT BEFORE YOL! SIGN T

Key Assignment Details

YoulYour Swiis Foster Care Scotland Limited with registered numbegr SC273400

Us/We HEBC UK Bank ple, or another entity that it transfers its rights and/or
obligations under this Assigrment 1o

Agresment Dbyt Purchase Agreement deted 22/06/2021 made between you and HEBC
Invoice Finance (UK} Limited as arnended, varied, supplermentsd, restated or
raplaced from time 1o time.

Your assets that | By entering into this Assignment you are giving us.security aver the Rights
are secured . [.(as defined in clause 1.2.6 below].

Your abligations | You give us security under this Assignment for the payment of any armounts
"0 us that are - | owed by you 1o us whether now or in the future and whether owed jointly or

secured ~ o Paaveratly ithe 'Debt’)

Bank Reference: SC362TEB5032

HBUK Assignment - AB8b (10/23 revision)
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1.1

12

31

3.2

33

4.4

The definitions in the Key Assignment Details table apply to the rest of this Assignment.
Iri this Assignment;

1.2 a person includes a body comnorate;

122 whean we use the singular, that meludes the plural and vice veorsa,

123 when we refer 1o 4 stalute or section of a statute, that includes any modification or re-
snactment of that statug;

1.2:4 a referance o the word ‘including’ or “includes’ means ‘including without imitation’;
125 when we-use the tarm this Assignment’ we mean this sssignmant of comract moniag:

1.2.8 when we use the term '‘Rights” we maean all the present and future rights which you have on
the ocourrenca of & termination svent (howsver it is describad inthe Agresment] or the
anding of the Agresment (including sy monies due or pavable to you in connection with
those Rights);

1.2.7 when we use the tarm "MSBC Group” we mean HSBC Holdings ple, #s subsidiaries (having
the meaning in section 1152 of the Companies Act. 2008} and any assooiated andior
affiliated companrias; and

1.2.8 if there is more tharr one of you, your fiabilities to us in this Assignment will be joint and
sevearal.

All partners or frustees frorh time o time shall be jointly and severally liable under this Assignment
whera you area partneishinor trust and it includes all pariners or rustess, even if the constitution

o name changes, you amalgamate or the partners or trustees change for any reason.

You will pay us the Debt whan dus.

The Debt doss notinclude any. money and labilites atising under a regulated agresment, as defined
under section 188 of the Consumer Credit Act 1974 as may be amended or replaced from time 1o
Time,

We will charge you interest in accordance with any agreement betwean you.and us or (f there is no
agreement) at a rate of 3% per year above the Barik of England bage rale {as such base rate miy
change, and whenever such base rate is less than zera it shall be desmed 1o-be zarg) from the date
of dermand until the date on which you make the payment, if yvou Tail 1o pay us in accordancs with
cur darmand,

You giva us, with full title gusrantee and/or as benoficial ownesr las applicablel, snd as continuing
sacurity Tor the payment of the Debit, an absolute assignment [subject to a proviso for reassignment

on théirrevocable discharge in full of the Debnt of the Rights, To the extent this assignment fg
irtetfective, you will hold the Rights on trust for us.
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4.2

51

.14

To the extent the assignment and/or rust set oul in clause 4.7 above is ineffective, you will charge
and agree to charge irvour favour the Rights by way of a first fixed charge.

You will not:

5.1.] cragter oF aliow any type of sscurity to exist over the Agreement or the Rights except any
created inour Tavour or any expressly permiited in any other agreement between vou and
[EE

5.1.2 dispose of, or agres 1o dispose of, any right, title or inlerest in the Agreemeant or in the
Rights other than any disposal to us;

5.1.3 aflow any third party righds 1o arfse over the Agreemaent or the Bights (whather by
agsgnmant, trust or otherwigal; and

514 do or parmit anything that would or might relesse, vary or interfers with the Rights.

Whilst this Assignment is in place you will;
Third party rights

6.1.1 do evarything necessary 1o arrangs that any other person with a right to or under the
Agresment exacutes and gives us sll documerms necessary Tor you 10 assign the Bights o
s

#5.1.2 do sverything in your power to prevant any person (other than us) from becoming entitted
1o claim anyinterest inthe Agreement or the Rights;

Hotice of Assigniment

83:1.3 provide us with the names and addresses of any other parties 1o the Agreement.on or
befors execution of this Assignment and we will give them notice in the form set out in the
schedule o this Assignment of such other form as we may tell yvou lwhich you must signi,
that the Rights have been assigned (o us;

Agreament

6.7.4 oomply with &l your obligations under the Agresmaent;

815 tell us immediagtely in writing if vou become aware of any current or threatened disouts,
clatm or proceedings which might materially affect the Righits;

8.1.8 i wa-ask you, provide us with complets copies-of the Agreement;

617 use your best endesavours 1o protect and enforee all rights vou have inrespect of ths
Agresment and the Rights:

Further assistance you will provide

6.1.8 ilwe ask you, fully co-pperate with us and do what we reasonably ask you to do:
{a) in connection with:
{i any interest conferred or intended to be conferred o us by; or
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7.1

7.2

8.2

fi any of cur rights, powers or ramedies undar,

this Assignment; and

i} e create, parfect or protect any securnily intended 1o be created by this
Assignment.

Thiz Assignmert will become snforceable if any 0f these events coour:
7.3 ary of the Debtis not gaid or discharged when due;
7.1.2 you breach any of your obligations under this Assignment or the Agreement;

7.1.8 you enter into, or seek o propose, any composition or voluntary arrangermnent with
vcreditors or scheme of arrangement of) or restructuring plan relating 1o, vour atairy

714 you are unable, or admit 1 being unable, to pay debis ss they fall due or suspend or
thresten to suspend, payment of debis;

715 an act, whethar by you or another person, which sither amounts 1o, or could directiv resuit
in, & formal step being taken for & moratorium andfor the receivership, administration,
pankruptoy, fguidation, dissolution, sequestration or analogous proceedings in any
unisdiction of, or in respect of, vou;

718 any action.is taken or any court order is made which adversely affects the Agreement or
the Rights:

747 any event jeopardises all or any part of the security created by this Assignment;

748 ary other guarantes or security in favour of any member of the HSBC Group in respact of
the Debt or the Rights becomes enforceabls; or

ERE: any other event oocurs which has been agreed by vou and us as-an event which makes
this Assignment enforceable.

For the purposes of all powers implied by statute, the Debt is deemed 1o have become duse and
pavable on the date of this Assignmant.

We will have the right at any time alter this Assignment becomas enforesable to appropriate all or
ary part of the Rights in or towards discharge of the Deabt,

Ve will not, and no receiver will, be liable 1o socount a3 moritgages in possession in respect of the
Rights or be liable for any loss upon realisation or for any neglect or default funless witful) of any
natisre whalsosver in connecton with the Rights.

You miay not take proceedings against any of our officers, emplovees or agents in respect of any
slairn you may have against us or in respsct of any act or omission of any kind by that officer,
employes oragent in relation 1o this Assignment and any of our officers, employess or agents may
rety on this clause,

ik
05
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0.1

All monies received, recoverad or realised by us of our enforcement powers under this Assignment
will be applied in the following order, subject to claims having priceity to the security crested by this
Assigriment

LT inpayrnent 1o us of the Debt; and

W12 inpayment of sny surplus 1o you or any other person entitled to it

You, by way of securfty, irrevocably appoint us and anyone we transfer our rights andfor obligations
o under this Assignment to acton your behalf as your sttorney and take any steps that we consider
naceERsary it connection with (i any interest conferrad or imended to be conterred on us by or {i)
any of cur rights, powers or ramedies under; this Assigament and vou ratify, or agree 1o raliy, and
confirm whatever an attoriiey does under this clauss.

Ve may exercise any right or powsr under this Assignment without prior notice 1o vou.

Wa can delegate to any parson all or any of our rghts or powers.

We can radeern any prior interest or arrange the transfer of it 1o us and settle and pass the accounts
 any third party concerned, We can do this atany time after this Assignmant has becoms
enforceable, or after any powar given by any interest. having priority to the security ereated by this
Assignmeant has bacome exercisable.

The restriction on the right of consolidating mortgages in section 93.0f the Law of Property Act 1925
or section 17 of the Convayancing and Law of Property Act 1881 {as applicable) will nit apply to
this Assignmant.

We may {but we don't have to} do all things which in our ressonable opinion are required to ramady
any breach by vou of this Assigrnmant,

Fach of vou confirm that ab all times;

1710 immediately. befure assigning the Righis to us you were the sole legat and beneficial cwner
of the Rights and have the right to assign Rights 1o .us;

17.7.2  the Agreement is in full force and effect and has not been amendad, the Rights are fres
from any type of security {other than the security under this Assignment);

713 you are not awars of any dispute, claim or current or threatened proceedings which might
matarially affect the Righis;
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18.1

181

20.1

202

221

17.1.4  ityou are a company, this Assigrment does not breach your memorandum or articles of
association; and

1715 this Assigriment is not Hable 1o be avoided or otherwise set aside in the event of vour
nspivency.,

You rmustindemnify us on demand ageinst any costs, losses or liabilities we or any recelver incur:

18.1.1  because of 4 bresch by vou of this Assignment; or

1812 inexercising any powers or purported powers under or in connection with this
Assignrrert.

No prrchasar or other person dealing with us or-a receiver or any delegate neads 1o

1911 ask whether any power or guthority being exercised has arisen and is exercisable or be
concerned with ary notice stggesting otherwiss;

19.1.2  ses whether any autharity or delegation has lapsed or been. ravoked; or

1993 ask how any money they pay is going to be used,

e think we might, or if we have to, enforce or preserve our rights under, this Assignment or have
torinvestigate any breach of this Assignment, you will promptly on demand pay us on a fuil
indemnity basis our costs and expenses associated with us taking such action.

Wa will charge vou interest in accordanoe with any agreement between you and us or (f there is no
agregment; at @ rate of 3% par year above the Bank of England base rale {as such base rate may
change, and whenever such base rate is less than zero it shail be deemad 0 be zero), from the date
Ihé dernand is made until the date on which vou make payment, if vou fail to pay us such costs and
axpenses on damand,

This Assignmentis in addition to and independent of any other guarantes or security which ws may
hold &t any time for any of the Debt. Qur rights and remedies under this Assigniment are in addition
o, and notin substitution for, any rights or remedies provided by lawe.

The security created under this Assignment and your ebligations under it shall remain in full Sorce
and effect until we discharge in writing even if any of the foliowing or any other matter or thing
[ 2815105

2211 yoU or any other parsor:

il facks capacily, power or authority oris subject to any insobeancy or similar proceedings
iy any jurisdiction;

(b} undergoes s changs in members.or status {legal or otharwisa);
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22.2

223

234

212 we
ia} aceept intermediate payment or discharge in whole or in part of the Deby;

by make any new facility avalable 1o vou or extend, increass, amend, renew or otherwises
vary or waive the Debt or the terms of any facility {(including the Agreement] or this
Agsignment in any such case, howsver fundamaentally and whether or riot resulting in
the Debt or this Assignment DECOming more onerous;

{r} take-ary action {or donot ake any sction) against yvou or any other person in respect of
ary asseats which you might hold;

) agres o refease any guarantes or security which we may hold from tirme 1o time or to
enter irto 4 payrment plan with you or any othear person;

{@} grant time; waiver or consant to you or any other person;
it} transfer any of our rights under this Assignimant or the Debt
i da, or fail to do, anything which might affect the enforceability of this Assignment;

23 any other agreement o security gramted by you or any other person is not enforgeable,

You wabva any right vou may have of first requiring us 1o procead against or enforce any other rights
or gecurity or claim payment from any parson befors claiming from you under this Assignrent,

Until the Debl has been unconditionally and irrevocably paid and dischargad in full and no further
Dbt is capable of being oUtstanding vou will notexercise any rights which you may. have as g
result of performing vour obligations under this Adsignmeant

22310 tobeindemnifisd by any other party providing sscurity under this Assignmant;
2232  toclaim any contribution from any other party providing security under this Assignment:

2233 toteke the benefit of any of our rights under this Assignment or of any other guarantes or
seourity taken by us pursuantio, or inconnection with, this Assignment;

2234 iobring legal or other oroceedings for an order requiring any party providing security
under this Assignment to make any payment, or perform any obligation, in respsct of
which any guaranies, underaking or indemnnity has been given by any other party
providing security under this Agsignment;

2235 1o exercise eny nghts of setoff againgt any other party providing security under this
Assigrment

2236 o claim or prove as a oreditor of any other party providing securlty under this Assignment
in competition o us,

i you recaive any benefit, payment or distribution in refation 1o such rights vou shall hold that
benefit, payment or distribution 1o the extent necessary to enable all amours which may be or
become payable 1o us under or in connection with this Assignment 1o be repaid in Tull ontrust for us
and vou shall promptly pay or trangfar it to us.

We riay opsn 4 new account or accounts for vou if we recaive notice of any subsequant charge or
other interest-affecting thae Rights.
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232

23.3

2.1

242

243

261

282

f we do not open a new account then (unless wa tell you in writing otherwise} any payment
recaived by us after the date of the notice, will be treated as being pald into 8 new account and not
w1 reduction of the Debi

We may credit any payment we receive (o g suspense account where it will remain for as long a3
we gacids without reducing the Dabit,

Yo rust meke gl payments without any set-off, deduction or withholding.

You will promotly pay to ug additioral sums that will make the net sum received by ug squal o the
full sum payabie, had there been no deduction or withholding, if vou are reguired by law to make
any deduction or withholding from a payment,

You waive any present or Tuture right of set off vou have in respect of the Dabt or psyments under
ar in connaction with this Assignment,

Any rate or amount under this Assignmant or in relation 1o the Debt that we certify or define wil,
urless there s a manifast error, be conclusive evidence of the relevant matter.

Paymiants 1o us should be made in the currency in which thay are dus. If we receive any monay
which is in-a different currency-or if we need 10 convert any of the Debt or any order, jJudgmentor
award given inrelation to g payment due-from you Into a different currency, we may oconvert this s
the HSBC Exchange Rate. You must indemnify us on demand against any costs or losses that we
incur because of that conversion,

You walve any rights you may have in any jurisdiction 1o pay any amount 1o us in a different
SUTTENTY OF SUITENCY Uit to the currency in which such amount 3 payvable.

What's tha HSBEC Ex&thanga Rate?

| This is ther rate we useto comvert pavrr;@ms o and. frr:;m x:*wrencf?s othier than the currency of
Fyour payment, 18 based onthe forgign currency market for gath currency we offer so changes
;_Qﬁﬁﬁtﬁﬁﬁ‘y The rate will degx%ﬁ ot the size of the paymem and whsther we gre buying currency
{b&z:ause ym are. féC{:?i‘se‘ g A p&ymem} ar saf%mq mzrmnmf ibﬁec&use yeu arg. makmg # ;{}ﬁ‘{m?ﬁi}
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28.2

S

3.2

M

32

I3
¥4

.5

36

We rivay grant time, vary, release or make any other arrangement in respect of the Debt or any
security or guarantes in respect of it. 11 will not affect this Assignment or your liahility for the Dabt

We may use any money you have in any acesunt with us (except for trust or olient geceounts) to pay
off ary amount owad to us undsr this Assignment

We shall at your request and cost do whatever is necessary 1o release.andg reassign to you our rights
drdler this Assignment and the Rights from the security created under this Assigniment once the
Dbt has been unconditionally and irrevocably paid and diseharged in full and no further Debt is
capabiz of being outstanding.

Any release of this Assignment or the Rights from this Assignment s conditional upion-any peyment
or ssowrity received by us In raspect of the Debt not being avoided, reduced or Srdered 1o be
refunded under any law relating to insolvency, We shall be entitled to recover from youthe value or
amount of any security or payment avoided, reduced or ordered 1o be rafunded a8 i sueh release
had not ocourrad,

You can't ranster any of your rights and obligations under this Assigrment.

Wa can transter any of our rights and obligations under this Assignment to anyone. You agree 1o
sign any additional documerits that are required 10 carry out any such transfer as soon as possible
after we ask,

You consent to us sharing any information about P you, this Assignment, the Agreement, the Rights
and/or the Debt with:

any parson thal we might transter or have transferred our rights to under this Assignment or the
Bebt;

any parson that we raight-enter into or have gntered into any sub-participation with or any other
fransaction under which payments are (o be made or may be mads by reference 1o any of the
documents detailing the Dabt or any person who might or doses invest in or finance such a
transaction;

any company within the HSBC Group;
any rating agency so i can camy out its normal rating activities;

ary parson that we have to share that information with in connection with any ligation or similar
prouesdings:

any person that we are reguired or requested 1o shigre that information with by any court, regulatory
guthority or similar body, the rules of any stock excharnige or under-any applicable law or regulation;

¥ Insert if there are multiple parties o this Assignment
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317

318

any insurer who is or who proposes 1o provide Insurance 1o us in respect of the Debt and

any affiliates or professional edvisers of any of the gbove persons,

331

3.2

351

38.2

If-any part of this Assignment is unenforosable, uniawiul or void in any relevant jurisdiction, then
that part will be separsted from the rest of this Assignment in respect of the relevant jurisdiction,
The rast of this. Assignment will continue 1o be valid and enforceable,

#

Communication by post

ifwe send & letter 10 you, 8t your last known address or registerad office, the letter will be deemed
to-be received at T2om two business davs after it is posted. In this Assigriment ‘bugihess day’
means any day other than a Saturday, Surday or public holiday in the United Kingdom, where we,
as a bank, are open for bushiess.

Communication by slectronic channel
fwe.send an emall 1o vou or use & platform or other electronic channel, the ermail will be desmed 1o

ba received at the Ume it is received in a fegible format by you or, as applicable, at the time the
nodice or demand s natified 10 you on the relevant platiorm or elsctronic chanpel,

This Assigniment may be executed in any number of countarparts and this has the same effect as if
the signatires on the counterparts were on & single copy of this Assignmant,

Unless expressly provided to the contrary in this Assigniment, a parson whao is not a party 1o this
Asgsignment has no right undsr the Contracts {Rights of Third Parties) Act 1899 1w enforce, or enjoy
ihe banefit of, any term of this Assignment,

The consent of any person who is nota party 1o this Assignment is not required 1o rescind or vary
thiz Asgignment st any time,

36.1

6.2

11 the Agraement is governad by English law, then English law governs this Assignmant, its
irterpratation and any non-contractual obligation arising frorm orconnected with it i the Agreerment
is governad bv-the laws of Northern frétand, ther the laws of Northern lreland govern this
Agsignirment, its interpretation and any non-contractual obligation arkging from or conmected with it

W and you subrmdt to the exclusive jurisdiction of the courte of §i) England and Wales (if the
Agreerment is governed by English law), or {i) Northern Ireland {(if the Agresmernitis governed by the
iews of Northern Trefand), in relation to all matters including non-contractual) arising from orin
connecton with this Assignement,

INWITNESS of the above, this document, which is intendad 1o take effact as & deed, has been executed by
you-and is now delivered on the date mentionad above,
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BSCHEDULE - NOTICE OF ASSIGNMENT

To: HSEC Invoice Finarmce (UKY Limited Dated: 20

Key Notice Details

Assignor

Us/We HEBC UK Bank pig

Agresment Debt Purchase Agreement dated matke betwaen you and HSBC Invoice
Finance {UK) Limited as amended, varied, supplamentad, restated or replaced
from tima to time.

Rights All of the Assignor’s present and future rights on the occurrence of a termination
avent ar the ending of the Agreement {including any monias dus or pavable in
connection with those Rights)

We and the Assignor hersby notify you that on the Assignor assigned the Rights 1o us.

The provisions of this notice may only Be revoked or varied with our grior writtan consent.
8y signing the acknowladgement below vou confirtn that:
1. you consented to the assignment;

2. the Agresmant rermaing in full force and effect and thers has been no amendment, walver or reieass
ol any rights, tiile or inferests in the Agreement since the date of the Agreament;

3. vou have not received notice of any other assignment of the Rights or of any security, interest or
claim over ar sffacting the Rights;

4. you will pay all monies payable in respect of the Rights 1o us at the account detailed helow.
ACCOUNT PAYMENT DETAILS
Account namae: Agoount number: Sort code:

For and on behalf of HSBC UK Bank plc

For ard on behalf of the Assignor

ACKNOWILEDGEMENT

Tey: HSBC UK Bank plo

We acknowledge receipt of the notice of assignment of which the abave is 2 duplicate, and give the
confirmations set oulin that notice. ' '

For ared on behalf of HEBC Invoice Finance UK} Limited
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This is an important legal document. We strongly recommend that you obtain independent tegal
advice and make sure that vou understand it before you sign it

Executed as a deed by

SWH:& Fosier Care Sootand Limited . { RED ACTED}
acting by a
diractor

W”Mr — . £ g s .
oY Moy Wb

nama of director

in the presence of: {REDACTED}

Signature of Witness

L e patr IRELad)

(REDACTED)

Prird full nama

Addrass

{REDACTED}

RETIRED ESTATE. Man M£_<

Uocupation

o8
Executed as a dead by 1

}
Swiis Foster Care Scotant Limited }
acting by }
two directors or a director and the }
secretary }

Birector
(name of directorn

Director/Secratary

tname of director/secretary)
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