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Registration of a Charge

Company Name: TURNING POINT SCOTLAND
Company Number: SC194639

Received for filing in Electronic Format on the: 18/10/2023 XCEFDJC3

Details of Charge

Date of creation:  16/10/2023

Charge code: SC19 4639 0023

Persons entitted: 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 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: PINSENT MASONS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 194639

Charge code: SC19 4639 0023

The Registrar of Companies for Scotland hereby certifies that a charge
dated 16th October 2023 and created by TURNING POINT SCOTLAND
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 18th October 2023 .

Given at Companies House, Edinburgh on 18th October 2023

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

by
TURNING POINT SCOTLAND
in favour of

BANK OF SCOTLAND PLC

Dehwesed on (o OCmooe 2073

Bank Reference number: 8012216714



IMPORTANT NOTICE: We recommend that you consull your solicltor or other
independent legal adviser before executing this document. -
telivered on

Lo Ocrowec 2013

FLOATING CHARGE

This FLOATING CHARGE is made by

{1} TURNING POINT SCOTLARND (Company Number SC184839) having its registered
office at Merchants House, 7 Wesl George Strest, Glasgow, G2 1BA (the
"Company”) in Tavour of

{2 BANK OF SCOTLAND PLC registered in Scotland number SC327000 and having its
Registerad Office at The Mound, Edinburgh EH1 1YZ ("Bo&").

Dsfinitions are given in Clauss 18,

1. Payment Obligation

11 The Company shall on demand in writing made to it pay or discharge the Secursd
Liabilities when the samse are dus and pavable.

1.2, If the Company shall fail to pay any amount under this Charge when it is due then
such amount shall bear interest {(after as well as before decree and payable on
demand} at the Default Rate from time to time from the due date until the date such
amourd is paid in full o BoB.

Z. Oharging Provision

2.1 The Company granis a floating charge over the Assets o BoS as a continuing
security for the payment or discharge of the Secured Liabilities.

2.2, Paragraph 14 of Schedule B1 to the Insclvency Act 1986 shall apply to this Charge.
3. MNegative Pledge and Ranling of Fleating Charge

3. The Company agrees that it shall be prohibiled from granting or crealing subsequent
to the date of this Charge any fixed security or any other floating charge over the
Assets of 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 security granted by the Company in favour of BoS (whether before or after
this Charge) shall rank in priority to the floating charge created by this Charge.

3.3 I the event that the Company grants or creates any fixsd securlly or flosting chargs
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 o the ranking of them, this Charge shall rank
in priorty to that fixed security or floaling charge.

4. Undertakings
4.1, The Company shall not without the prior writen consent of 8o -

411, sell transfer, assign, facior, lease, license or ofherwise dispose of all or any
of the Assels or ifs inferest in them other than in the ordinary course of
frading;

4.1.2. grant any lease of, part with possession or share ocoupation of, the whole or
any part of its Properties or confer any licence, right or interast to occupy of
grant any licence or permission to assign, sublet or part with possession of



4.2

4.1.3.

4.1.5.

™

the same in any way which is likely to have any adverse effect upon the value
of any such Properties;

vary, surrender, cancel or dispose of, or permit to he Irritated or forfell, any
leasehold inferest in any of the Properties;

make any structural or material slieration o or fo the user of any of iz
Froperties or do or permit to be done anything which is a “development”
within the meaning of the Town and Country Planning Acts from time fo time
(or any orders or reguiations under such Acts) or do or permit to be done any
ach, matter or thing whars 1o do so would have a material and adverse effect
on the value of any of the Properties or on the marketability of any of the
Properties,

cause of permit to be done anything which may in any way depreciate,
iecpardise or otherwise prejudice the value or markefability of any of the
Assels,

Tha Company shall-

421,

422,

423

4.2.4.

4.2.5.

4.2.6.

4.2.7.

428

at gl times comply with the terms of this Charge and of all agreements
relating {o the Secured Liabilities;

i and when required by BoS, grant in its favour {or as 808 shall direct), such
fixed or specific security or charge or assignation over alt or any of the Assetls
as BoS may requlre;

comply in all material respects with the terms of all applicable laws and
regulations including {(without limitstion} all environmental laws, legislation
relating to public haalth, town and country planning, control and handiing of
harardous substences or waste, fire precautions and health and safety &t
work;

promptly notify Bod of the acquisition by the Company of any interest in any
heritable, freehold or leasehold property,

promptly upon request by BoS deposit with BoS all deeds, certificates and
documents of title relating o the Assets or any part of them and all policies of
insurance and assurancs,

keep the Assets in good and substantial repalr and In good working order and
condition, ordinary wear and tear excepted;

promptly pay of cause o be pald and indemnify BoB and any Receiver
against all present and future rent, rates, laxss, dulies, charges,
assessments, impositions and outgoings whatsoever now or at any time in
the future pavabie In respect of any of iis Properties (or any part of them} or
by the owner or occupler of them;

answre that all the Assels thal are insurable sre insured with reputable
msurance companies or underwriters 1o such extent and against such risks
as is normal for prudent companies in businesses similar to those of the
Company (or as otherwise requestad in writing by Bo8 from time to time) and
(without limitation to the generality of the foregoing) -

{a} pay all premiums and other money dug and payable under all such
insurances and provide premium receipts or any other evidence of
payment promptly upon request to do so by Bob,



5.1,

52

53

5.4,

{b) ensure that the interest of Bo8 is nofed on the policies in respect of
such insurances or, at the request of BoS, that such polisies contain
such other provisions for the protection of BoS as BoS may from time
o Hme require,;

429, notify BoS immedistely i any creditor executes diligence against the
Company or any disiress or execution is levied or enforced against the
Company of any third party debt order or freezing order is made and sarved
on the Company,

4.2.10. notity BoS immediaiely if any steps (including, without limitation, the making
of an application or the giving of any notice) are taken by any person
fincluding, without imitation, the Company) in relation to the administration,
recelvership, winding-up or dissolution of the Company,

4.211. maintain s centre of main interests (COMID, for the purposes of the Council
Regulation (FC) No 1348/2000 on Insolvency Procesdings, i the United
Kingdom,

Protection of Security
The Company agrees that

510, this Charge i and shall be in addition and without prefudice to any other
security of rights which BoS holds or may hold In respect of all or any of the
Securad Liablities;

512 BoS may give time for payment of any negotiable instrument bill of
exchange, promissory note or other security discounted for or received by
BoS on the Company's account of on which the Company shall or may be
liable in any capacily to any party without in any manner affecting this Charge
or releasing the Company from i) and

513 BoS may at the expense of the Company effect or renew any insurance as
FoS may see fit, debiling the cost of such insurance to any account in the
nama of the Company with Bob.

This Charge will be a continuing security for the Secured Liabililes notwithstanding
any intermadiate payment or settlement of all or any part of the Secured Liabilities or
any other matter or thing whatsosver,

BoS shall be entilled, at its sole discretion and (save as otherwise agreed) expanse,
1o have a valuation of the Assets or any part or parts of them carried out from time {o
fime by an independent surveyor or valuer (fo be appointed at BoS's sole discretion)
and the Company consents 1o any such valuation report being prepared and agrees
to provide such access and other assistance as may be reasonably required by BoS
for such purposes: and the Company shall ensure that any fenant or other ocoupier of
the Properfies shall ensure access and assistance fs provided for the foregoing
pUrpnses.

The ohligations of the Company under this Charge will not be affected by any ad,
omission, circumstance, matter or thing which but for this provision might operate to
release or otherwise exoneraie & from any of its obligations hereunder in whole or in
part, including (without Emitation):-

541 anvy varation, extension, discharge, compromise, desling with, exchangs or
renawal of any right or remedy which Bo8 may have now or in the future from
or against the Company or any other person in respect of the Secured
Liabilitles,
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58

g.1.

£.42. any act or omission by Bo8 or any other person in taking up, perfacting or
enforcing any security or guarantee from or against the Company or any
other person or the invalidity or unenforceabilily of any such securty or
guaranies;

543, any amendment, variation, restatemant or supplement of or to, or novation,
fransfer of termination {in whole or in part) of, any document relaling to the
Secured Liabiities or any exercize by Fof {in its absolute disoretion) of its
rights to refuse, grant, continue, vary, review, determine or increase any
credit or facilitiss to the Company or any other person;

544, any grant of time, indulgence, walver or concession to the Company o any
other persomn;

545, any arangement or compromise entered Into betwesn BoS and the
Company or any other person;

546, the administration, insclvency, bankmuptoy, lfguidation,  winding-up,
receivership, dissolution, Incapacily, limitation, disabiiity, discharge by
operation of law or any change in the constitution, name and siyle of, the
Company or any other person;

547, the invalidity, Wegalty, unenforceability, fregularity or frustration of the
Secyred Liabiliies or any of the obligations of the Company or any other
DETSON;

548  any postponement, discharge, reduction, non-provability, inability to claim or
othar similar cireumstance affecting any obligetion of any other person
resulting from any administration, insolvency, liguidation, receivership or
dissolution proceedings or from any law, regulation or order,

Bof shall not be obliged, before exercizsing any of the rights, powers or remadies
conferred upon it by or pursuant to this Charge or by law to-

5514, iake any acton or oblain judgment or decree in any cowrt against the
Company;

552 make or file any oaim fo rank in a winding-up or a liguidation of or other
procesdings relating to the Company; or

enforce o seak o enforee any other securlly taken, or exercise any right or
slea available to Bob, b respect of the Secured Liabilites.

=
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Any setilement or discharge between the Company and BoS shaill be condifional
upon no securily or payment granted or made fo BoS by the Company or any other
person being avoided or reduced by virtue of any provision or enactment refating to
adinistration, bankruptoy, insolvency or liquidation for the time beaing in force and
accordingly (but without prejudice to any other rights of BoS) BoS shall be entilled 1o
recover from the Company the vaiug or amount of such security or payment from the
Campany as if such settlement or discharge had not ocourred.

Enforcement

This Charge shall becoma enforceable upon and at any time after the ooourrence of
any of the following evenis:-

6.1.1. #the Company has failed o pay all or any of the Sescured Liabilities following
& demand for payment by Bod;



82,

7.1

7.3,

7.4,

8.4.2. any step s taken (including, without imitation, the making of an application or
the giving of any notice) by the Company or by any other person o appoint
an administrator In respect of the Company;

613, any sten is tzken fncluding, without limitation, the making of an appiication or
the giving of any natice) by the Company or by any other person fo wind up
or dissolve the Company of fo appoint 2 lguidator (whether provisional,
interim or otherwise), frustse, receiver, administrative recsiver or similar
officer of the Company or any part of its undertaking or assstls;

6.1.4. the making of 2 requast by the Company for the appoiniment of a Recelver or
administrator,

£1.5, i{the Company breaches any of the provisions of this Charge;
8.1.6.  if an Event of Defaull oocurs.

To tha extant that Assets constitute Financial Collateral and are subject to a2 Sacurily
Financial Collateral Amangement created by or pursuant to this Charge, BoS shall
have the right, at any time after this Charge becomes enforceable, to appropriate all
or any part of those Assets In or towards the payment or discharge of the Secursd
Liabifities. The value of any Assels appropriated In accordance with this Clause 8.2
shall be the price of those Assels &t the time the right of appropriation is exercissd as
listed on any recognised market index, or determined by such other method as Bod
may select (including independent valugtion). The Company agrees that the methods
of valuation provided for in this Clause 6.2 are commercially reasonable for the
purpose of Regulation 18 of the Financial Collateral Regulations. To the extent that
Assats constitute Financial Collsteral, the Company agrees that such Assets shall be
held or designated so as to be under the control of Bob for all purposes of the
Financial Collateral Regulations.

Appointment of Recelver or Administrator

At sy firme after this Charge has become enforceable, Bo8 shall be and s enlitled o
appoint in wiiting any one or more persens as:

741, 2 Recelver of all or any of the Assets; andior
712, anadministrator of the Company,

in each case in accordance with and to the extent permitied by applicable laws, BoB
may not appoint a Receiver solely as a result of the obtaining of a moratorium or
anything done with a view to obtaining a moratorium under Schedule A1 of the
Insolvency Act 2000 except with the lsave of the court,

Without preiudice to the foregoing provisions, if any person appointed to be a
Receiver shall be removed by & court or shall otherwise cease to acl a3 such, then
BoS shall be entitled fo appoint ancther person of persons as Recever or Racelvers
in his place,

Vhere more than one Receiver s appointed, they will have power to acl separataly
{unfess the appointment of BoS specifies to the contrary).

The Company shall be solely responsible for the acts and defaulls of 2 Recelver
appointad under this Charge and for his remuneration, costs, charges and axpenses
and BoS shall not have any Hability or responsibility in respect of any act or default of
such Receiver or of any such remuneration, cosls, charges and expensas.



7.5

7.8

7.7,

8.1,

8.2,

Subject fo saction 58 of the Insolvency Act 1888, Bo3 may from time lo time
determine ihe remuneration of the Receiver and may remove the Receiver and
appaint another person as Receiver in his place,

The Receiver will be the agent of the Company {which will be solsly iable for his acls,
defaults and remunaration) and will have and he entitled to exercise in relalion (o the
Company &t the powers sel out in Schedule 2 1o the insclvency Act 1886 and, in
addition to such powers, the Recelver will have power-

76.1. to promote the formation of a subsidiary or subsidiaries of the Company,
ncleding, without mitation, any such subsidiary formad for the purpose of
purchasing, leasing, licensing or ctherwise acquiring interest in all or any of
the assels of the Company;

782 to make any arangement or compromise which BoS or the Receiver may
think fit;

7.6.3. o sever any fixtures (Including frade and fenanis fixtures) from the properly
of which they form part;

764, fo exerciss all powers, rights andfor obligations under any contract or
agreement forming part of the Assels inciuding, withaut imitation, all voting
and other rights attaching to stocks, shares and other securities owned by the
Company,

765  tooconvene an extraordinary general meeting of the Company;

788, 1o exercise all powers conferred by the Insolvency Act 1986 on receivers
appointed in England and Wales in respect of any of the Assets located in
England and Wales;

7.57. to do al other acls and things as may be considered by the Receiver to be
incidental or conducive 1o the above or otherwise incidental or condutive 1
the preservation, improvement or realisation of the Asseis.

Mo purchaser, security grantee or other person dealing with a Recelver shall be
concerned whether the Secured Lisbiliies have become payable or enforceable or
whether any money remains outstanding under this Charge or shall be concemead
with any application of any money paid {0 the Recsiver.

Application of Security Procesds

Any money received under the powers conferred by this Charge will, subject to the
payment or repayment of any prior claims, be paid or apelied In payment or discharge
of the Secured Lisbilities (sublect fo the terms of section 60 of the Insolvency Act
1986 and other applicable laws) provided that the Recelver may retain any money in
his hands for so long as he thinks it and BoS may, without prejudice to any other
rights BoS may have at any time and from tims to fime, place and keep for such time
as BoS may think prudent any money received, recoverad of reslised under or by
virtue of this Charge to or at 2 separate o suspanse account o the cradit elther of the
Company or as BoS thinks it withowt any immeadiate obligation an the part of BoS fo
apply such money or any part of such money in or towards the discharge of the
Sacured Liabililies.

Subject fo Clause 8.1, any money received or realised by BoS from the Company of
2 Receiver under this Charge or any administrator may be applied by BoS to any item
of socount or Bability or ransaction in such order or manner as BoS may determing.



8.

14,

2.

12.1.

12.2.

Meow Accounts

At any time following BoS receiving notice {ectual or constructive) that all or any of
the Assets have heen sncumbered by the grant of any fixed security, fioating charge
or other security right or have been disposed of, 2035 will be antilled o dloze the
Company's then account or accounts end to open a new account or gocounts with the
Company and (without prejudice to any right of Bod o combine accounts) no money
paid in or caried to the Company's credit in any such new aucount will be
appropriated fowards or have the effect of discharging any part of the amount due to
BoS on any closed account. i BoS does not open & new account of ascounts, Bo3
will nevertheless be trested as if | had done so at the tme when it received {or was
deemed to have recelved) such notice and as from that ime all payments made to
BoS will be credifed or be treated as having been credited to the naw account or
aceounts and will not reduce the amount of the Secured Liablliies.

Costs and Expenses

The Company shall pay or reimburse to BoS on demand (on a full indemnily basis) all
costs, charges and expenses (including legal fees) incurred or to be incurred by Bod
in the creation, registration, perfection, enforcement, discharge and/or assignation of
this Charge (inoluding, without imitation, the costs of any procesdings in refation o
this Charge or the Secured Liabiliies), which costs, charges and expenses shall form
part of the Securad Liabiiites,

Sel-off

The Company agrees that any money from time to time standing {o its oradit on any
ascount {whether current, deposil, loan or of any other nature whatsoever) with Bod
may be retained as cover for andior applied by BoS at any thme and without nictice o
the Company {whethar on or before or after the expiry of any fxed or minimum period
for which such money may have been deposited) in or towards payment or dischargs
of the Ssoured Liabilities or such part of them as BeS may select,

¥ BoS exercises any righis in respect of any money as referred to in Clause 111
dncluding, without Emitation, any rights of setoff, accounting or retention or similar
rights) in relation fo any labiiity of the Company and that tiability or any part of it is In
a different currency from any oredit balance against which BoS seeks fo exercise iis
rights, BoS may use the currency of the credit balence fo purchase an amount in the
currency of the liability at the then prevalling BoS spotf rate of exchange and to pay
out of the credit balance all cosis, charges and expenses incurred by BoS in
connaciion with that purchass,

BoS shall not be liable for any loss of intersst caused by the determination before
maturity of any deposits or any loss caused by the fluciuation in any exchange rate at
which any currency may be bought or sold by Bob.

Power of Attorney

The Company rrevocably appoints BoS (whether or not a Recelver or administrator
has been appointed) and also (as o separsle appointment) any Receiver or
Raceivers, and in each case independently, as the storney and alforneys of the
Company, for the Company and in s name and on its behalf and as its act and desd
or otherwise, to execute and deliver and otherwiss perfect any deed, assurance,
agresment, instrument or act which may be required of the Company under this
Charge or may be required or deemed proper in the exerciss of any of righls or
powers conferred on BoS or any Receiver hereunder or atharwise for any of the
purpnseas of this Chargs.

The Company rafifies and confirms and agrees to ratify and confm whatever any
attorney does or purports o do under ifs appointment under Clause 12.1.



13.

131

13.2.

14.

14.1,

142

15,

151

15.2.

153

15.4.

15.5.

=

Indemnity

Bol, every Recelver and every attorney, manager. agent, employes or other parson
appointed by BoS or any such Recelver under ot In connection with this Charge shail
be indemnified by the Company 1 respect of all labliifies, costs, losses and axpenses
incurred by it or him in the execudion {or purporied exacution} of any of the powers,
authorities or discretions vasted in it or him pursuant to the terms of this Charge {or
by any law or regulation) and against sl actions, proceedings, costs, claims and
demands in respect of any matter or thing done or omitted In any way in connection
with or relating to all or any of the properly, assefs and righis hereby charged and
BoS, any Receiver or any such other person may retain and pay all sums in respect
of the same out of monay received under the powers confarred by this Charge,

The indemnity under Clause 13.1 shall not apply to the extent that any such hability,
cost, loss andfor expense arises as a result of the wiiful default or gross negligence of
BoS or the Receiver,

Investigations

i any Bvent of Default in any sgreement betwean BoS and the Company occurs then
{while i is continuing unwaived) BoS shall be eniitled to inifiate an investigation of,
andfor instruct the preparation of 2 report (scoounting, legal, valuation or other) on,
the business and affairs of the Company andior any other Group Company which
BoS considers necessary to ascertain the financial position of the Company, all fees
and expensas incurred by Bof in so doing being payable by the Company,

The Compaty hereby consents to the provision by BoS of all information in refation to
the Company which BoS provides to any person in relation to the preparation of a
report as is referred to in Clause 14.1 above.

Motices

Any communication to be made under or in connection with this Charge shall be
made in writing and, uniess otherwise stated, may be made by fax or letter,

The address and Tax number of BoS for any communication or document to be made
or delivered under or in connecifon with this Charge are the address and fax number
sei ouf with its execution of this Charge below or any substitule address or fax
pumber as BoB may notify to the Company by not less than five Busingss Days’
notice.

The address of the Company for any communication or document under o in
connection with this Charge s its 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
Charges is the fax number most recently provided to Bod by the Company,

Subject to Clause 15,5, any communication made or document made or delivered by
oneg person 0 ancther under or in connection with this Charge will only be effectives-

{a} it by way of fax, when received in legible form; or
(b} i# by way of lstter, when it has been deliverad to the relevant address or three
Business Days after being deposited in the post postage prepaid in an

snvelope addressed to i at that address.

Any communication or document to be made or delivered to BoB will be effective only
when actually received by Bab.



16.

17,

17.1.

17.2.

17.3.

17.4.

175,

17.8,

18,

18.1

Furthar Assurance

The Company (&t s own cost) will on demand in writing by BoS execuls and deliver
{in such form as Bo& may reasconably reguire) such deads, documents, agreemenis
and instruments and will otherwise do and concur in gl such other acts and things as
8BS may deem necessary for perfecting, preserving or proteciing the sscurity created
{or intended to be created) by this Charge or for facilitating the reafisation of the
Assets charged by this Charge or the exercise of any rights of BoS hereunder,

Miscellanesous

i at any fime any provision of ihis Charge s or becomes llegal invalid or
unenforceable in any respect under any law of any jurisdiction, neither the legality,
validity or enforceability of the remaining provisions nor the legality, validity or
enforceabilily of such provision under the law of any other jurisdiction will be In any
way affected or impaired.

No failure or delay by Bof in exercising any right or remedy under this Charge shall
operate as a waiver, and no singie or partial exercise shall prevent further exercise, of
any right or remedy.

BoS wil be entifed to disclose to any member of the BoB Group, s auditors,
advisers or applicable regulatory authorily or any other person that enters of
proposes to enter into any assignment, transfer, securitisation or other disposition of
any part of any right or obligation in relation to the Secured Liabiliies confidential
information congerning this Charge or any arrsngsment made or fo be made in
connection with this Chargs.

A ceriificate by any duly authorised officer of BoS as to the amount of the Sacured
Liabilities or any part of them shall, in the sbsence of manifest eror, be conclusive

and binding on the Company.

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 (or all or any of
its rights under this Charge) to any person. The Company may not assign. transfer or
otherwiza dispose of any part of the benefit or burden of this Charge or all or any of
its rights under this Charge without the pricr written consent of BoS,

This Charge may be executed in any number of counferparts, each of which when
sxecuted and deliversd shall constitte s duplicate orgingl, but all the counterpars
shall together constitute the one agreamaent.

Definidons
in tha interpretation of this Charge:-

“Besets” means the whole of the properly Gncluding uncalled capital) which i3 or may
he from time o time comprised in the property and undertaking of the Company;

“Hof’ means Bank of Scotiand plo registered in Scolland, number SC327000 and
having its Registered Office at The Mound, Edinburgh EH1 1YZ and its successors
and assignees;

“BoS Group” means HBoS, Lbovds Banking Group, HBOS plo {(Company No,
SC218813), any subsidiary of sither of thaem, any holding company of either of them
and any subsidiary of any such holding company;

‘Business Day’ means a day (other than a Saturday o Sunday) when the branch of
BoS at which the Company's account is located is open for business;



18.2.

10

*Nefault Rate” means the rate of inferest payable in accordance with the terms of any
agreaments or letlers seliing out the terms of or constituting the Secured Liabilittes in
relation fo any amount which is not paid on the due date for payment.

‘Fvent of Default’ means any event of default, however such ewpression is
described or definad In any document setting out the terms of the Gecured Liabilities;

“Fipancizl Collateral” shall have the mesaning given to thal sxpression in the
Financial Collateral Regulations;

“Financial Collateral Regulations” means the Financlal Collateral Arrangements
{No. 23 Regulations 2003 (5.1, 2003 No. 3226}

“Properties” means at any tims the herftable, freehold and leasehold properiies of
the Company st that ime or any of them as the contexd requires;

“Receiver’ means & receiver or administrative receiver appointed pursuant fo this
Charge in respact of the Company or over all or any of the Assets;

“Securpd Liabilitfes” means all or any money and liabllities which shall from time to
fime {(and whether on or at any time after demand) be due, owing or incurred in
whatsoever manner 1o BoS by the Cormpany, whether actually or contingently, solsly
or jointly and whether as principal, guarantor, cautioner or surety, inciuding any
money and labilities of the Company to a third party which have been assigned or
novated fo or otherwise vested in BoS and including interest, discount, commission
and other lawfu! charges or expenses which BoS may in the course of its business
charge or incur in respect of any of those matters or for keeping the Company's
aoeount, and so that inlerast shall be computed and compounded according 1o the
usual BoS rates and praclice {or as otherwise agresd In wriling) after as well as
before any demand made or decree obtained under or in relstion to this Charge,

“Security Financial Collateral Arrangement” shall have the meaning given o that
expression in the Financial Collateral Regulations;

“Subsidiary” means, In respect of any company, person, or entity, any company,
person or antity directly or indirectly confrolled by such company, person, or entily
{including any Subsidiary agguired after the date of this Charge) and "Bubsidiaries’
shall mean all or any of them, as appropriate.

Raferances {o-

18.2.1. statutes, statutory provisions end other EC or national legislation shall includs
afl amendments, substiutions, modifications and re-enaciments for the time
being in foree and shall include any orders, regulations, instruments or other
subordinate legislation made under the relevant legislation,

18.2.2. “including” shall not be construed as limiting the generality of the words
nraceding i

18.2.3. any term or phrase defined in the Companies Act 2008 {as amended from
tirne to time) shall bear the same meaning in this Chargs;

18.2. 4. words importing the singuiar shall include the plurat and vice versa and words
danoting any gender shall include all genders;

18.2.5. this Charge and to any provisions of it or to any other document referred (o in
this Charge shall be construed as references to it in foree for the time being
as amended, varied, supplemented, restated, substituted or novated from

firme 1o time;
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18.2.6. any parson are to be construed to include references to @ corporation, firm,
company, partnarship, joint venture, unincorporated body of persons,
individual or any stale or agency of a siats, whether or not a separate legal

antily;

18.2.7. any person are to be construed o inclade that person's assignees or
fransferess or successors in fitle, whether direct or indirect;

18.2.8, clause headings are for ease of reference only and ars not o affect the
interpretation of this Chargs;

18.2.9. a “Hxed securlly” are to be construed in accordance with the ferms of Section
47 of the Bankruptcy and Diligence {Scotland) Act 2007,

The use of bold type shall be ignored in the construdtion of this Charge.

Consent to Registration

The Company consents to the registration of this Charge and of the certificate
rafarred to in Clause 17.4 above for preservation and axacution.
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20. Governing Law

201  This Charge and any dispute {contractual or non-contractual} arising oul of or in
connection with it or its sublect matter ("Disputs”) shall be governed by Scots law,

202 For the benefit of BoS, the parties agree that the Secottish courts shall have exclusive
jurisdiction fo settle any Dispute. BoS shall be entfitled to bring any proceedings in any
other court of competent jurisdiction. The taking of proceedings I one or more
jurisdictions shall not prejudice the taking of procesdings In any other jurisdiction,
whather concurrently or not,

N WITHNESS WHEREQF this Charge consisting of this and the 11 preceding pages is
exacuted as follows:-

SUBSCRIBED for and on behalf of the sald
TURMING POINT SCOTLAND by {(pursuant to a resclution of its Board of Directors)

Director

in the presence of.

Yitness signature

MoLLT L mdg P Fult Name
0 BUEEN STBEET  address
GLASKow , (1 38K
sl togetter at (L AS(RD v
on the 9 day of _Detphen” 02.%

HBLUBSCRIBED for and on behalf of
BANK OF SCOTLAND PLO by

Authorised Signatory

in the presence of
Witness signature

Full Name

Address

all iogether at

on the day of 20




20, Governing Law

201 This Charge and any dispute {contractual or non-confractual) arising out of of in
connaction with it or s subject malter (Dispute”) shall be governed by 3eols law.

20.2  Forthe benefit of BoS, the parties agree that the Scottish courts shall have exclusive
jurisdiction to settle any Dispute, BoS shall be entitied to bring any proceedings in any
other court of compelent jurisdiction. The taking of proceedings in one or more
jurisdictions shali not prejudice the taking of proceedings in any other junsdiction,
whether concurrently or not

M OWITHESS WHEREQF this Charge consisting of this and the 17 preceding pages is
axecuted as follows -

SUBSCRIBED for and on behall of the sald
TURNING POINT SCOTLAND by {(pursuiant to a resolulion of its Board of Directors)

Director

in the presence of

Wiitness signature

Full Name

Address

all togethsr at

on the day of 20

SUBSCRIBED for and on behalf of
BANK OF SCOTLAND PLC by

TP P
_ P werr Komnd. Authorised Signatory
in the presence of.
,,h Witness signature

Lauren Hupbud Full Name

0 Creshann < Address

Lordan., Ecilsd TAE

all together at O AT O

Qo dayof O ctoper 2023

on the




Bo3 NMotice Detaiis:
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Fax Mo

Customer Service & Operations
Corporate Banking

Credit Fulfilment

5th Floor

110 St Vincent Street

Glasgow

G2 5ER

(0345 850 2015
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