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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 243125

Charge code: SC24 3125 0004

The Registrar of Companies for Scotland hereby certifies that a charge
dated 4th February 2020 and created by ELGIN HEALTH (EASTER ROSS)
HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 11th February 2020 .

Given at Companies House, Edinburgh on 11th February 2020

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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The DATE OF DELIVERY OF THIS SECURITY AGREEMENT is 4~ Febou By 2648
' 20620
and is made betweeh

{1) ELGIN HEALTH (EASTER ROSS) HOLDINGS LIMITED, a company mcorporated in
Scotland (Registered No. SC243125), having its registered office at C/O Infrastructure
Managers Limited 2nd Floor, 11 Thistle Street, Edinburgh, United Kirgdom, EH2 1DF (the
"Ghargor' ) and

{2) BANK OF SCOTLAND PLGC (formerly khown as The Governior and Company of the Bank of
Scofland), as Security Trustee for the Finance Parties {the “Security Trustee’, which
expression includes any successor appointed as Security Trustee for the Finance Parties a3
defined in the Loan Facilities Agreement), acting through its office at New: Uberior House, 11
Earl Grey Street, Edinburgh EH3 9BN.

_ Background

(A')' The Chargor is enteting into this Security Agreement In connection with its entry into the
Assigned Contracl.

{(B) The Board of Directors of the Ghargor is satisfied that entering into this Security Agreement is ‘
- for the purposes and to the benefit of the Chargor and its business. i

{C) The Security Trustee is holding the benefit of this Security Agreement on trust for the Fihance
Parties.

IT IS AGREED as follows:

1 INTERPRETATION
1.1 Definitions
in this Security Agreement, except fo tf;e extent that the contexl reqisires otherwise:

"Act” ‘means the Insolvency Acl 1986;

“Assigned Contract’ means the document listéd ih Schedule 2;

“Charged Asseis" means all assets of the Chargor the subject of any security created by ’ F
this Security Agreement;

“Charges’ means all or any of the charges of other Securily created (or expressed to be
created), or which may at any time be created (or expressed to be created), by of pursuant
to this Securily Agreemenit;

“Currency of Account’ means Steffing;

"Enforcement Event® means the occurrence of any Event of Default as defined in Clause
13 of the Loan Facilities Agreernent provided that any relevant Event of Default has not !
been waived by the’Agent In accordance with the ferms of the Loan Facilities Agreement;

. “Liabilities” means all present and future moneys, debts and liahilities due, owing or :
incurred by the Chargor to ahy Finance Party under of in connection with any Fmance i
Document (in each case, whether alone or jointly, or jointly and severally, with any other
person, whether actually or contingently and whether as principal, surety or otherwise),
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1.3

14

1.5

1.6

"Loan Facilities Agreement” means the Loan Facilities Agreement dated 5 Naovember
2003 between the Chargor and, inter alia, The Govemnor and Company of the Bank of
‘Scotland (now known as Bank of Scotland plc) as amended, supplemented, novated,
extended or restated from time to time; ahd

"Securéd Rigtits" means the Chargor's whole right, title and interest, past, present and

future, in and to'the Assigned Contract.

. References to this Security Agreement and Other Documents

Except to the extent that the context requires ctherwise, any reference in this Security
Agreement to this Security Agreement or any other agreement or document is a reference to
this Security Agreement or, as the case may be, the relevant agreement or document as
from time fo time amended, supplemented, novated, restated or replaced as permitted by
the Financing Documents and includes a reference to any document which so amends,
supplements, novales, restates, replaces or is entered into, made or given pursuant to or in
accordance with any of the terms of, this Security Agresment or, as the case may be, the
relevant agreement or document. '

Loan Facllities Agreement Definitions

Except to the extent otherwise defined herein or as the cantext requires otherwise, teims
and references defined or construed in the Loan Facilities Agreement shall have the same
meanhings and constructions when used in this Security Agreemant.

References to Statutes

Except where atherwise stated, any reference in this Security Agreement to any Act of
Parliament or any Section of, Schedule to ar other provision of an Act of Parliament shall be
construed, at @ny particular time, as including reference to any modification, extension or re-
enactment thereof then in force and instruments, orders and regulations then in force and
made under or deriving validity from the relevant Act.

Headings

Headings shall be ignored in construing this Security Agreement.

Schedules

The Schedules to this Security Agreement shall be deemed to be incorporated in and form
part of this Security Agreement.
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2A.
2A.1,

2A.1.1
2”12
2A.1.3

2A2

2A21

2A.2.2

UNDERTAKING TO PAY

Covenant to Pay

The Chargor undertakes to the Security Trustee (as security trustee for the Finance Parties)
that the Chargor will pay ot discharge each of its Liabilities in accordance with the terms of
thie relevant Finance Document or, if not-so provided immediately on demand by the
Finance Parties te whom it is payable (but subject always to the provisions of the relevant
Finance Document).

Security Trustee’s Sole Right to Appropriate

Subject to the provisions of the Financitig Déclments the Chargor hereby irrevacably
waives any right to appropriate any payment to, o other sum received, recovered or held
by, the Security Trustee in or towards discharge of any particular part-of the Liabilities and
agrees that the Securlty Trustee shall have the exclusive right to appropriate any such
payment or other sum in accordance with the Financing Docurients, which right shall
override any application made or purported to be made by the Chargor.

Discharge

Subject to Clause 13.4, each suin appropnated by the Security Trustee as provided in the
Financing Documents in or towards discharge of a particular part of the Liabilities shall
discharge pro tanto not only the obllgations of the Chargor to the Security Trustee in respect
of that part of the Liabilities but also its obligations to the Finance Parties in respect of an
‘amount of the Liabilities equal to the sum so appropriated.

CREATION OF SECURITY

All the security created under this Security Agreement:

is created in favour of the Security Trustee;

is created over present and future assets of the Chargor; and

}s secyrity for the payment of alj the Liabilifies.

" If the rights of the Chargor under-a decument cannof be secured without the consent of &

party to that document;

this Security will secure all amounts which the Chargor may receive, or has received, under
that document but exclude the documentitself; and

unless the Security Trustee otherwise requires, the Chargor must use reasonable
endeavours to obtain the consent of the relevant party to that documerit belng secured
under this Secuiity Agreement.

The Security Trustee holds the benefit of this Sedurity Agreement on trust for the Finance
Parties.

SECURITY
Assignation IProvisions i N

As security for payment of all Liabilities, the Charger hereby assigns and agrees to assign
absoiuteiy to the Security Trustee all its present and future rights, title, hensfits and interests
in, to and under the Assigned Contract Including all monies which at any time may be or
become payable to the Chargor pursuant thereto and the net proceeds of any claims,
awards and judgements which may at any time be receivable or received by the Chargor
pursuant thereto.




312

3.2

3.3

3.4
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A reference in this Security Agreement to the Assigned Contract includes alf rights,
remedies and benefits to which the Chargor is at any time entitled under the Assigned
Contract now or at any time hereafter including, without limitation:

{a) | any right to receive payrment under the Assigned Contract and to the proceeds of
such paymént; '
(b) any entitisment to make any claim under the Assigned Contract and to the
. proceeds of such claim; and
{c) any right to terminate the Assigned Contract or to enforce any provision thereof,
Delivery of Documents

During the continuance of the Charges the Chargor shall deposit with the Security Trustee,
and the Security Trustee shall be entitied to hold, o request, executed originals of the
Assigned Contract.

Further Security

The Chargor shall, promptly upon the Security Trustee so requifing by nofice to the Chargor,
execute and deliver (or procure the execution and delivery of) to the Security Trustee (in
such form as the Securlty Trustee shall reasonably require) in favour of the Security Trustee
securing the Liabilities such othet Security over such of the Chargor s other present or future
Chaiged Assets as it Is practicable to grant as shall be specified in the relevant notice
(whether generally or specifically and whether for the purposes of obtaining legal title to the
relevant Charged Assets or areating Security which Is effective under the laws of Scotland
or any other jurisdiction or otherwise).

Further Assurance

The Chargor shall pramptly executs and do all such assurances, acts and things as the
Security Trustee may require:

for perfecting or protecting the Charges created or intended o be created by or pursuant to
this Security Agreement or the priority of the Charges; or

for facilitating the realisation of the Charged Assets or the-exerclse of any rights vested in
the Security Trustee,

and shall in particular (without prejudice to the generality of the-foregoing) execute all
dispositions, transfers, conveyances, assignations; assignments and assurances ofthe
Charged Assets (whether to the Security Trustee or to its nominees or otherwise) and give
all notices, orders and directions (whether conditional er unconditional) which the Security
Trustee may-think expedient.
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4.1
4.1.1

4.1.2

4.2

4.3

4.3.1

4.3.2

5.1

Notices of Assignation

Without prejudice to the other provisions of this Security Agreement, the Chargor shall
immediately following exscution hereof join with the Security Trustee in giving notice of the
assignation In Clause 3.1 substantially in the form set out in Schedule 1 to each
counterparty to an Assigned Contract and the Ghargor shall use its reasonable endeavours
to procure that each counterparty to whom any such. notice is given shall prompily duly sign
and return the form of acknowledgement thereon.

RESTRICTIONS ON DEALING
Security

The Ghargor shall not create orhave outstanding any Security on or over its Charged
Assets (preseht or future or any part thereof) éxcept for:-

the Charges; and

any other Security permitted by Clause 11.4.5 of the Loan Facililies Agreement and not
prohibited by any other Finance Document.

Disposal

The Chargor shall not assign or transfer (save as provided for under this Security ‘
Agreement or under any other Finance Document) to any person all or part of the benefit of
the Assigned Contract or any Interest therein or any of the revenues or proceeds thergaf.

Asslgned Contract

The Chargor shall hot amend, vary, waive or modify (or agree to amend, vary, waive or
modlfy) or exercise any right to rescind or terminate any of the Assigned Conttact or any
provision thereof except as contemiplated by and in the manner provided for in the Financing
Documents.

Notwithstanding anything to the contrary, the Chargor shall remain liable under the Assigned
Contract to perform all the obligations assumed by it thereunder and neither the Security
Trustee nor any Finance Party shall be under any obligation or liability to the Chargor or any
other person under or in respect of the Assigned Contract, whether by reason of this
Security Agreement of otherwise,

CHARGOR UNDERTAKINGS, REPRESENTATIONS AND WWARRANTIES
Undertakings

The Chargor tndertakes to the Security Trustes as sef out in Schedule 3.1.
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7.1

8.1

8.2

8.21

8.2.2

Representations and Warranties
The Chargor represents and warrants to the Security Trustee as set out in Schedule 3.2.
WHEN SECURITY BECOMES ENFORCEABLE

At any time after the oceurrence of an Enforcement Event and during the coptinuance
thereof the security hereby conferred by this Security Agreement {whether or hot such
Enforcement Event is continuing at the relevant time) shall become immediately
enforceable, After this security has become enforceable, the Security Trustes may in its
discretion enforce all or any part of this Security in any manner it sees fit or as the Finance
Parties direct.

ENFORCEMENT
Powers

At any time after the Security shall have become enforceable In accordance with Clause 6
the Security Trustee shall be entitled, on giving to the colinterparty or counterparties to the
Assigned Gontraet without any requirement to give notice to the Chargor, either in its own
name or in the name of the Chargor, or otherwise and in such manner and upon such terms
and conditions as it thinks fit:

{a) to sell, transfer, assigh or otherwise dispose of the Securad Rights by public or

private sale with or without advertisement in such manner and on such terms and
conditions as the Security Trustee may consider expedient, and apply the
proceeds in or fowards payment or satisfaction of the Liabilities; and

(b) generally, without prejudice to the other provisions of this Clause, to exercise all
the rights powers and discretions and fulfil all the obligations in respect of the
Secured Rights it would be entitled to exercige if it were the absolute owher of ihe
Secured Rights, and to do-all a¢ts and things It may consider necessary or
expedient for the realisation of the Secured Rights and the application of the
proceeds in of towards payment or satisfaction of the Liabilities, or as may be
incidental to the exercise of any of the rlghts_ powers and discretions.conferred on
the Security Trustee under this Security.

SECURITY TRUSTEE'S RIGHTS

Delegation

The Sectirity Trustee may delegate in any manner to any person any of the rights which are
for the time being exercisable by the Security Trustee under this Security Agreement. Any
such delegation may be made upon such erms and conditions (including power to suib-

delegate) as the Security Trustee may in its absolute discretion think fit.

Continuation of Accounts

At any time following:-

any Finance Paity récelving notice (either actual or otherwise) of any subsequent Secunty
affecting the Charged Assets or

the presentation of a petition or the passing of a resolution for or with a view to the winding-
up of the Chargor

any Finance Party may open a new account in'the name of the Chargor with that Fihance
Party (whether or not it permits any existing account to continue). If that Finance Party does
not open stich a new account, it shall hevertheless be treated as if it had done so at the-
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time, as the case may be, when the notice was received or was deemed to have been
received of the subsequ’ent'Ser’:unty or such petition was presented or such resolution was
passed. Nomoneys thereafter paid into any account, whether new or continuing, shall
discharge or reduce the amourit recoverable pursuant to this Security Agreement unless
and until so applied.

Set-Off

The Chargor authorises the Security Trustee to apply and agrees with the Security Trustee
to permit each Finance Party to apply (without prior notice) any credit balance (whether or
not theh due) to which'the Chargor is at dny time beneficially entitled on any account at, any
sum held to its order by and/or any liability to it of, any office of the Security Trustee, or, as
the case may be, that Finance Party in or towards satisfaction of all or any part of the
Liabilities which are then due and payable to that party undér the Financing Documents and
unpaid and, for that purpose, to convert one curiency into another at such party's then
prevailing spot rate of exchange. Neither the Security Trustee hor any Finance Party shall
be obliged to exercise any of its righis under this Clause, which shall be without prejudice
and in addition to any right of set-off, combination of accounts, lien or other right to which it
is at-any time otherwise entitled (whether by operation of law, contract or otherwise).

LIABILITY OF SECURITY TRUSTEE
Security Trustee's Liability
The Security Trustee shall not in any circumstances;

be liable fo account to the Chargor, any Fihance Party, of any other person for anything
except for sums actually recelved by the Security Trustee and not distributed or paid to the
Chargor, the Finance Parties or other persons entitled or at the time of payment honestly
and reasohably believed by the Security Trustee to be enlitled thereto; or

be liable to the Chargor, any Finance Parly, or any other person for any costs, chargss,
losses, damages, liabilities or expenses arising from or connected with any realisation of
enforcement of the Charged Assets or from any act, default, omission or misconduct of the
Security Trustee or its officers, employees or agentsin relation to the Charged Assels or In
connection with the Financing Documents except to the extent that they shall be caused by
the Security Trustee's own fraud, gross negligence or wilful misconduct or that of their own
gfficers or employses.

The Security Trustee shall not by virtue of this Clause 9.1 owe anhy duty of care or other duty
to any person which it would not owe.in the absence of this Clause 9.1.

Other’s Liability to Account

All the provisions of Clause 9.1 shall apply, mutatis mutands, in respect of the liability of any
officer, employee or agent of the Security Trustee,

POWER OF ATTORNEY

3

Appointment

The Chargor, by way of security, Irrevocably and severally appoints the Security Trustee to
be its attorney {with full power of substitution), on its behalf and in its name or otherwise, at
such time and in such manner as the atiorney may think fit:

to do anything which the Chargor is obliged to do under this Security Agreément including
to creale charges over and execute dispositions, transfers, conveyances, assignations,
assignments and assurances of, and other instruments, nohces orders and directions
relating to, the Charged Assets and
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12.2

12.3

12.31

12.3.2

generally to exercise all or any-of the rights conferred on the Security Trustes in relation to
the Charged Assets or under this Security Agreement or the Act,

Ratification

The Chargor hereby ratifies and confirms and agrees to ratify and confirm whatever any-
such attorney shall do or purport to do In the exercise or purported exercise of the power of
attorney in-Clause 10.1.

Exercise of Power

The appointment referred to in Clause 10.1 shall take effect imm'edi_at,ely but the powers
conferred thereby shall only be exercisablé after the occurrence of an Enforcement Everit.

PROTECTION OF THIRD PARTIES

No persori (including a purchaser) dealing with the Security Truslee shall be concerned to
enquire:

whether the Liabilities have become payable;

whether ary power which the Security Trustee is purporting to exercise hias become
exercisable or is being pfoperly exeicised;

whether any money remalns due under the Financing Documents; or

how any monsy paid to the Security Trustee is to be applied and the receipt of the Security
Trustee shall bie an absolute discharge to any such person.

DEMANDS AND PAYMENTS
Demands

Subject to the terms of the Loan Facilities Agreement, ary demand for payment made by
the Security Trustee (in its capacily as such), or any Finance Parly (in its capacity as such)

shall be valid and effective for all purposes of this Security Agreement notwithstanding that

the demand contains no statement of tha relevant Liabilities or-that It inadvertently contains
an inaccurate or incomplete statement of them.

Payments
Ali'payments under or pursuant to this Security Agreement (including damages for its

breach) shall be made in the Currency of Account and in such funds; to such account, with
such financial institution and in such other manner as may be agreed between the parties

-and, if not so agreed, as the Securily Trustee may direct.

Regelpts by the Security Trustee

-All amounts from time 1o time received or recovered by the Security Trustee in exercise of

their tights under or in respect of this Security Agreement shall, subject to the discharge of
any liabjlities having priority to the Liabilities, be applied as follows:

in or towards the paymeﬁt of the Liabilities in accordance with the Financing Documents,
and

in payment of any surplus to the Chargor or other person entitled to it.
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13.2.1

13.2.2

13.2:3
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Avoidance of Payments

The Chargor shall on demand indemnify each Finance Party against any funding or other
cost, charge, loss, liabllity or expense (Including loss of profit) expended, paid, incurred or
debited in account by that Finance Party as a resull of that Finance Party being required for -
any reason (inciuding, without limitation, any bankruptey, insalvency, winding-up or similar
law of any jurisdiction) to refund ail or part of any amount réceived or recovered by it in
respect of any of the Liabilities or any liability the discharge of which is, directly or indirectly,
guaranteed or otherwise secured by the Chargor and shall in any event pay to the Security
Trustee for the account of the relevant Fmance Party on demand the amotnt so refunded by
that Finance Paity.

Subrogation

So long as any of the Charges remain outstanding:

any rights of the Chargor, by reason of the performance of any of its obligations under this

Becurity Agresment, the enforcement of any of the Charges or any action taken pursuant to

" any rights conferred by or in connection with this Security Agreement, to be indemnified by

any person, to prove in respect of any liabllity in the winding-up of any person or to take the
benefit of or enforce any Security, guarantees or indemnities or to seek contribution from
any person, shall be exercised and enforced only in such mannef and on such terms, as the
Security Trustee may require and

any amount received or recovered by the Chargor (a) as a fesult of any exercise of any such

rights or {b} in the winding-up of any person shall be held in trust for and immediately paid to
the Securlty Trustee,

DISCHARGE OF SECURITY
Continuing 'Security

Subject to this Clause 43, the Charges shall remain in full force and effect by way of
continuing security and shall not be affected in any way by any settlement of account
(whether or not any Liabilities remain outstanding thereafter) or other matter or thing
whatsoever and shail be in addition to any other Security, guarantee or indemnity now or
hereaftet held by the Security Trustee or any other person in respect of the Liabilities.

Security Unaffected

Without prejudice fo the geneérality of: Clause 13.1, neither the Chatges nor the Liabilities
shall be affected in-any way by:

any time, Indulgerice; concessien, waiver or ¢onsent given to the Chargor or any other
person, whether by the Security Trustee (in its capacity as such), any Finance Party (in its
capacity as such) ot any other person

{except to the extent of the relevant amendment or change) any amendment to or change in
any-Securily, guarantee or indemnity {including this Security Agreement), the terms of any
Liakility or liability the discharge of which is, directly or indirectly, guaranteed or otherwise
secured by thé Chargor ot any agresment or document relating to any of the foregoing

the making or absence of any demand for payment of any Liabilities on the Chargor or any
other person, whether by the Security Trustes (in its capacity as such), any Finance Party
(in its capacity as such) or any other person

the enforcement ar absence of enforcement of any Securily, guarantee or indemnity
{including this Security Agreement)
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'any other Security, guarantee or Indermnity now or hereafter held by the Security Trustee (in
its capacity as stich), any Finance Party (in its capacity as such) or any other person:

(except to the extent of the relevant release) the release of any Security, guarantee or
indemnity {including this Security Agreement),

the administration or-winding~hp of the Chargor or any ‘other person, or any step being taken
for any.such administration o winding-up; or

‘the illegality, invalidity or unenforceability of, or any defect in, any provision of any
agreement or documnent relating to-the Liabilities or any Securily, guarantee or indemnity
(including this Security Agreement) or any of the rights or-obligations of any of the parties
under or in connection with any such document or any Security, guarantee or indemnity
{including this Securlty Agreement), whether on the grounds of ultra vires, not being in the
interests of the Chargor or any other person, nof having been duly authorised, executed or
delivered by the Charger or any other person or for any other reason whatsoever.

- Final Redemption

Subject and without prejudice to Clause 13.4, upon proof being given to the safisfaction of
the Security Trustee (i} that all the Liabilities have been discharged in full or (ii) that
provigion acceptable to the Security Trustee for such discharge has been made, and in
eithér case that all facilities which might give rise to Liabilittes have terminated, the Security

“ Ttustee shall at the request and cost of the Chargor execute and do ali such deeds, acts

13.4

13.4.4

134.2

and things ‘as may be necessary fo release thie Charged Assets from the Charges or to re-
assign them to the Chardor, as the case may be,

No Assurance etc.

No assurance, Security, Guaraniee of payment which may be avoided under any law 7
refating to bankruptey, insolvency, administration or winding-up (including Section 238, 239,
242, 243 or 245 of the Act) and no release, seftlerent, discharge or arrangement given or
rmade by ariy Finance Party (other than the Security Trustee acting in its capacity as such)
on the falth of any such assurance, Security, Guarantee or paymenit, shall prejudice or affect
the right of the Security Trustee to enforcé the Charges to the full extent of the Liabilities or
any other rights which any Finance Party may have in respect of the Liabilities or any part
thereof. The Chargor agrees that in such circumstances the Charges and this Security
Agreement shall be deemed to have remained in full force and effect notwithstanding any
stich assuraiice, Security, Guarantee, payment, release, settlement, discharge or
arrangement. Without prejudice to the foregoing (and subject to Clause 13.3), the Secirity
Trustee shall be entitled 1o retain this Sechrity Agreement and shall riot be obliged to
release the Charged Assets from the Charges until the expiry of a period of one month plus
such statutory period within which any assurance, Security, Guarantee or payment can be
-avoided or Invalidated after the Liabillties shall have been discharged in full, and after any
“facility which might give rise to Liabilities has terminated. If at any time within such perlod:

a petition shall be presented to a competent court for an ordet for the administration or
winding-up of the €hargor or of any party which has given the televant assurance, -Seturity,
Guarantee or payment; or

the Chargor or any such paity shall pass a resolution for or with a view to its winding-up,
the Security Trustee may continue to retain this Security Agreement and not to'Telease the

‘Charged Assets from the Charges for and during such further period as the Security Trustee
in its absolute discretion shall determine.

10




14

14.1

14.2

14.3

14.4

15

16
16.1

16.2

RIGHTS, AMENEME_NTS_, WAIVERS, CONSENTS AND DETERMINATIONS

Righis’ Addittonal

The rights conferred by or pursuant to this Security Agreement shall be in addition to and
not'in substitution for the rights conferred by law, which shall apply to thie Charges except in
so far (if at all) as they are expressly excluded. Where there is any ambiguity or conflict
between the rights conferred by law and those confetred by or pursuant to this Security
Agreament, the terms of this Security Agreement shall prevall.

Exercise of Rights

Except as otherwise provided in this Securily Agreemeiit, all rights of the Security Trustee
hereunder may be exercised at any time and from time o time at the absolute discretion of
the Secunty Trustée. No failure on the part of the Securily Trustee to exercise, and ho delay
on its part in.exercising, any right under this Security Agresment will operate as a waiver
thereof, nor will any single or partial exercise of any right preclude any other or further
exerclse thereof ar the exercise of any other right. .

Amendments, Waivers and Consents

Any provision of this Secutity Agreement may be amended, supplemented or novated only if
the Chargor and the Security Trustee {acting on the instructions of the Finance Parties) so
agree in writing, Any walver of, and any consent or approval by the Security Trustee under,
any provision of this Security Agreement shall not be effective unless it Is in writing, and may
be given subject to any conditions thought fit by the Security Trustee, may be withdrawn or”
madified at any time and shall be effective only in the Instance and for the purpose for which
it is given.

N » . .
Determinations

Any determination by the Seeurity Trustee pursuant to this Security Agreement shall be
cohclusive in the absence of manifest error.

PARTIAL INVALIDITY

The egality, invalidity or unenforceability of any provision of any Securily Document under
the law of any jurisdiction shall not affect its legality, validity or enforceability under the law
of any other jurisdiction nor the legality, validity or enforceability of any other provision of
that or any othar Security Docurnerit,

COMMUNICATIONS
Addresses

Each communication under this Security Agreement shall be made by fax or otherwise in
writing. Each communication or document to be delivered to a party under this Security
Agreemerit shall be sent to it at the fax riumber or address, and marked for the attention of
such person, if any, from time to time designated by It to the Security Trustee (or; in the
case of the Security Trustee, by It to each party) for the pUrpose of this Security Agréement,
The initial fax number, address and marking (if any) so designated by each party to this
Security Agreernent are set out under its name on the eXecution page of this Security
Agreement. Any communication o document froth or tothe Chargor under this Security
Agreement will be sent to, by or through the Security Trustee.

Deemed Delivery
Any communication from the Chargor shall be irrevocable, and shall not be effective uniil

received by the Security Trustee, Any other communication to any petson shall be déemed
to be received by that person

11
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16.2.1

16.2,2

17

18

19

19.1

19.2

19.3

if sent by fax betwesn 9am and 5pm {local time in the place to which It is-sent) or a working
day in that place, when sent or, if sent by fax at-any ather time, at 9am (loca) time in the
place to which It Is sent) on the next working day In that place; or

in dny other case, when left at the address for the Chargor or 'the.Security Trustee as set otit
on the sighing pages of this Agreement or within two (2) such Business Days after being put
in the post postage prepaid and addressed to it at that address.

GOVERNING LAW

This Security Agreement &nd any non-contractual obligations arising out of or in connection
with it shall be governed by and construed in accordance with the laws of Scotland.

WITHHOLDING

The terms of Clause 8 of the Loan Facilities Agreement shall apply, mutatis mutandis, to any
sums payable by the Chargor under this Security Agreement.

GURRENCY INDEMNITY
Currency of Account

The Currency of Account is the sole currency of account and payment for all sums payable
by the Chargot under or iri connection with this Security Agreement, including damages.

Extent of Discharge -

Any amount received or recovered In a currency other than the Currency of Account
{(whether as a result of, or of the enforcement of, a judgment or order of a court of any
jurisdiction, In the winding-up of the Chargor or otherwise) by the Securily Trustee in respect
of any Liability shall only constitute a discharge ta the Ghargor to the extent of the amount in
thé Currency-of Account which the Security Trustee Is able, in accordance with its usual
practice, to purchase with the amount so received or recovered in that other currency on the
date of that receipt or recovery (or, if it is not practicable to make that purchase on that date,
on the first date on which it is practicable to do so).

Indemnity

If that amount in the Cairency of Account is less than the amount of the Liability in the
Currency of Account the Chargor shall indemnify the Security Trustee against any loss
sustained by it as a result. :

In-any event, the Chargor shall indemnify the Security Trustee against the cest of making
any such purchase. For the plirpose of this Clause 19.3, it will be sufficient for the Security -
Trustee to demonstrats that it would have suffered a loss had an agtual exchanges or
purchase been made.

12




194 Indemnity Separate

The ahove indemnity constitutes a separate and independent obligation from the other
obligations in this Security Agreement, shall give rise to a separate and independent cause
of action, shall apply irrespective of any indulgence granted by the Security Trustee and
shall continue in full force and effect despite any judgment, order; claim or proof for a
liquidated amount in respect_of any Liability or any other judgement or order.

18.6.  Counterparts and Delivery

19.5.1  This Security Agreement may be executed in any number of counterparts and by sach of
the parties on separate counterparts.

19.6.2 Where executed in counterparts;

(a) this Security Agreement shall not take effect until both of the counterparts have
been dslivered; and

() delivery will take place when the date of delivery is agreed betwsen the parties
S after execution of this Security Agresment as evidenced by the date inseried on
page 1 of this Agreement.

19.5.3 Where not executed in counterparts, this Agreement shall become effective on the date

agreed between the parhes as evidenced by the date of delivery insarted on page 1 of this
Agreemment.

IN WITNESS WHEREOF this Security Agreement consisting of this and the 12 preceding pages
fogether with the Schedules herets, has been executed as follows:

Executed for and on behalf of ELGIN HEALTH (EASTER ROSS) HOLDINGS LIMITED
DY it Director

e e e eE e er e e r et e Full Name

...... rerebrsteieieerieresemesie e e WYtNESS
............................................................ Full Name
et e e e v v traas ne s e neneean rereearnrs Address

- | O O

o | ISR 2019

Address for notices:  Infrastructure Managers Limited, 11 Thistle Street, Edinburgh EH2 1DF
Attention: The Chief Executive
Fax number; +44 (0)131 240 5051

13




Executed for and on behalf of BANK OF SCOTLAND PLC

Authorlsed signatory
before this witness = |
T == o oo e e el Witness
o AT LSS ... Full Name
M CEC... . CHEEA SIHEET,,  Address
AR OASNEC -, U S USAS
at .. AL e
on e 17Tl e, 2049 2o

Address for notices: 4th_Floor, New Uberior House, 11 Earl Grey Street, Edinburgh EH3 9BN
Attention: © Nicky Hall
Fax number; 0131 659 0591

14




This is Schedule 1 to the Security Agreement cieated by Elgin Health (Easter Ross) Holdings Limited
in favour of Bank of Scotland pls {as Security Trustee) and delivered on 4 &)oru‘»/ng 2049,
2021

SCHEDULES

SCHEDULE 1

Form of Notice of Assignation of Assigned Contract

o [Party to Assigned Cantract] [Date]

Address;”’

1 Banlc of Scotland plc (in its capacity as Secunty Trustee {the "Security Trustee”) and the
Chargor GIVE NOTICE that:-

1.1 by an assignation coritained in a Security Agreement dated [ | ' 2019

made between the Chargor and the Securlty Trustee, the Chargor assigned to the Security
Trustee by way of security all its- present and future right, fitle and interest in and to [describe
subJect matter of asslanment] (the “Assigned Gontract[s]"}, including all moneys which at
any time may be or become payable to the Chargor pursuant to the Assigned Gontract[s]
and the net proceeds of any ¢laims, awards and judgments which may at any time be
receivable or recelved by the Chargor pursuant to the Assigned Contract[s];

1.2 all moneys payable by you to the Chargor pursuant to the Assigned Confracts] shall be paid
to thé Proceeds Account (Account No, [00900016]) held with Bank of Scotland plc (sart
code; 80-26-43) unless and until you receive written hotice from the Security Trustee to the
contrary, i which event you should make all future payments as then directed by the

Security Trustee;

1.3 this authority and instruction is irrevocable without the prior-written consent of the Security
Trustee;

14 notwithstanding the assignation referred to above or the maklng of any payment by you to

the Security Trustee pursuant to it, the Chargor shall remain liable under the Assigned
Contract[s] to performi all the obligations assumed by it under the Assigned Gontract[s] and
neither the Security Trustee nor any receiver; delegate or sub-delegate appointed by it shall
at any time be under any obligation or liability to you under or in fespect of the Assigned
Contrack[s}; ‘

1.5 the Chargor shall not and you agree that the Charger shall not vary or waive (or agree to
vary or waive) any provision of the Assigned Contract[s] or exercise any right to rescind or
terminate the Assigned Contract[s] without the prior written consent of the Security Trustee
but otherwise the Chargor shall be-entitled to exercise all its rights, powers and discretions
underthe Assigned Contractfs] unless and until you réceive written notice from the Security
Trustee to the contrary, i which event all such rights, powers and discretions shall be
exercisable by ihe Secutily Triistee of as it directs; and

1.6 you should continue to give notices under the Assigned Contracl[s] to the Chargor unless -
‘and until you receive written notice from the Security Trustee to'the centrary, in which event
all-such notices shall be given to the Security Trustee or as it directs. :

2 Please acknowledge receipt of this Notice of Assignation and confirm that; -

21 you will pay all sums tue under the Asslgned Contract as directed hy or pursuant o this
Notlce of Assignation; .
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22 you will nat claim or exercise any set-off or counterclaim in respect of the Assigned
- Contraci[s];.

2.3 you have not received any other notice of any assignment, assignation or charge of the
Assigned Contract[s] or of any other Interest of any third party in the Assighed Contract{s];

2.4 you agree to aﬁd comply with the other provisions.of this Notice of Assignation,
by signing the acknowledgement on the attached copy of this Notice of Assignation and

refurning that copy to the Security Trustee at | - ] marked for the attention of
[ 1

For and on.behalf of
ELGIN HEALTH {(EASTER ROSS) HOLDINGS LIMITED as the Chargor

[On duplicate]

We ackriowledge receipt of the Notice of Assignation of which this is a copy and confirm each of the
matters referred to in paragraph 2 of the Notice of Assignation.

For and on behalf of
[Party to Assigned Contract]

16




This is Schedule 2 tothe Secunly Agreement created by Elgin Health (Easter Ross) Holdlngs Limited
in favour of Bank of Scetland ple {(as Security Trustee) and delivered on ¢ Fe‘\,,ﬁ% 2640,

21520
SCHEDULE 2
.Gontracts
1 Support services agreement dated on or about the date her.eof between the Borrower,

Holdings anid [nfrastructure Managers Limited.
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This is Schedule 3.1 to the Security Agreement created by Elgin Health (Easter Ross) Holdings
Limited in favour of Bank of Scotland plc (as ‘Security Trustee) and delivered on 4. Pal,
38492025 | Y,

SCHEDULE 3.1
Undertakings

The Chargor undertakes to the Security Trustee that, 'subject to the provisions of the Project
" Documeiits listed in paragraph (a) of the definition of that term and the Financing Documents listed in

paragraph (a) of the definition of that term of the Loan Facilities Agresment and the permissions and

exceptions given therein in favour of the Chargor and provided that the Chargor shall riot be obliged

to satisfy ‘any of these undertakings if by doing so it would be In breach of any of its obligations under .

any of the Financing Documents:-
1 BUSINESS

1.1 it will cafry on and conduct its affairs and business in a proper and efficient manner and wili
ensure that, save as permitted by the Financing Documents, there is no material change in
the nature of its business {whether by a single transaction or a niumber of relsted or
unreldted transactions, whether at one time or over a period of time and whether by
disposal, acquisition or otherwise),

1.2 it will not do, or suffer to be done, anything which could be expected to prejudice the validity
of the Charges. ' .

18




This is Schedule 3.2 to the Security Agreement created by Elgin Health (Easter Ross) Holdings

Limited in favour of Bank of Scotland plc (as Security Trustee) and delivered on
20192520 , 4 Peb gy

‘SCHEDULE 3.2

~ Representations and Warranties

The Chargor represefits and warrants to the Security Trustee that:

1
141

1.2

2.1

2.2
23

24

341

3.2

4.1

51

POWERS

It is duly incorporated and valldly existing under the law of Scotland,

It has the power to enter into, exercise its rights under and perform and comply with its
obligations under this Security Agréeement, and to create the security and rights expresséd
to be created by this Sectirity Agreement.

AUTHORISATIONS AND CONSENTS

All actions, conditions and things tedjuired to be taken, fulfilled and done in order:-

to enable it lawfully to enter into, exercise its rights and perform and comply with its
obligations under this Security Agreement

to ensure that those obligations are valid and legally binding;
to make this Security Agreement admissible in evidence in the courts of Scotland;
to ¢reate and perfect the Security created under or pursuant to this Security Agreement;

have been taken, fulfilled and done or shall be taken, {ulfilled and done prior to the time
when so legally required.

NON-VIOLATION OF OTHER AGREEMENTS

The Chargor's entry into, exercise of its rights andfor performance of or compliance With its
obligations under this Security Agreement and/or creation of the Charges under this Security
Agreement do not ahd will not:-

violate any adreement to which the Chargor is a party or which is binding on the Chargor or
the Charged Assels; or

except for any Security permitted pursuant to clause 11.4.5 of the Loan Facilities Agreement
result in the existence of, or oblige the Chargor to create, any Security over the Chaiged
Assats. '

NO EXISTING SECURITY

Except for the Charges, any Security created by any other Security Document and the
JuniorSecurity Document, no Security exists on or over the Charged Assets at the date of
this Security Agreement.

REPETITION

Each of the representatlons and warranties in paragraphs 1 to 4 above will be correct and
camplied with in all respects at the times referred to in clause 10.2 of the Loan Facilities

19




Agreement dui'i"ng the continuance of this Security as if repeated then by refarence to the
then existing circumstances.

52. The information contained in this Schedule is complete and accurate in all respects.
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The DATE OF DELIVERY OF THIS SECURITY AGREEMENT is ¢ FeBLuaiLy Zole 2048

and is made belween

(1) ELGIN HEALTH (EASTER ROSS) HOLDINGS LIMITED, a company incorporated in
Scotland (Registered No. $C243125); having its registered office at C/O Infrastructure
Managers Limited 2nd Floor, 11 Thistle Street, Edinburgh, United Kingdom, EH2 1DF (the
“Chargor’) and

2) BANK OF SCOTLAND PLC (formierly known as The Goverror and Company of the Bank of
Scotland), as Security Trustee for the Finance Parties {the “Security Trustee", which
expression Includes any successor appointed as Security Trustee for the FInance Parties as
defined in the Loan Facilities Agreement), acting through its offlce at New Uberior House, 11
Earl Grey Street, Edinburgh EH3 9BN.

Background

(A) The Chargor is entering into this Security Agreement in connection with its entry into the
Assligned Contract.

(B) The Board of Directors of the Charger is satisfied that entering into this Security Agreement is
for the purposes and to the benefit of the Chargor and its business.

{C) The Security Trustee is holding the benefit of this Security Agreement on trust for the Finance
Parties.

IT IS AGREED as follows:

1 INTERPRETATION

1.1 Definltions
In this Security Agraement, except to the extent that the context requires otherwise:
“Act” means the Insolvency Act 1986;
“Assigned Contract’ means the document listed in Schedule 2;

“Charged Assets” means all assels of the Chargor the subject of any security created by
this Security Agreement;

‘Charges” means all or any of the charges or other Security created (or expressed to he

created), or which may at any time be created (or expressed 1o be created), by or pursuant
to this Security Agreement;

“Currency of Account” means Sterling;

"Enforcement Event’ means the occurrence of any Event of Default as defined in Clause
13 of the Loan Facilities Agreement provided that any relevant Event of Default has not
been waived by the Agent In accordance with the terms of the Loan Fagcilities Agreement;

“Liabilities” means all present and future moneys, debts and liabilities due, owing or
incurred by the Chargor to any Finance Party under or in connection with any Finance
Documerit {In each case, whether alona or jointly, or jointly and severally, with any other
person, whether actually or contingently and whethier as principal, surety or otherwise);




1.2

1.3

1.4

1.5

1.6

“"Loan Facllities Agreement” means the Loan Facilities Agreement dated & November
2003 betwsen the Chargof and, inter alia, The Governar and Company of the Bank of
Scotland (now known as Bank of Scotland ple) as amended, supplemented, novated,
extended or restated from time to time; and

"Secured Rights" means the Chargor's whole right, title and interest, past, present and
future, in and to the Asslgned Contract.

References to this Security Agreement and Other Documents

Except to the extent that the context requires otherwise, any reference in this Security
Agreement to this Security Agreemant or any other agreement or document Is a reference to
this Secunty Agresment of, as the case may be, the relevant agreement of docurmnent as
from time to time amended, supplemented, novated, restated or replaced as permitted by
the Financing Documents and includes a reference to any document which so amends,
supplements, novates, restates, replaces or Is entered into, made or given pursuant to or In
accordance with any of the terms of, this Security Agreement or, as the case may be, the
relevant agraeament or document. '

Loan Facllities Agreement Definitfons

Except fo the extent otherwise defined herein or as the context requires otherwise, terms
and references defined or construed In the Loan Facilities Agreement shall have the same
meanings and constructions when used in this Security Agreement.

References to Statutes

Except where otherwise stated, any reference in this Securliy Agreement to any Act of
Parliament or any Section of, Schedule to or other provision of an Act of Parliament shall be
construed, at any particular time, as including referenice to any modificatioh, extension or re-
enactment thereof then In force and instruments, orders and redulations then in force and
made under or deriving validity from the relevant Act,

Headings
Headings shall be Ignored In construing this Security Agreement.
Schedules

The Schedules to this Security Agreement shall be deemad to be incorporated in and form
pati of this Securily Agreement,




21

2.2

2.3

2A,
2A1.
2A11
2A1.2
2A1.3

272

2A2.1

2A.2.2

UNDERTAKING TO PAY
Covenant to Pay

The Chargor undertakes to'the Security Trustee {as security trustee for the Finance Parties)
that the Chargor will pay or discharge each of its Liabilities in accordaice with the terms of
the relevant Finance Documerit or, if not so provided iImmediately on demand by the
Finance Parties to whom It is payable (but subject always to the provisions of the relevant
Finance Document}.

Security Trustee's Sole Right to Appropriate

Subiject to the provisions of the Financing Documents the Chargor hereby irevocably
waives any right to appropriate any payment to, or other sum recelved, recovered or held
by, the Security Trustee in or towards discharge of any particular part of the Liabilities and
agrees that the Securily Trustee shall have the exclusive fight to appropriate any such
payment or other sum In-accordance with the Financing Documents, which right shall
override any application made or purported to be made by the Chargor.

Discharge

Subject to Clause 13.4, each sum appropriated by the Security Trustée as provided in the
Financing Documents in or towards discharge of a particutar part of the Liabilities shall
dischiarge pro tanto hot only the obligations of the Chargor to the Security Trustee in respect
of that part of the Liabilities but alsc its obligations to the Finance Parties in respect of an
amount of the Liabilities equal to the sum so approprlated.

CREATION OF SECURITY

All the sedurity created under this Security Agreement:

is created in favour of the Securlty Trustee;

is created over present and future assets of the Chargor; and

is security for the payment of all the Liabllitles.

If the rights of the Chargor under a document cannot be secured without the consent of a
parly to that document:

this Security wlll secure all amounis which the Chargor may receive, or has received, under

that documenit but exclude the document itself; and

unless the Security Trustee otherwise requires, the Chargor must use reasonable
endeavours fo obtain the consent of the relevant party to that document being secured
under this Securily Agreement,

The Security Trustee holds the benelfit of this Security Agreement on frust for the Finance
Parties.

SECURITY
Assignation Provisions

As security for payment of all Liabilities, the Chargor hereby asslgns and agrees to assign
absolutely o the Security Trustee all its present and future rights, title, benefits and Interests
in, to and under the Assigned Contract including all monies which at any time may be or
become payable to the Chargor pursuant thereto and the het proceeds of any claims,
awards and judgements which may at any time be receivable or received by the Chargor
pursuant thereto.




3.2

33

34

344

342

SRR

A reference in this Security Agreement to the Assigned Conlract includes-all rights,
remedies and benefits to which the Chargor is at any time entifled under the Assigned
Contract now or at any time hereafter including, without limitation:

{(a) any right to recelve payment under the Assigned Contract and to the proceeds of
such payiment;

[(2)] ahy entitiement to make any clalm under the Assigned Contract and to the
proceeds of such claim; and

() any right to terminate the Assigned Contract or to enforce any provision thereof.

Delivery of Documents

During the dontinuiance of the Charges the Chargor shall deposit with the Security Trustee,
and the Security Tristee shall be erititled to hold, on request, execlited ofiginals of the
Aseighed Contract.

Further Security

The Chargor shall, promptly upon the Security Trustee so requiring by notica to the Chargor,
execute and deliver (or procure the execution and delivery of) to the Security Trustee (in
such form as the Securlty Trustea shall reasonably require) in favour of the Security Trustee
securing the Liabilities such other Security over such of the Ghargor's other present or future
Charged Assets as It Is practicable to grant as shall be specified in the relevant notice
{whether generally or specifically and whether for the purposes of obtalning legal title to the
relevant Charged Assats or creating Security which is effective under the laws of Scotland
or any othar jurisdiction or othetwise).

Further Assurance

The Chargor shall promptly execute and do all such assurances; acts and things as the
Security Trustee may require:

for perfecting or protecting the Charges created or intended to be created by or pursuant to
this Security Agreement or the priority of the Charges; or

for facilitating the realisation of the Charged Assets or thé exercise of any rights vested in
the Security Trustes, '

and shall in partictilar (without prejudice to the generality of the foregoing) execute all
dispositions, transfers, conveyances, assignations, asmgnments and assurances of the
Charged Assets (whether to the Security Trustee or to its nominees or otherwise) and give
all notices, orders and directions (whether conditiohal of unconditional) which the Security
Trustee may think expedient.




3.5

412

4.2

4.3

4.3.1

4,3.2

51

Notlces of Assignation

Without prejudice to the other provisions of this Security Agreement, the Chargor shall
Immediately following executioh heréof join with the Security Trustee in giving notice of the
#ssignation in Clause 3.1 substantially in the form set out in Schedule 1 o sach
counterparty to an Assigried Contract and the Ghargor shall use its reasonable endeavours
to procure that each counterparty to whom any such notice is given shall promptly duly sign
and return the form of acknowledgement thereon,

RESTRICTIONS ON DEALING
Security

The Chargor shall not create or have outstanding any Security on or over Its Charged
Assets (present or future or any part thereof) except for;-

the Charges;-and

any other Security permitted by Clause 11.4.5 of the Loan Facilitles Agreement and not
prohibited by any other Finance Document.

Disposal

The Chargor shall not assign or transfer (save as provided for under this Security
Agreement or under any other Finance Document) to any person all or part of the benefit of
the Assigned Contract or any interest therein or any of the revenues or proceeds thereof.

Assigned Contract

The Chargor shall not amend, vary, waive or modify (or agree to amend, vary, walve or
modify) or exercise any right fo rescind or terminate any of the Assugned Contract or any
provision thereof except as contémplated by arid in. the manner provided for in the Financing
Documents.

Notwithstanding anything to the contrary, the Chargor shall remain liable under the Assigned
Contract to perform all the obligations assumed by it thereunder and neither the Security
Trustee nor any Finance Party shall be under any obligation or fiability 19 the Chargor or any
other person under or in respect of the Assigned Contract, whethier by reason of this
Security Agreement or otherwise.

CHARGOR UNDERTAKINGS, REPRESENTATIONS AND WARRANTIES
Undertakings

The Chargor undertales to the Security Trustee as sat out in Schedule 3.1.
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8.2.2

Representatlons-and Warraniies

The Chargor represents and warrants to the Seourity Trustee as set out In Schedule 3.2,

WHEN SECURITY BECOMES ENFORCEABLE

At any ime after the occurrence of an Enforcement Eventand during the continuance
thereof the seturity hereby conferred by this Seourity Agreement {whéthier or not such
Enforcernent Event Is continuing at the relevant time) shall become immediately
enforceable. After this security has become enforceable, the Security Trustee may in its

discretion enforce all or any part of this Security in any manner it sees fit or as the Finanes
Partles direct,

ENFORCEMENT

Powers

At any fime after the Security shall have become enforceable in accordance with Clause 6
the Security Trustee shall be entitled, on giving to the counterparty or counterparties to the
Assigned Contract without any requirement to give notice to the Chargor, either in its own
name or in the name of the Chargor, or otherwise and in such manner and upon such tefms
and conditions as it thinks fit:

(a) to sell, transfer, assign or otherwise dispose of the Secured Rights by public or
private sale with or without advertisement in such manner and on such terms and
conditions as the Security Trustee may consider expedient, and apply the
praceeds in or towards payment or satisfaction of the Liabllities; and

(b) generally, without préjudice to the other provisions of this Clause, to exercise all
the rlghts powers and discretions and fulfil all the obligations in respect of the
Secured Rights it would be entitled to exércise if it were the absolute owrier of the
Secured Rights, and to do all acts and things it may consider necessary or
expedient for the realisation of the Secured Rights and the application of the
proceeds in or towards payment or safisfaction of the Liabilities, or as may be
incidantal to the exercise of any of the rights, powers and discretions conferred on
the Security Trustee under this Secufity.

SECURITY TRUSTEE'S RIGHTS

Delegation

The Security Trustee may delegate in any manner to any person any of the rights which are
for the time being exercisable by the Security Trustee under this Security Agreement. Any
such delegation may be made upon such terms and conditions (including power to sub-
delegate) as the Security Trustee may in Its absolite discretion think fit.

Continuation of Accounts:

At any time following:-

any Finance Party receiving notice (either actual or otherwise) of any subsequent Securlty
affecting the Charged Assets or

the presentation of a petition or the passing of a resclution for or with a view to the winding-
up of the Chargor

any Finance Party may open a new account in the name of the Chargor with that Finance
Party (whether or not it permits any existing account to continue). If that Finance Party does
not opean such a new account, it shall nevertheless be treated as if it had done so at the
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9.1

9.1.1

9.2

10
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10141

time, as the case may be, when the notice was received of was deemed to have been
received of the subsequent Security or such pefition was presented or such resolution was
passed. No moneys thereafter paid Into any account, whether new or continuing, shall
discharge or reduce the amount recoverable pursuant to this Security Agreement unless
and until so applied.

Set-Off

The Chargor authotises the Security Trustee to apply and agrees with the Security Trustee
to permit each Finance Party to apply (without prior notice) any credit balance (whether or
not then due) to which the Chargor is at any time beneficizlly entitied on any account at, any

-sum held to its order by and/or any Ilablhty to It of, any office of the Security Trustee, or, as

the casse may be, that Finange Party in or towards satisfaction of all or any part of the
Liabilities which are then due and payable to.that party under the Financing Documents and
unpaid and, for that purpose, to convert one currency into another at such party's then
prevallmg spot rate of exchange. Nelther the Security Trustee nor any Flnance Party shall
be obliged to exercise any of its rights under this Clause, which shall be without prejudice
and in addition to any right of set-off, combination of accounts, lien or cther right to which it
is at any time otherwise entitled (whether by operation of law, conlract or otherwise).

LIABILITY OF SECURITY TRUSTEE
Security Trustee’s Liability
The Security Trustea shall not in any circumstances:

be liable to account to the Chargor, any Finance Party, or any othver person for anything
except for sums actually réceived by the Seturity Trustee and not distributed or paid lo the
Chargor, the Finance Parties or other persons entitled or at the time of payment honestly
and reasonably believed by the Security Trustee to be entitled thereto; or

be lisble to the Chargor, any Finance Party, or any ofher person for any costs, charges,
losses, damages, liabilities or expenses arlsing from or connected with any realisation or
enforcement of the Charged Assets or from any act, default, omission or miscoriduct of the
Security Trustee or its officers, employees or agents in relation to the Charged Assets or in
connectlon with the Financing Documenls excapt to the exteni that they shall be caused by

the Security Trustee's own fralid, gross negligence or wilful misconduct or that of thelr own
officers or employees.

The Security Trustee shall not by virtue of this Clause 9.1 owe any duty of care or other duty
to any person which it would not owe in the absence of this Clause 9.1.

Other's Liability to Accourit

All this provisions of Clause 9.1 shall apply, mutatis mutandis, In respect of the Ilabllity of any
offtcer, employee or agent of the Securlty Trustee.

POWER OF ATTORNEY
Appointment

The Chargor, by way of securlty, irrevocably and severally ap’pdlnts the Security Trustee to
be its attortiey (with full power of substitution), on its behalf and inits name or otherwise, at
such time and In such manner as the aitorney may think fit:

to do anything which the Chargor is obliged to do under this Security Agreement including
to create charges over and execute dispositions, transfers, conveyances, assignations,
assignments and assurances of, and other instruments, notices, orders and directions
relating to, the Charged Assets and
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10.2
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11.1

1.3

11.4
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12.1
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12.3

12.3.1

12.32

generally to exercise all or any of the rights conferred on the Secunly Trustee in relation to
the Charged Assets or under this Securlty Agreement or the Act.

Ratification

The Chargor hereby ratifies and gonfirms and agrees to ratify-and confirm whatever any
such attorney shall do or purport fo do in the exércise or purported exercise of the power of

-attorney in Clause 10.1.

Exercise of Power

The appointment referred fo in Clause 0.1 shall take effect immediately but the powers
conferred thereby shall only be exercisable after the occurrence of an Enforcement Event.

PROTECTION OF THIRD PARTIES

No person (Including a ptrchaser) dealing with the Securily Trustee shall be concerned 1o
efnguire:

whether the Liakilities have become payable;

whether any power which the Security Trustee is purporting fo exercise has become
exercisable or is being properly exefcised;

whether any money remains due under the Finaricing Documents; or

how any money paid to the Security Trustee is to be applied arid the receipt of the Security
Trustee shall be an absolute discharge to any such person.

DEMANDS AND PAYMENTS
Demands

Subject to the terms of the Loan Facllities Agreement, any demand for payment made by
the Security Trustee (in its capacity as such), or any Finance Party {in its capacity as such)
shall be valid and effective for all purposes of this Security Agreement notwithstanding that
the dermand contains no statement of the relevanit Liabillies or that it inadvertently contains
an inaccurate or incomplete statement of them.

Payments

All payments under or pursuant to this Security Agreement {including damages for its
breach) shall be made in the Currency of Account and in'stich funds, o such account, with
such financial institution and In such other manner as may be agreed between the parties
and, if not so agreed, as the Securily Trustee may direct.

Receipts by the Security Trustee

All amounts from time to time received or recovered by the Security Trustee in exercise of
fheir rights under or in respeoct of this- Security Agreement shall, subject to the discharge of
any liablilitles having priority to the Liabiiities, be applied as follows:

in or towards the paymerit of the Liabililies in accordance with the Financing Documents,
and

in payment of any surplus to the Chargor or other person entitled to it.
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12.6

12.5.1

12.56.2
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13.2

1324

13.2.2

13.2.3

13.2.4

Avoidance of Payments

The Chargor shall on demand indemnify each Finance Party against any funding or other
cost, charge, loss, hablhty or expense (including loss of profit) expended, paid, incurred or
debited In account by that Finance Party as a result of that Finance Party belng required for

any reason (including, without limitation, any bankruptey, insolvency, winding-up or similar

law of any jurisdiction) to refund all or paft of any amount received-or recovered by itin
respect of any of the Liabifities or any liability the discharge of which is, direetly or indirectly,
guatanteed or otherwlse secured by the Chargor and shall in any event pay to the Security
Trustee for the account of the relevant Finance Party on demand the amount so refunded by
that Finance Party.

Subrogation
So long as any of the Charges remaln outstanding:

any rights of the Chargot, by reason of the performance of any of its obligations under this
Security Agreement, the enforcement of any of the Charges or any action taken pursuant to
aniy rights cofiferred by or in connection with this Security Agreement, to be indemnifled by
any person, fo prove in respect of any liability in the wmdmg-up of any person or to take the
benefit of or enforce any Security, guarantees or indemnities or to seek contribution from
any person, shall be exercised and enforced only.in such manner and on such terms, as the
Security Trustee may requife and

any amount received or recovered by the Chargor (a) as a result of any exercise of any such

rights or (b) in the winding-up of any person shall be held in trust for and immediately paid to
the Security Trustee.

DISCHARGE OF SECURITY
Continuing Security

Sublect to this Clause 13, the Charges shall remain in full force and effect by way of
continuing security-and shall not be affected iri any way by any settlement of account
{whether or not any Liabillfles remain outstanding thereafter) or other matter or thing
whatsoever and shall be in addition to any other Security, guarantee or indemnity now or
hereafter held by the Security Trustee or any other person in respect of the Liabilities,

Security Unaffected

Withiout prejudice to the generality of Glause 13.1, neither the Gharges fior the Liabilities
shall be affected in gny way by:

any time, mdulgence concesslon, waiver or consent given to the Chargor or any other
person, whether by the Security Trustes {In its capacity as such), any Finance Party (In Its
capacity as such) or any other person

{except to the extent of the relevant amendment or change) any amendment to ‘or change in
any Security, guarantee or indemnity (including this Securily Agreement), the ferms of any
Liability of liability the discharge of which is, directly or indirectly, guaranteed or otherwise
secured by the Chargor or any agreement or document relating to any of the foregolng

the making or absence of any demand for payment of any Liabilities on the Chargor-ot any
other person, whether by the Security Trustee (in its capacity as such), any Finance Party
(in its capaclty as such) of any other person

the enforcement or absence of enforcement of any Securily, guarantse or iridemnity
{including this Security Agreement)




13.2:5

13.2.6

13.2.7

13.2.8

13.3

13.4

13.4.1

134.2

any other Security, guarantee or indemnily now or hereafter held by the Security Trustee (in
its capacity as such), any Finance Party (in its capacity as such) or any other person:

{except fo the extent of the relevant release) the release of any Securlty, guarantee or
indemnity {(including this Security Agreement);

the administration or winding-up of the Chargor or any other person, orany slep being taken
for-any such administration or winding-up; of

the illegality, invalidity or unenforceability of, or any defect in, any provision of any
agreement or docunient relating to the Liabilitles or ahy Security, guarantes or indemnity
{Including this Security Agreement) or any-of the rights or obligations of any of the parties
under or in connection with any such document or any Seturity, guarantee or Indemnity
(including this Security. Agreement), whether on the grounds of ultra vires, not being in the
interests of the Chargor or any other person, not having been duly authérised, executed or
delivered by the Chargor or any other person or for any other reason whalsoever,

Final Redemption

Subject and without preéjudice to Clause 13.4, upon proof being given to the satisfaction of
the Security Trustee (i) that all the Liabilities have been discharged in full or (i) that
provision acceptable to the Security Trustee for such discharge has been made, and in
either case that all facllities which might givé rise to Liabilifies have tefminated, the Security
Trustes shall at the request and cost of the Chargor execute and do all such deeds, acts
and things as may be necessary to release the Charged Assets from the Charges or to re-
assign them to the Chargor, as the ¢ase may be,

No Assurance etc.

No assurance, Security, Guarantee or payment which may be avoided under any law
relating to bankruptey, Insolvency, administration or winding-up (including Section 238, 239,
242, 243 or 245 of thé Act) and no release, seltlemeént, discharge of arrangerment given or
made by any Finance Party (other than the Securlty Trustee acting in ts capacity as such)
on the faith of any such assurance, Security, Guarantee or payment, shall prejudice or affect
the right of the Securily Trustes to enforce the Charges to the full extent of the Liabilities or
;any other rights which any Finance Party may have in respect of the Liabilities or any part
thereof, The Chargor agrees that in such circumstances the Charges and this Securily
Agreement shall be deemed to have remained in full force and effect notwithstanding any
such assurance, Seourity, Guarantes, payment, reiease, settiement, discharge or
arrangement, Without prejudice to the foregoing (and subject to Clause 13.3), the Security
Trustee shall be entitled to retaln this Security Agreement and shall not be obliged to
release the Charged Assets from the Charges until the expiry of a perlod of ane month plus
such statutory period within which any assurance, Security, Guarantee or payment can be
avoided or invalidated after the Liabilities shall have been discharged in full, and after any
facility which might give rise t6 Liablities has terminated. If at any time W|th_in such perlod;

a petition shall be presented to a competent court for an order for the administration or
winding-up of the Chargor or of any party which has glven the relevant assurance, Security,
Guarantee or payment; or

the Chargor or any such parly shall pass a resolution for or with a view o its winding-up,
the Security Trustee may continue-to retain this Security Agreement and not to release the

Charged Assets from the Charges for and during such further period as the Security Trustee
in its absolute discretion shall determine.

10
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14.4

14.2

14.3

14.4

16

16

16.1

16.2

RIGHTS, AMENDMENTS, WAIVERS, CONSENTS AND DETERMINATIONS

Rights Additional

The rights conferred by or pursuant to this Security Agreement shall be in addition to and
nol In substitution for the rights conferred by law, which shall apply to the Charges except in

so far (if at all) as they are expressly excluded. Where there is any ambiguity or coriflict
beteen the rights conferred by law and thosé conferred by or pursuant to this Securily

Agreement, the terms of this Security Agreement shall prevail.
Exerclse of Rights

Excepl as otherwise provided in this Security Agreement, all rights of the Security Trustee
hereunder may be exercised at any time and from time to time at the absolute discretion of
the Security Trustee. No fallure on the part of the Securlty Trustee to exercise, and no delay
on its part in exerclsing, any right under this Security Agresment will operafe as a walver
thereof, nor will any single or partial exercise of any right preclude any other or further
exerclise thereof or the exerclse of any other right.

Amendments, Waivers and Consents

Any provision of this Security Agreement may be amended, supplemented or novated only if
the Chargor and the Security Trustee (acting on the insifuctions of the Finance Parties) 50
agree in writlng. Any waiver of, and any consent or-approval by the Securlty Trustee under,
any provisioh of this Security Agreement shall not be effective unless it is In writing, and may
be given subject to any conditions thought fit by the Security Trustes, may be withdrawn or
modified at any time and shall be effective only in the instance and for the purpose for which
it is given,

Determinations

Any determiriation by the Security Trustee pursuaint to this Security Agreement shall be
conalusive In the absence of manifest error.

PARTIAL INVALIDITY:

The illagality, invalidity or unenforceabllity of any provision of any Security Document under
the law of any Jurisdiction shall not affect its legalily, validity or enforceability under the jaw
of any other jurisdiction nor the legality, validity or enforceability of any other provisioh of
that or any other Security Document,

COMMUNICATIONS
Addresses

Each commurication under this Security Agreement shail be made by fax or otherwise in
writing. Each communication or document to be delivered to a party under this Security
Agreement shall be sent to it at the fax number or address, and marked for the attention of
such person, if any, from time to fime desighated by it to the Security Trustee (or, In the
case of the Security Trustee, by it to each party) for the purpose of this Security Agreement.
The initial fax number, address and marking (if any) so designaled by each party fo this
Securlty Agreement are set out under its name on thé exgéltion page of this Security
Agreament. Any communicatlon or document from or to the Chargor under this Security
Agreement will be sent to, by or through the Security Trustee.

Deemed Delivery
Any comtnunication from the Chargor shall be irrevocable, and shall not be effective until

received by the Security Trustee. Any other communlcation to any person shall be deemed
{o be received by that person

1




16.2.1

16.2.2

17

18

19

19.1

19.2

19.3

If sent by fax between 9am and 5pm (local time in the place to which it is sent) or a working
day in that place, when sent or, if sent by fax at any other time, at 9am (local time in the
place to which it Is sent} on the next working day in that place; or

in afly other case, when left at the address for the Chargor or the Secuwrity Trustee as set out
on the signing pages of this Agrezment or within two (2) such Business Days after being put
in the post postage prepaid and -addressed fo it at that address.

GOVERNING LAW

This Securily Agreement and any hon-confractual obligations arising out of or in connection
with it shall be governed by and construed in accordance with the laws of Scotland.

WITHHOLDING

The terms of Clause 8 of the Loan Facllities Agresment shall apply, mutatis mutandis, to any
sums payable by the Chargor under this Security Agreement.

CURRENCY INDEMNITY

Currency of Account

The Currency of Account is the sole currency of account and payment for all sums payable
by the Chargor under of In connection with this Security Agreement, including damages.

Extert of Discharge

Any amount received or recovered in a ocumrency other than the Currency of Account
{whether as a result of, or of the enforcement of, a judgment or order of a court of any
Jurisdiction; in the winding-up of the Chargor or otherwise) by the Security Trustee in respect
of any Liability shall only constitute a discharge to the Chargor to the extent of the amount in
the Currency of Account which the Security Trustes is able, in actordance with its usual
practice, to purchase with the amount so recelved or recovered in that other currency on the
date of that receipt or recovery (or, if It is not practicable to make that purchase on that date,
on the first date on which it is practicable to do so).

Indemnity

If that-amount in the Currency of Account is less than the amount of the Liability in the
‘Currency of Account the Chargor shall indemnify the Security Trustes against any loss
sustained by it as a result.

In any event, the Chargor shall indemnify the Security Trustee agalnst the cosi of making
any such purchase. For the purpose of this Clause 19.3, it will be sufficient for the Security
Trustee to demonstrate that it would have suffered a loss had an actual exchange or
purchase been made,

12




194 Indemnity Separate

The above Indemnlty constitutes a separate and indepsndent obligation from the other
obligations in this Security Agreement, shall give rise to a separate and independent cause
of action, shall apply irrespective of any indulgence granted by the Security Trustee and
shall continue in full force and effect despite any judgment, order, claim or proof for a
liguidated amount in respect of any Llability or any other judgement or order.

19.5 Counterparts and Delivery

19.5.1  This Security Agresment may be executed in any number of counterparts and by each of
the parlies on separate counterparts, '

19.5.2 Where -executed in counterparts;

{(a) this Security Agreement shall not take effect until both of the counterparts have
been delivered; and

(b) delivery will take place when the date of delivery is agreed between the patties
after execution of this Security Agreament as avidenced by the date inserted on
page 1 of this Agreement.

19.5.3  Where not exectited in counterparts, this Agreement shall bacome eifective on the date

agreed between the parties as evidenced by the date of delivery inserted on page 1 of this
Agreement.

IN WITNESS WHEREOF this Security Agreement consisting of this and the 12 preceding pages
together with the Scheadules heréto, has been executed as follows:

Executed for and,on behalf pf ELGIN HEALTH (EASTER ROSS) HOLDINGS LIMITED

Director

MOHTS. BTE DHEN. Crozbord..... Full Name

before this witness

................... Withess
v ARSI BEEC e Full Name
19a Canning Street :
R = 1 1 e reeiatresteneees .. Address
at e EDINBMEAM
on b DECLMBER .......... 201

Address for notices: Infrastructure Managers Limited, 11 Thistle Street, Edinburgh EH2 1DF
Attention: The Chief Execulive
Fax number: +44 {0)131 240 5051
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Executed for and on behalf of BANK OF SCOTLAND PLC

Authorised signatory
before this witness

Wilness

Full Name

Address
at e PR
L 1 T preerennnn 2019

Address for notlces:  4th Floor, New Uberior House, 11 Earl Grey Street, Edinburgh EH3 9BN
Attention: Nicky Haill
Fax number: 0131 659 0591

14




This is Scheduile 1 to the Security Agreement created by Elgin Health (Easter Ross) Holdings Limited
in favour of Bank of Scotland plc (as Securlty Trustee) and.delivered on Ay FeBRVA R~ 20497 707 O

SCHEDULES

SCGHEDULE 1

Form of Notice of Assignation of Assigned Contract

To: [Party fo Assigned Contract] [Date]

Address:

1 Bank of Scatland plc (in its capacity as Security Trustee (the "Security Trustee”) and the
Chargor GIVE NOTICE that:-

1.1 by an assignatlon contalned in a Security Agreement dated [ ] 2019

made between the Chargor and the Securliy Trustes, thé Chargor assigned to the Security
Trustee by way of security all its present and future right, fitle and interest in and to [describe
subject matter of assignment] {the “Assigned Contract{s]"), including all moneys which at
any time may be-or become payable to the Chargor pursuant to-the Assigned Contrac[s]
and the net proceeds of any claims, awards and judgments which may at any time be
recelvable or regeived by the Chargor pursiiant to the Assigned Contract{s];

1.2 all moneys payable by you to the Chargor pursuant to the Assigned Contract[s] shall be paid
to the Proceads Account (Account No. [009000186]) held with Bank of Scotland plc (sort
code: BO- 26—43) unless and until you receive written notice from the Security Trustee to the
contrary, in which event you should make all future payments as then directed by the

Security Trustee;

1.3 this authofity and instruction is irfevocable without the prior written consent of the Sécurity
Trustee;

14 notwithstanding the assignation referred to above or the maklng of any payment by you to

the Security Trustee pursuant to it, the Chargor shall remain liable under the Assigned
Confract[s] to perform all the obligations assumed by 1t under the Assignad Gontract[s] and
neither the Security Trustee nor any receiver, delegale or sub-delegate appointed by it shall

at-any time be under any obligation or liability to you under or in respect of the Assigned
Contraci[s];

15 the Chargor shall hiot and you agree that the Chargor shall not vary or waive {or agree to
vary or waive) ahy provision of the Assigned Contract[s] or exercise any right-to rescind or
terminate the Assigned Contract[s] without the prior written consent of the Security Trustee
but otherwise the Chargor shall be eniitled to exercise ali its rights, powers and discretions
under the Assigned Contract[s] unless and until you receive written notice from the Security
Trustee tothe gontrary, In which event all such rights, powers and discrefions shall be
exercisable by the Security Trustee or as it directs; and

1.6 you should continue to give notices under the Assigned Contraci{s] to the Ghargor unless
and until you receive wiitten notice from the Security Trusfee to the contrary, in which event
all such notices shall be given to the Security Trustee of as I directs,

2 Please acknowledde recelpt of this Nolice of Assignation and confirm that:-
2.1 you will pay all sums due under the Assigned Contract as directed by or pursuant to this
Notice of Assignation;
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2.2 ‘you will not claim or exercise any set-off or counterclaim in respect of the Assigned
Contract{s];

23 you have not recéived any other notice of any assignment, assignation or charge of the
Assigned Cotitract]s] or of any other interest of any third parly in the Assigned Contract{s];

24 ‘you agree to and comply with the other provisions of this Notice of Assignaton,
by signing the acknowledgement on the attached copy of this Notice of Assignation and

returning that copy to the Secirity Trustee at [ I marked for the attention of

[

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

For and on behalf of o _ _
ELGIN HEALTH (EASTER ROSS) HOLDINGS LIMITED as the Chargor

[On duplicate]

We acknowledge receipt of the Notice of Assignation of which this Is a copy and confirm each of the
matters referred to in paragraph 2 of the Notice of Assignation.

Forand on behalf of
[Paity to Assighed Contract]

16




This is Schedule 2 to the Security Agreement created by Elgin Health (Easter Ross) Holdings Limlted
in favour of Bank of Scotland plc {(as Security Trustee) and delivered on o4 fepnvan, y 2048 2020

SCHEDULE 2

Contracts

1 Syppotrt services agreement dated on or about the date hereof between the Botrower,
Holdings and Infrastructure Managers Limited.
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T EEE

This is Schedule 3.1 to the Security Agreement cre_ated by Elgin Health (Easter Ross) Holdings
Limited in favour of Bank of Scotland plc (as Security Trustee) and delivered on ¢, £z Lunagy Lo
2049

SCHEDULE 3.1
Unidertakings

The Chargor undertakes to the Security Trustee that, subject to the provislons of the Project
Doouments listed in paragraph (a) of the definition of that term and the Financing Doguments listed in
paragraph (a} of the definition of that term of the Loan Faclllties Agreement and the permissions and
excaptions given therein In favour of the Chargdr and provided that the Chargor shall not be obliged
to safisfy any of these undertakings if by doing so it would be in breach of any of lts obllgations under
any of the Financing Documents:-

1 BUSINESS

1.1 [t will carry on and conduct its affairs and business in a proper and efficient manner and will
ensure that, save as permitted by the Financing Documérts, there Is no material change in
the nature of Its business (whether by a single transaction or a number of related or
unrelated {ransaciions, whether al one time or over a period of time and whether by
disposal, acquisition or otherwise);

12 it will not do, or suffer to be done, anything which could be expected to prejudice the validity
of the Charges.
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This is Schedule 3.2 to the Security Agreement created by Elgin Health (Easter Ross) Holdings
Limited in favour of Bank of Seofland plc (as Security Trustee) and delivered on 0t -PQﬁK.U\AH pRIS

2049,
SCHEDULE 3.2

Representations and Warranties

The Chargor represents and warrants to the Security Trustea that:

1 POWERS
1:1 It is duly incorporated and validly exIsting under the law of Scotland.
1.2 It has the power to enter-into, exercise jts:tights under and perform and comply with Its

obligations under this Security Agreement, and to create the securily and rights expressed
to be created by this Sacurity Agreement.

2 AUTHORISATIONS AND CONSENTS

All actions, condltions and things required to be taken, fulfiled and done in order:-

2.1 to enable it lawfully to enter into, exercise its rights and perform and comply with its
obligations under this Security Agreement;

2.2 to-ensure that thosé obligations are valid and legally binding;

2.3 to make this Security Agreement admissible in evidence In the courts of Scotland;

24 fo create and perfect the Security created under or pursuant o this Security Agreement;

have been taken, fulfilled and done or shall be taken, fulfilled and done prior to the time
when so legally required.

3 NON-VIOLATION OF OTHER AGREEMENTS

The Chargor's entry into, exercise of its rights andfor performance of or compliance with its

obligations under this Security Agreement andlor creation of the Charges under this Secutity
Agreement do not and wili not:-

3.1 violate any agreement to which the Chargor is a party or which is binding on the Chargor or
the Charged Assets; or

3.2 except for any Security permitted pursuant to clause 11.4.5 of the Loan Facilities Agreement
result in the existence of, or oblige the Chargor to create, any Security over the Charged
Assets,

4 NO EXISTING SECURITY

4.1 Except for the Charges, any Security created by any other Security Document and the

Junior Security Document, no Security exists on or over the Charged Assets at the date of
this Security Agreement.

5 REPETITION

6.1 Each of the repiesentalions and warranties in paragraphs 1 to 4 above will be correct and
complied with in &l respects at the times referred to in clause 10.2 of the Loan Facilities
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Agreement during the cohtinuance of this Security as if repeated than by reference to the
then existing circumstances.

5.2 The information contained in this Schedule is complete and accurate in all respects,
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