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Registration of a Charge

Company Name: BALMORAL HOMECARE LTD
Company Number: SC290388

Received for filing in Electronic Format on the: 16/03/2022 XAZXQXVV

Details of Charge

Date of creation: 07/03/2022
Charge code: SC29 0388 0006

Persons entitled: GLAS TRUST CORPORATION LIMITED AS AGENT AND TRUSTEE FOR
THE SECURED PARTIES (AS DEFINED IN THE CHARGE)

Brief description:
Contains fixed charge(s).

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: CMS CAMERON MCKENNA NABARRO OLSWANG LLP

Electronically filed document for Company Number: SC290388 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 290388

Charge code: SC29 0388 0006

The Registrar of Companies for Scotland hereby certifies that a charge
dated 7th March 2022 and created by BALMORAL HOMECARE LTD was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
16th March 2022 .

Given at Companies House, Edinburgh on 16th March 2022

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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DATE: F Moerchh 2022

SHARE PLEDGE

BALMORAL HOMECARE LTD

{as Chargor}
and

GLAS TRUST CORPORATION LIMITED

{as Security Agent)

This Shares Pledge is entered into subject io the terms of an Intercreditor Agreement dated 26
Movember 2021 as amended and restated pursuant to an Amendment and Restatemeni Deed dated 8
Becember 2021

CMSE Cameron McKenng Mabarro Olswang LLP
Raltire Cowrt
20 Castle Torrace
Edinburgh EHI 2EN
T+44 131 228 BO00
Fo+44 131 228 8288
crmslaw
Rel [97832.06001
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'_-_2'._.""’E’HIS”SCUTS”LAQW TRANSAC?E@N SE&‘Z‘URW‘%’ DOCUMENT is del mered“'csn“th'e ?"'da’y:_' B
ool MM ghe ~2022 and made P : : : =
BETWEEN: TR e
i v (1 _' BALM()RAL H{}MECARE LTI'} rcgistcrcd in Scoﬂaz’ad wﬂ:h cempany number SC"@(}BSS

.- whose registered office at the date of this Scots Law Transaction Security Document is situated - S
- at'53 Beresford Terrace, Ayr, South Ayrshire, Scotland, KA7 2HD (the “Chargar”) and e '

e _': __'.'_"'GLAS TRUST CORPORATION LiMITED as agem and frustee for the Secured Pames {as R
ST "-'def’ nied beiow) (zhe “Seeunty Ageni Yo ' : :

' “The Board of Direcmm of the C'ha'rgor' is satisfied that the gi?ing of the security contained or provided for .
"“in this Scots Law Transaction Security Dacumem‘ is in the anierem of the Chargcf and has passed a-
- resolution to that effect, ' SR ' e :

Z_N@W n" 15 AGREED as follows !

S : o DEFINITIONS AND INTERP‘RETAHGN
PR 'Bef nitions . _ :
S i : :In thzs Sco‘i'-: Law Transactaon %curﬁy Dccument

S -_“Accessmﬂ Beed" means the accession deed datéd on or amund the da‘ie of ﬂm Scm Law'; S :
: ‘Transaction Security Diocurant and madé between (amengst others} the {fhargpr and the Security :
0 -Agent purstiant to which the Chargor becomes party tothe -

..{a) Semor Facilities Agreement as Guarantor (and aonsequem!y thgﬂr) and
L : _.{b) !ntemredato; Agreement as Debior and Intra- Gmup Lender i
“Cﬁi}atcmi Cam;‘mny means each of - S . e L
'.'::..('a)"_:- - Active Care (Ayrsh:re} L:mued rég%s:téféd: '.'in...' 'Si.:o:ﬂa'ﬁ.d_ 'Qéth _co'm'pahy numbcr S
o sCsie4lliand: o i e |
- (b} _-: N A{JASA Care Limxted reg:stered in Scetiand w;th campan}! numbef SC'ESS"’OS
B "‘Degiamd Befauli’ has the meanmg gwen m that term in the Semar Facilities Agreemeﬂt

: . “i)elegate means any person appemmd by the Sesur;iy Agenﬁ pursuant 1o cﬁauses 102w 10, 4" S
- {Delegationy and any person appointed as attarney of the Security Agent and/or any Deiegate,

S “Intercreditor Agreement”: means the Intercreditor Agresment dated 26 November 2021 as _

. amended and restated pursuant to an Amendment and Restatement Deed dated 8 December 2021 7

. - and made betiveen {amongst others) the Parent and the Security Agent and acceded. fo %}y the S
.:C hargor as Debtor and Intra-Group Lender pursuant to the Accession Daed -

.“L;abzhsy Period”™: means the perind beginning on the date of this Scots Law. Transactzon S

'3_ “Security Document and ending on the date an. which the Security Agent is satisfied that afl the _
: Secured Obligations have been uﬂéonditienaiiy and irrevocably paid and discharged in full and
- that the Secured - Parties have no actuaE or ccmtmgent Qbisgatmns under the Senior Facilities
o ."-Agr%mam ' o ' ' ' o

“Grigmal Shares”; mearss e

L UKGeI800609 R i s



T Scotiand Wﬁh company number SC516411; and

by 100 oz‘dmary shares of £1 each in'the capﬁai ef ACASA Carc lexted rchstered in Smtiand ::3 =
“with company number SC388208; S _ e L .

~ “Parent™ means TV Msdce 2 L:mxted regmared in Fﬂg and wzth campany number 13?50382
S “Party" rieansa party to thss Scots Law Transactmn Segumy Dacumenﬁ I

_ ' “Piedged Pmper?y” mezns all the assets of the Charg@r which from time 1o time are thc subjcct :
of any security created or expressed io be created in favour of the Security Agent by or pursuant 2
- to this Scots Law Transaction Sesum}e Document including, without Hmitation, the ‘Shares and -
- the Related R:ghts o ' - ' ' SR '

. _“Reiﬁtﬂi Raghts” mears ali dmdends mtemst beneﬁts pmpert}, nghts accrehons moneys o
- advantages, credits, rebates, refunds (including rebates and refunds in respect of any tax, duties, o
- imposts-or charges) and other distributions paid or payable in respeet of the Shares, whether by o
way of borus, capﬁa!;saﬁmn conversion, prefcrencc thmn substitution, exchange redemptmn" B
o olherwise;- : x o RN

- “Secured Parties™ has the meanmg gwen o that aerm in the Emcmmdﬁor Agresmem
- '_“Semred thgatmm has the meamng gwen to that term in the Intercreditor Agrﬁement

- _“Seﬂmr Facilities Agreemem rieans the Semor Facilitics Agre{:ment dated 26 Novermber 2021 Lt ' PR
- ."as-amended and restated pursuant to an Amendment and Restatement Deed dated 8 December
2021 and made between (amongst others) the Parent and the Security Agent and acceded to by”-"-"i

~the Chargor as Additional Guarantor pursuant to the Accession Deed RRRERE '

 “Shares™ means the Or:gina! Shares together with ai! other sharss in the capnai of a Caliatemi. :'_:_. . o
‘Company held from time to timie by or for the Chargor: and - ' : '

“Secunty - means a mortgage charge p!edge hen 1551@,%&:0;} in se&:untyg standard securzty or'__--_"'- '
~other securﬁy interest. sacunng &ny obhgatmﬂ of any persen or- any other agreement ‘or

Ccm struction -

i _-E'.E__ Capltahsed terms- deﬁned in the %enmr Fac;htscs Agrcﬂment or the Entarcredxmr Agreﬁmem {as; '- L o
- applicable) have, unfess cx;‘;ress!y defined in this Scots Law Transaction Secm‘:ty Document, the -7
S same meanmg in this ‘%c@t% L&w Transactmn Security Document. ' : e

' I e . The pmv;smm of Clause 1.2 ((’ NSty a:ctmn} of the Senior Facilities Agreemﬁnt app!y to this cht';".
L " Law - Transaction Secur;ty Documeiit as though they were set out.in full in. this. Scots Law '
. Transaction Security Document, expect that references to the Senior Facilities Agreement will be -
" construed as references to this Scots Law Transaction ‘%as‘:unty Document and references to an’
"{}bhg@r of Guarantor include the Chargor. ' '

Ciya Ar&y ref‘arencc in this Scam Law Tramact:on %ecurx:y Discument ta “this Smts Law Tmnsactmn P
S ‘Security Document” shall be'deemed to be a reference to this Scots Law Transaction Security. '_
Document as a whole and not limited to the particular clause, schedule or provision inwhich the .
- relevant’ réference_appears‘ and to this Scots Law Transaction Security Doctument as amended,
- novated, assigned, suppleniented, extended, substituted or restated from time to time and any
" reference in this Scots Law Transactian-ﬁeéurity Document 1o a “clause” or 4 “schedule” is; T

CUK-6631800609



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

'Securaty Ej)acument

: anﬂzcts with the Seﬂmr F am’ii‘ies’ Agreemem and Imgrcredzwr A greemem

RIS The provisions of the Senior Facilities Agrcement or (a5 applicable) the Intercreditor Agmement _' .
S il take priority (to the fullest extent permitted by law) over the provisions of this Scots Law .-
- Security. Document to-extent there is a conflict between this Scots Law Security Dgcumeni'and__'f; -
_thc Senior Facilities Agreemﬁnt or the Intercreditor Agreement (as applmab!e} -

' T rusr

RS B T All ‘%ecurﬁy and disp(}sxt;ons mads oF ereatéd and ai ob 5g&t;0ns and uadartakmgﬁ contamed in
: .:-'E_Z_Ithm Scots Law Transaction Security Document in favaur of or for the benefit of the Sacursty' o ;
Agent are given in favour of the Security Agent as trustee for the Secured Parties fr@m time ta-' -
time on the terms Set-out inthe Intercreditor Agreement. : '

1.7 o The' Sccurary Agent hcﬂds the benefit of thiz Scots Law Transactwn Secun{y Deﬁument on irust SR
S '_ '_If(}r the Secured Parties. O o : o :
: L8 waithsmndéng' any “othier provision of this Scots Law Transaction Security Document the -
" Security constituted by this Scots Law ‘Trarnsaction Security Document and the exercise of any '
right or remedy by the Security Agent under this Scots Law Transachnn ‘%ecunty Da{fument shatl
o be subject to the Intercreditor Agreement o :

- Third Paity Rights S e
: 19 "'_@hless"é%pr'ésély provided 1o the contrary in fhﬁs_Scéts'La{#_Trzmsiaéii{m'fiécur.i{y“Daéu'mént this
0 Scots Law Transaction Sectirity Document does not confer on any person other than the Parties .
any right to enforce or otherwise invoke any term - of this Scols LawTransactie’n_Security S
- 'Document under the Contract {Third Party Rights) (Scotland) Act 20!? or otherwise. '

S W 1 :Notwﬁhsiandmg any ferm of th:&; Scots Law Transaction Secumy Doaument the cﬂnsen‘t of any -_3_: - R
' o person who i not a Party s not reqmred 3 rescsnd oF vary this Scots Law Transaction Secunty o
. Document at any time. e TR

o EH -:Any Racewsr or Deiegaie m’zy enf@rce or Cﬁjﬂ}’ the benef'l ﬁfany c!auqe which expressly cenfers o
' o ~rightson i, subject 1o clause 1,10 above and the pmvmons af the Contract {Thwd Party Rightg) .
s (Beotiandy Act 201 ? : c : : O

Date of Deiwery

1.12° This Scots Law Transactmn Secuﬂty Dﬁcumem takes effect fmm the date Qf de!wery of thgs ‘%cms-. R
L Law Transaction: Security Document by the Chargor. The date of delivery of this Scots Law . - S
' Transaction  Security Doaumeni ss ths date determmed in ‘accordance- wﬁh Clause 23~ - :
'_'.'(Cr:mm’efpw!s) SRR B : -

S Noe  COVENANT TO PAY__'_ B | o o
- TheChargor shall, as primary obligor and not only as siirety, on demand pay to the Security Agent.
_ “and discharge the Secured Obitgahons when they become dus in accordance wnh and pursuant
BER s the Transaction Decumcntf; : ' :

' UK-662180060.9



3.1 The 'Charg'ei as security for - the payment, performance-and - discharge-of all the Secured -
S .. Obligations, pledges and assigns in favour of the Se{;urity Agent all of its presenit and future righ‘i =
. title and interest in and to the following assets: : '

T all Shares;
I Ve * all Related nghm _ o = R _
o 313 all pmperty and r;ghts in respect of any Qf the Shares and/@r Reiated nghts or in respeé.:t R | |
Sof any account relating to any of the Shares and/or Related Rights, from timie to time = =
- held by or for the Chargor as a participant or as beneficiary of a nominee or trustee -
pasticipant, - with- any clearance or settiement s¥stem, depmﬁary, custodian, sub-

© 0 custodian, investment manager or. broker (whether estabhshed in the Uinited Kingdom -
"_i{)r eisewhere} o . .

4. TITLE DOCUMENTS R | S
' 41 __Thic"Chafgér'sﬁaﬁ forthwith on'emc'u'ﬁ'on' of this Soots Law Transaction Security 'D'{xcu:mi:'nt: o
oo deposit (or procure there to be deposited) with the Security Agent or as it may direct: - B

AT el anémai stock and share cemﬁcatcs and other documents af tille or evzdcncs: sf B ;
g .'__'ewner*;hip relating tothe Original Shares; - : :

Al 2. ':' _s:gned stock transfer forms in respect of ihe ()ﬂgmai Shares m faveur of ﬂ’lﬂ Security
= B .__'Agent {ar, at the option of the Security Agcnt its nominee). ' '

I 3 _:'.'_'.'_Ths: Chargor undertakes 10 the Secur:t}' Agyent that it w:ii forthwsih upfm be!ng issucd ﬁ:ﬁr':'-':_" o
SR otherwise acquiring any Shares after the date of this Scots Law Transaction Secunty Document,
< deliver to the Secunty Agent: T '

e 4,2.1 . @:gned shiare transfe:r f{)rm in mspeat Qf mc: Shares S0 zssucd or otherwwe acqusred m:-' R
7 favour of the Secur;ty Agcni {or, at the Gpt;{}n of the ‘Sesuriw Agent, its nominee);

S _ 4220 all share (er si’cck) cemf'cate@ and ezher documents ofhtie it respﬁ:ct of the Shares $0
: _.'zssucd or otherwise acquired; and o : : : "

: :4.2.3 : .: “alt other documents requested b}! the Secursty Agﬂﬂ{ in respegt Qf the Shares 50 ﬁssued
R ot otherwise acquired. - SRR el I '

o R B .The Chargar shall’ pmcure that the Se{:umy Agent {or its nominee if requested by the Sewr;ty [ _: '
s Agent)y shall be registered i the register of members of the Coliateral Company as the holder Gf S
* the Original Shares on the date of this Scot@ Law Transaction Sec-.mty Document: ' o

o 44 _The Chargor shall precure ‘that the Security Ageni (or its niominee if requested by the "Security: S
' " Agent) shall be registered in the register of members of the Collateral Company as the holder of IS o
" any Shares issued to or otherwise acquired by the Chargor after the date of this Scots Law
" Transaction Security Document - promptly afier the date of acquisition of the relevant shares and
" “in‘any event within 5 days of the date of acquisition by the Chargor or 14 days (or such longer
- period as is dgreed in wr;tmg b}! the ‘%ecursty Agent) where stamping is rf:qmred i respsct of such L
.:-.E_aﬁquisyﬂﬂn - : .. . R . .. .
U450 The Security Agent shall be entitied to provide for the safe custody by third parties of all stock -
o and share certificates and other documents of title relating to any Pledged Property which is -
T depasited from time to time with it or any of its nominees and the Secur;ty Agent shall not be: e
- respens;bie for an}f loss of of damage (o any such dos:umems of title, ' e

L UKs 662&8%@6@ ‘9



_'_Fféf‘!&ﬁ!’fﬁ&’m’rﬁnce . :'_ L e

s . The Chargor shall at its own expame promptly do all such acts and execute all such dacumﬁms S
R " as the Security Ageﬂt orany Delegate may reasonably specify (and in such form as the Security - :; o
" Agent or Delegate (as the case may be) may reasonably require) in favour %)f the Sscumy Agent '
“for the beneﬁt of itself and the other Secured Parties or its nomsnee(s}}

ALY e cre:me perfect, pmtect or preserve the Secunty created or intended to he creatcd under. -
“o0 - this Scots Law Transaction Security Document (including without limitation, the re- '
~exeeution of this Scots Law Transaction Security Document and the execution of any
- pledge, assignation in security or other Security over the property and undertaking of
" the Chargor from time.to time) and the giving of any intimation or natice, order or - SR
~direction and the making of any filing or registration, or for the exercise of any rights, =
- - powers or remedies of the Security Agent or any Delegate or any Secured Par‘iy prﬂwd&:d'
hyor pursuant to the Finance Documents or by faw;. : 5

5.1.2° " to confer on the ‘%ecurity Ageni or the %ecured P&mefs and!or perf&::t Secumy gver any

: . property and assets of the Chargor located in any jurisdiction equivalent or similar to _
_ “the security intended to b conferred by or purquant to th:s Scots. Law Transaction
L Security Document; and/or ' ' : :

513 acilitate the reafisation efthe assets which ferm pzm of or are mtendad o formt paﬁ of, S
o the Pledged Property - : e .

- ._Neeesmry Action _ _ _ e . _
.t S The'ChargOr shall fake all ‘such action as is available to_i't' (including making all filings and R
R - registrations) as may. be necessary for the purpose of the creation, perfection, protection or
.. 'maintenance of any security conferred or intended 1o be conferred on the Security Agent or the
Secured Pames by or pursuant tothis Scots Law Transaﬂ;tmn Secuﬂiy Doctment, '

S T REPRESENTA’HON’% o
6 [ _ -::_.'_.'The Charg,ﬁr makes the represenﬁa@zon set out bc!ow e

o No Mzs!emfmg I;gfarmat:m@

© 62 The Original Shares represent the ertire :ssueci @ham cap;taé of the Co!iaiem! Cam;}ame‘: at !he
o ~.'date of this Scofs Law Transaction Ssm;raty Diocument,

e Ry UN@ERTAK{NGS
U Duration _ - _ _ s
P '_Thé ahd{:?taki'n'gé in this claise 7 remain in force from the date "éf this Scots Law Tréns'a'{:tidﬂ_.'. -

" Security Document for 56 long as 2 my amount is outstaﬂdmg under thss Scots Law Trama{:‘tmn Sl
©o Becurity Dacumeni S e SR ' '

_ General - _ e R o RS _ el : .
T3 : The s‘;‘hargor shaﬁi C{)mpiy w1th ﬁhe undcrtakmgs gwen by itin ihe Finance Qﬂcumems as pmwdad - R
U ths Finance Documents.- : : e :

UK-662180060.0



7.3 - The Chargor shall niot, without the prior written donsent of the Security Agent, create, grant or
C consent to. exist {whe%her under any. relevant articles Gf association or other’ canshmtmnai P
- documents or otherwise): ' B '

'::'_ 7300 any bptimn 1o purch&sé”of similar rights: i
L 73.2 | .ény rights of pr{:»émpi.{.dn or ééﬁ#érsiﬁn; of

733 _'__-any'fesmc'ﬁoﬁ of inhibition on transfer of realisation,
: ._:in' each case in respect of all Or_ahy“pan' of the Pledged Propeity. :

.74 The Chargor shall use its reasonable endeavours 1o procure that the board of directors of any R
o _ -_'tem'pany. in which any of the Pledged Property is held approves any transfer of any Pledged SRR :
" Property desired to be made by the Security Agent in the exercise of the rights, powers, authorities -
.- and discretions conferred on it by or purs‘uan‘i to this ‘%cais Law Trans&ctmn Security Daaument oL

o or by law. B

SVemm‘mn efRzgﬁm o

: 75 The Chargor shail not (axsept 10 the extr:nt permmed by %he ‘%emm Fac:htee% Agreemam and the _
S - Intercreditor Agraement) cause or permit any r;ghts attaching to or conferred by all or any pan of -
- the Pledged Property to be varied or abragamd : :

- TE :_Thc Chargm shall not (except to the extent permmed by the Semor Fac;hhes Agreemem and the:_.
o Intercreditor. Agreemant) cadse or permit any of the Piedged Property to be consolidated, sub- ' -
~divided or converted or the other capital of the Collateral Company to be re-organised, exchanged o '
_.Gr répaid or any further shares in'the capﬁaE nf the Collateral Cnmpany to be issued. o

o Exercise af Meméer s R:gi:fs‘

7? - :_'The Chargor shall not wnhout the pmor written consént of the Secunty Agent d@ or catise er_ o
L permit'to be done an}"{hiﬂg which shall require Collateral Company to treat any peérson who is ot
X ~ the registered holder of any of the Pledged Property as entitled to enjoy or exercise any rights of
- _::a member in felation to the whole or any part-of the Pledged Property, except nursuant io the-
terms of this Scots Law Transaction Seeumty Document.. : : :

e ) Camp!mﬁce with Laws amf Reguia!mns

' ::;- 7.8 . - The Chargor shall compiy inall respects w:ih ali iaws and regu!anons o whmh 11 or any P?edged T _
L . Property may be subject, if failure s0 to comply would materially i impair its ability to pgrform itg
o : obligations under this S{:@ts Law Transaction %ecurzty Bocument

' .'j:'-Naf Jeopirdise Secuntv

i T E "The Chargﬁr shall ot do or cause or permﬁ to be done- anythmg whsch mxght in any” way '
S depremaie, jeopardise or mhes*w:ss.pren udice the value to the Security Agent of the security
constituted or intended to be constituted by this Scots Law. Transaction Security. Document, =
- except to the extent e}.pressl ‘permitied by the terms of this Scots Law Transaction Security - L
.."Dggumen‘; . e S EENPUR . . )

- Ug_ﬁéggg{;ﬁg{}jf.' -



SRS B " the Chargﬂr shiall be Entit!ed to exercise ai! votmg and @i‘hﬁ&' rights and powers in respect :
0 of the Pledged Property or, if any-of the same are excreisable by the Security Agent or
- any of its nominees, 1o direet in writing the exercise of those voting and other rights and =
- powers, provided that any exercise of those rights does not materially adversely affect SR
“the validity ‘o enforceability of the Security created pursuant to this” Scots' Law PR
Transaction ‘ieaurzty Document or cause an Event of Default tor occur.

-: 812 ~the Chargor shall be entitled to retain and a;}piy for its own use all diwdm}d% interest :
~and other moneys paid or payable in respect of the Pledged Property and, if any of the o
~ same are paid or payable to the Security Agent or any of its nominees, the Security
 Agent will hold all such dividends, interest and other moneys received by it for the
account of the Chargor and will pay such monevt to the Chargor pramptl}f on requesi' R
' ;subject aiways o the terms of the Senior Facilities Agreemem’ :

.'.'.'-/%ﬁer Enf(}rf,emmi

' 82 L i\f’{er a Declared Defmﬂt which is mmmumg, the Securﬁy Agem may at its discretmn (m the R
S name of the Chargor or otherwise and without any further consent or auihcmy from the Chargor
“and irrespeciwe of any ‘direction gwcn by the Chargor): ' o

.' g2 B _exemme ar direct the exercise Gf {or refr‘am from cxemmmg) all mtmg and mher r:ghm 2
1 and powers inrespect of the Pledged Property (and the Chargor shall comply or procure
7 compliance with any directions of the Security Agent in respect of the exercise of those o
Lo voting and other rights and powers and shall (and shall procure that any of its nominees .
0 shally nceept short notice for and attend any meeting of the holders of ‘any Pledged
- Property and shall promptly execute-and/or deliver to the Security Agent such forms of
= “proxy as the Security Agent requires with a view to enabling such person as it saﬁects too
T exercise those voting and other nghts and powars)

o822 .appiy all dividends, interest and other mcneys pasd of pzsyabic in respect of the P!edged '
. Property in accordance with Clause 13.1 (Order of Application) and, if any of the same _
© " are paid or payable to the Chargor, the Chargor shall hold all such dividends, interest =~
~and other moneys o frust for the Sécurity Agent and pay the same immediately to the o
= :Security Agent or as it may direct to be applied in accordance with that Clause; '
823 if not already so. transferred, transfer the Pledged Property into the name of, or (as =~ .
o . appi:;:&b}e} mta an account in the name of, the Secunty Agent or any of 15:5 nominees;
‘and - . S : Gt
8240 ._m addxtion 1o any other power created undef this ‘%mts Law Traﬂs&s‘{mn %esunty_ RS
' . Document, exercise or direct the exercise of (os‘ refrain from exercising) all the powers S
" and nght% conferred on or exarcasab!e by the owner saf the Piedged Pmpcrty '

g '_'*mFOR{:EMENT OF SECURITY :
U Wohen Security éemmeﬁfﬂfa?ééé&fe" - _ _ _
91 ' :: 5_.The secumy constitited by this: Scots " Law Transactmn Semmty Dcrcument shai! becoma-_'_: ':' .
R ammed;ateiy enforceable if a Declared Default occurs and is aontmumg

Lo Ukesaimonsts



9.2 -Afier the security constituted by this Scots Law Transaction Security Document. has become
- - “enforceable; the Security Agent may in its absolute discretion enforce all or any part of that -
. security at the times; in the manner and on the terms it thmk% fit and take possession of and hold
Cor d;spme of allor any part of the P!edged Prapcﬂy '

L 'ngkf aprpmprmrmﬁ o

93 To the extent that any of ihe Péedged Fmperty constitutes “ﬁnancmi collateral” and this Scms. o
S Law Transaction Security Document constitutes a “security financial collateral arrangemeni”'.-' S
" (in each case as defined in, and for the purposes of, the Financial Collateral Arrangements (No.
-2} Regulations 2003) the: Security ‘Agent-shall have the right, at any time after the security o
- constituted by -this Scots Law Transaction Security Document -has- become. enforceable, _td S
©appropriate all or any part-of ihe Pledged Property in or towards discharge of the Secured
_ ‘Obligations, the value of the property so appropriated being the amount standing to the credit of _ e
' *the relevant Account (where the property is the benefit of the Acéount) or (in any other case) such : R
“amount as ‘the ‘%ecurity Agent determines ina commemm]iy reasonable manner, : '
S _ Powers on Essfarcemem :
9.4 A any_tims: ‘after this Scots Law Transaction Security Documerit has become enforceable the
] - Becurity Agent shall be and is entitled (but not obliged) to exércise all and/or any rights and '
S powers ini relation to all or any of the szdged Preperty which could be exercised by the absoﬁum' B
“owner thereof, including: . ' ' el
- ::9.4.} pcswsr to sell, call in, coliect, converf into money of otherwise di's'pes'.e”df all of any of -~ R
e the Pledged Property with full poweron giving notice to the Chargor to-such effect to - T
“sell any of the'same éither together of in parcels and either by public auction or private ;
contract and for such consideration (whether in cash, securities or other assets and
S whether deferred or not) as the Security Agent may think fit and with full power to buy
' inorrescind or vary any contract of sale of all or'any of the_Piﬁ:ég&:d Property and to. :
*resell the same without baing responsibie for any loss which may be eccasioned thereby
7 and for the purpeses aforesaid or any of them to execute and do all sich assurances and ™
o thmg‘; as it shall think fit; : ' R

= 942 - power to receive ali or any maney payab!e in respeﬂ of or in mnnfzctmn wath ali or aﬁy s
' . of the Pledged Property; and - ' :

B -_9,4.3 = .power to negot;ate cempmmm andf@r agrcs any ci;spute ar;smg out Qfail or any oﬁhe o
e Pledged Pmp{:rty : ST '

9.5 - The %e{:urﬁy Agem may exercise aH or any of the powsrs referred to in'this %ots Law Transact;oQ_ i S
L Security Document in'such manner and to such extent as the Security Agent considers appropriate SRR
- (in its sole discretion) and in particiilar (but without limitation to the generality of the foregoing) = '_ L
- shall not be under any 'dutjf_ to maximise the proceeds arising from the Pledged Property. . - = :
196 - Neither the Security Agent nor its nominee shall be liable to account 1o the Chargor except in
S pespeet of the actuai.receipts of the Security Agent or its nominee and shall not be liable to the s T
o Chargor for any Joss or damage arising from the exercise by Security Agent or ifs nominee of all
~or any of the powers conferred by this Scots Law Transaction Security Decument. 0
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100

: i}ﬁcrefmn SR : R .,

in its absolute and unfettered émcreuen without any le:ga‘izon fo gwc FEASONS,

o > I}e!egafwn

02

- . :.;_'E(}'.B. .Any suich dc}cgatmn may be made upcn such ferms and cﬂnditmm (mi: uding the pnwer to sub- _ i

- delegate) as the Security Agent shall th!nk ﬁt

© The Security. A'g:eﬁt fnéy. .dei.c%gaté'.(eithef gé’ﬁémiiff éfspeéiﬁsaﬂy} by péﬁwerndf aﬂérﬁe’y or in éﬁv SR
-other manner to any person any right, power, au%h{}rsty or diseretion conferred on’ ;i by this Scois
' Law Transaction Security Document (including the power of attorngy), - '

ST P
PR .l:ablisty amsmg f’mm an}f act, default, omission or misconduct on the part of any Diefepate, o

o take any action which the Chargor is obliged 1o take under this Scots Law Transaction Security

The %curzty Agcnt shall nat be in any way habis or raspﬂnmbie to the Chargar for any i(}ss Gr' - _

- POWER m%‘ ATTORNTY .

S Appama‘mem and Pﬁwers

- : Any iiberty or pewer whsch may be exemmed of any detgrmination which may be made und&rf S
- this Scots Law Transaction Securﬂy Diocument by the Security Agent may be exercised or made L

o The Chargor lrrew:scabiy aﬂd sevs:raliy appoim% ihe Secunty Agent eash Rcccwer anc! gach of ;. '.
- : their respective delegates and sub delegates to be its attorney (with full power of substitution) to

- Document {(including under- Clause 3 {Further Assurance) it be:mg understoad that the Security S :
~Agent will not be able to execute such power of atmrney pr;or to the occurrence of aDeclared
- Default wh:ch is mnhm!mg : : o

s Ratifi fcation

11.2 _ The Chas‘g{}r rauf" ies and conf’ Hms whatever any a‘tmmey dﬂcs or pm‘perts fo da pursuam to its S

120

_appﬂmtmcm uniler ciause 1 [ (Appamsmem‘ and Pow ers)

.PRGTFCTEON OF P‘URCHASERS

o Csﬁssdem{mﬂ '_ o

- a Delegate tor any subsidiary of the Chargoryor in making any acquisition in the exercise of their

= respective powers, the Security Agem and every Delegate may do so for such cons;derat:on i

: such manner and onsuch terms as it orhe thmks fit.

e Pm!gcfm.!@ af Tig;m’ Fa;’tms

:The receipt of th'e' Ses:'!.',si"iiéf Agen.i_ar"any Delegate shall be a conclusive diéchaﬁgé' 10 .a'p'uz'"ﬁhéser _ o
. and, in'makifig any sale or other disposal of any of the Pledged Property (including a disposal by -

K '_:_': “No permn (includmg a pumhaser) dea mg w;th ihe Secunt}f A gent or any De cgate Sha E be bf}uﬁd'" R T
. toénguirer - e o :

: N 12.2.! . whether the Secured Obhgatmns have became payabig or L

1222 whether any pawer which the Security Agent or any Deieg&ta is purpomng fo exercise .

" has arisen or hecome exercisable; or _.: e

S '_: 1223 whethér any Secured Obligations remain due o’

- - 3224 : how any m{m&y pazd to the %ecumy Agent @r 53 any De!agate is 10 be apphed

CUUK662180060.9



____________ of shall be concerned with any propriety, regularity or purpose on the part of the Secumty Agent
Lor any Delegate insuch deaimgs or in the exercise Of any such power. 0 '

R & APPLICATION OF PROCEEDS
' " Order aprp!imfmﬂ | _ _ - o
13.1 Al moneys received of_fabé'vered by the Security Agent or any Delegate pursuant to this Seots

" Law Transaction Security Document, after the security constituted by this Scots Law Transaction-
" Security Document has become enforceable, shall (subject to the claims of any person having = - _
- prior rights thereto) be apphed i accordance thh ciause ig (Appi;ca#zon af cheeds} Gf the
- Intercreditor Agreemem ' el . . _

E'«SE : ""_Ciause 130 (@I‘dé? G,f Appi;ca;mn) will ovemde any appropra&t;on madz: by ihe {fhargor
L 'INQWACGGMH.‘S’ ' SO : B e S s

. 153 i the Secuz‘ityﬂgéﬁi' atany time receives, ot is deemed to fia#e‘fé:cei?édﬁefésé of any subsequent SR )

o - Security or other interest affecting any Picdged Pmpert}f, the Secursiy Agem may Ope:r; anew .
" account with the Chargcsr Sl e :
1347 ifthe Secumy Agent does nm'd{)eﬁ 'é'ﬁ'ew account, iféha’i! nfzvertheles's be treated as if it had done .
e 30 at the time when it received, or was deemed to Have received, such notice. As from that time

S “all payments made by or on behalf of the Chargor to the Security Agent shall be credited or be

© " treated as having been credited to the hew acwum oftha Charg{)r and not as havmg been apphed' - S
“in reduchen of the Secured Obhganons : : : : : "

ST w0 LIABILITY | _ o |
8 . The' pI‘GVHiO!’E‘E of the Entercreditor Agreement appiy m reiatmn ta the Ezabzhty of the Secur:ty N
' '_Agent its Del s:g,ate and any ef its nominees. o ' ' '

" 15. . EFFECTIVENESS mr SEQURIW
R :Cammwﬂg Secm:ry

150 The se{;ursty canstaiuzed by th:s ‘Sco&s Law ’E”ranswmn Secmﬁy Document shalﬁ remain in ﬁsii RERe i
e foree and effect as a continuing security for the Secured Obligations, unless and until discharged. - L
by the Secur:&y Agent, and will extend to the ultimate balance of all the. Secured Obhgat;ans L
regardless of any intermediate payment or d;scharga in whole or in pa:‘i ' SRR

o 'Csmme’a:we}{igkﬁ

! 52 - The: sccumy c@nstr{uted by thls Scots Law Transactaon Secur;ty Bocument and ail nghts powers o
oo and remedies of the Security Agent provided by or pursuant to this Scots Law- Transaction -

- Security Document or by law shali be cumulative and in‘addition to, and independent of, any -~

o " pther ‘guaranige oF Securily now or subsequentiy held by the Security. Agent for the Secured - _': g B _
" Obligatioris or any other obligations or any rights, powers and remedies provided by faw. Noprior 7

L '_Secumy held by the Security Agent over the whole or any part of the Pledged Prepeﬁy shall be S
- superseded by, or supsssede of merge into, the secunty constituted by th:s Scots Law Transas‘imn L

e 3-_: Security Document. : - L : : y -

L Reinstatement - e _ o : - :
15.3 . If any discharge, release at a'f;;aﬁgerﬁeﬁt.(wh'ethsr in respect of the obligations of the Chargér or

“any Security for those obligations or otherwise) is made by the Security Agent in wholeor inpart

U UK62180060.9



____________ on the faith of any payment, Security or other disposition which is avoided or must be restored in
______ - “insolvency, Hquidation, administration or otherwise, without limitation, thea the Hability of the
" Chargor undér, the security constituted by this Scots Law Transaction Security Document wii}"___.':' :
-~ continue or be'reingtated as if the d;scharge raieasa or armngemem had not occurred.

154 The Secunt}f Agen% may cancede or mmpmmisa an}' claim that any paymeaz or any dlscharge :s'_ : . -
U liable to avoidance or restorat:an : : :

| - .'-Appmprmziﬁns_'i_' _ : R _ ; - . o
= B 55 Unfil'all the Sécur’ed'()biigzltzioﬁs' which .'ﬁ'}ay be or become péyébie by the Chﬁéfgér u'ndér' orin. '
T connection with this Scots Law Transaction Security Document have been srravacabiy pald IRt
' performed and dr—;gharged in full, the Security Agent may: '

i o 15.5.1 . wathout affectsng the habth&y of the Chargor under thss Sco@:s Law Tmnsagimn Seszumy_ :
S Dogumgnty e o _ _ .

Co(@) . refrain from applymg or enforcmg any othgr m(meys Secunty or mghﬁs held ar reeewed o
L 'by it in'reéspect of the Secured Obligations; or PURIRRI : v

1) . '_ appiy and enfm‘ce thé same in such manner and order as :t sees ﬁt (whs&her aig;a:nst the _
1 Secured Obiaémmns or otherwise) and the Chargar shall not be entitled to direct the
- appropriation of any such mone}fs Securﬁy or ﬂghts orto Eﬂjﬁ\f ‘the bemﬁt Of the same;
o andlor o o ' ' '

s 1552 holdina suspense accaunt any meneys recewed from the Chargor or on acmum ﬁf the :
S Charg gor’s liability in respect of the Secured Obligations. Amounts standing to the credit :
- of any such suspense account shall bear interest- at a rate mnsadere{i by the Sezurzty: .
Agani tobea faﬁr marlket rate. .

R LA PAYMENTS - o
. _Bﬁ?aﬁnef' ofPﬁ}:'mé}af‘s' _ B _ S o : _
16,1 The Chargor shall make ai! payments required to be made by it under this Scots Law Transaction - _
o Security Document available to the Security Agent (unless a contrary indication appears in this '_: -
" 8cots Law Transaction Security Document) for valug on the due date at the time and in such funds 7
“specified by the Security Agent as being customary at the time for settlerment of transactions in ™
‘the relevant currency in the place of payment. Payment shall be made in the currency in which =
‘the relevant indebtedness is denominated or, if different; is expressed to be payable and to such ™ -

-aceount in the principal fi nancial centre of the country of tha‘i curr&‘:ncy with such bank as the
* Security Agent specifies. o : ' : S R '

" Nﬂ Set-off by Chargor

g 3..':-_'1 62 All payments {o be made by the Chargor undfzr this ‘Scots Law Transasimn Secuntv Dﬁcumem _ S
o shall be calculated and be made wnheut (and free and clear of any deduction f{}r) set- fo or -
_cournterclaim. ' :

| Tux Gross-Up o e |
183 " The Chargor shall make afl pa}}eﬁéﬁis 1o bé:méde.hy:éi unider this Scots Law Transaction Sém‘r'it;y
~ ' Document in accordance with Clause 16.2 (Fax gross-up) of the Senior Facilities Agreement..
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-'_'Expeﬁse& and!ﬁdgmma o e L : .......................................... E SO

R A _The Chargor must 1mmedyate}y on deman{i pay aH costs and expenses (including legal fees) 5
[ incutred in connhection with this Scots Law Transaction Security Document by any Secured Party, :" R :
_ - Receiver, attomey, manager,. agent or othér'person-app{)iﬂted by the Security Agent -under this- > - _
" Scots’ Law Transaction' Security Document or the security constituted, or intended 10 be =~
§ constituted, by this Scots Law Transaction Security Document including any costs and expenses
“arising from any actual or aileged breach by any peﬁan of any an or reg,s_a!aum whether relating 0
“to the environment or otherwise. ' SRR :

i'?'.2”_" - The Charger st keep each of %he persans referred m at s;!ause: I';” 1 above mdemmf’ e:d agamst o
any failure in paying those costs and expenﬁes Tl '

. Srﬂm;? Taxes and v4 T

- 17.3 : - Clause 16.6 (Smmp Tavee) zmd 15 ? (VA?} ef‘ihe Saﬂsor Fas:iihes Agi‘eameni sha appiy miutatis e
Sl :_ mutandis to Any amoun pay&hic under a Findnce Document to any Secured Party or Receiver or L N
- attorney, manager, agent or other- persen appomted by the Qecuﬂty Aggnt under this ‘Scot% Law P
. " ‘Transaction Security Document: T o o

| "-'..'__Ge:semi Indem;rgty L

174 '_ " The Chargor shall mdemmfy and ho d harm&eﬁ;s the Securst}f Agen‘t and my and every Rece:ver S
R attorney, manager; agent or other person app@mtcd by the Security Agent under this Scots Law
“Transaction Security Docurment (each an “Indemnified Person™) on demand from and against
"any and all costs; claims, losses, expeﬂse‘; {including legal fees) and Habilities and any VAT
o .thereon which the Secur:ty Agem each Receiver and stch Endemmf‘ ed Person may ineur:

' 1741 asa rzsuit of:
(é) the occurrence Of any E}efauk

by the enforcemem of the Secunsy cengtztutad by thzs Scats Law Tzansact;en“- ST
e __Se&:umy Document; or - ; RN

ey the exercise or enfes‘cement by the- %ecur:ty Agem or a Rasewer of any.j‘ o
: R ~Indemnified Person of any of the rights conferred on lt or them by thss Seots
~Law Transaction Security Document or by law; or ' '
747 othierwise in connection with this Scots Law Transaction Secunt}{i}écument; inchiding
et - without limitation to the foregoing as a result of any actual or alleged breach by any "; S
L person ot any law of reguia‘imn whethei” reiatmg to the environment or otherwise. :

E’ach Recewer and indemn;f" ed Person m’iy reiy onand enfarce this mdemmt}' ;
" Vafue Addéd Tax S |

: -"-_-._'-_1?.'5_'_ | Thg pmwsxons of Clause’ 16 ? {MfiT} of thg Sen!ar Faml;tias Agreemem apply {o any amounts o |
RN -':_payabie by the Cha{g?or under ihzs ‘Smts Law Secunw Documem : : S

SR T T 3_-{:§RTW§CATE@; Am DETERMINATIONS o R .
T B An}’ certificate or datermmamn by the Sf::cunt} Agem 91" a raie o amount under t%ns Sc:ms Law L o

- Transaction Security Document is, in the absence of manifest érror, conclusive evidence of the =
o matters to whzc,h it reiates . : o _

| UK-662180060.8



Cf, at any time‘, aay'prevasadn 'of_ this- Bcots Law Transaction Security Document s or becomes -
illegal, invalid or unenforceable in any respect under any law of any jurisdiction, neither the ;
-".-_:'Eﬂgaiity', validity Gr_enforccabiiiiy_éf the remaining provisions of this Scots Law Transaction.
~Security Document nior the legality, validity or enforceability of such provision under the law of -
any other jurisdiction will in any way be affected or impaired and, if any part of the security . _
- constituted, or intended to be constituted, by this Scots Law Transaction Security Document “is - o
o invalid, uneniforceable or ineffectwe for any reason, ﬂmt shall not affect or ;mpaar any Other part R
- ofthe securﬁy ' : : :

T ‘REMEDIES 4 ANB WAIVERS | e -
| '.{Ziauses 38 (Remsdses’ and Waiver f;) and 39 (Amemdmen:s. amf Wmve; s) nf ‘the Semm’ Fae;!it;es 8
: Agreement appl}f tothe Chargﬁr and this Scots Law Transaction Security Document. -
Tt NOTICES |
' 'Cammamca:wﬂs in wr;fmg _ i
o 'Any communication to be made undsr orin cenne{:tson thh th;s Scots Law Transacnen Secunty o _
- _'Dosument shall be made in writing and, unless otherwise stated, may be made in accordance wxﬂ o
: clause 35 {Notices) of the %enier Faciiities Agreemem :
R '_ 22. :_':CONSENT TO REG?STR&TIGN'__ : _ _ _
B S The 'Chés*gér consents to the 'éegiétmﬁﬁﬁ.of this Seots Law Transaction Sei’:u.rity Document a'n'd_
S _each cert:ﬁaam veferred to in clause 18 ((’ ertificates cnd Deter mmae‘mm} above f{}r presarvatmn S
23 'C(}UNTERP&RTS
| 230 Where executed i in counierparts

23 i th;s Scots Law: Trans:actmn Sewnty Document %hai not take effact unm all {}f the_' o
: coumerparts have been del wared ' ' '

XN et delwery will take place when the date Gf dﬁi:very is ag,reed between the parﬂas aﬁer .'
' -execution of this Scots Law Transaction Security Document as evidenced by the dats:__._ S
s _' inserted at the start of this Scots Law Traﬂsach{}n Secumy D{}cumem

23,2'_.5_._' ' ._Where not executed in ceunts:rpar!:s this Scots Law Transaction "%ccurzty Dacument %ba!i t&ke_; o
' " effect after its execution upon the date agreed between the part:e@ asevidenced by v:he date inserted -
~at the start of this Scots Law Transaction Secuﬂi}' Documem GREPN

a4 ASSIGNATION R o T
o240 The Security Ageni may ass:gn charg@ or %raﬂafer 31} or aﬂ}’ of 155 rig,hts undar th:s Scots L’sw . e
U Transaction Secumy Document wuh{}ut the consent of the' Chargor. il

242 o The Chargor may not assign, char ge fransfer or eihermse dzspose of an}f part oi‘ the benef t or -
" burden of this Scots' Law Transaction Security Dﬂcmnem o a]! or any of its nghts unc!er this
ol -Scots Law Transaz:n@n Secuniy Docuiment.” 5 : ' -

o UK-662180060.9



o 3'Upon the- exptr}f of the Liability Period (but not otherwise) and subject to clauses 153 and 15.4
o (Reinstatément) the Security Agent shall, ‘at'the request and cost of the Chargor, take whatever. SR
- action iz necessary to release the Piedged Property from the secur!ty constituted by this Scot% Law
' - Transaction ‘Sesumy Dﬂsumem L R : - '

LT gel GDVFRN]NG LAW -

" This Scots Law Tramacti(}n Se&:ur&ty Decument and any non- commc‘mai Qbisgations ar:smg out -
- of or i’ connection with it are’ govemed by Scots law.. SRR .

o FNFGREEMENT
' --':_-'__:JII?‘E.?(!ME{G& '

R | “ ' The courts of Sc@ﬂand have exf.:iuswe junsdmtmn o qemc any di%pute ar;smg out-of or m'_.
o conmection: with this Scots Law Transaction Security Document (including a dispute regarding
" the existence, validity or termination of this Scots Law Transaction Security Document orany - -
~non-contractual -obligation arising otit of or in connection w1‘£h this Scots’ Law Transactmn R
Security Document) (a “Bs@pute"} ' L

27.2: I The C hargor agrecs that the courts of Scotl and are the mosi approprme and convenient cowrts to
Dl settie Disputes and accordingly it will not argue to the contrary or take procccdmgﬁ re atmg toa
Diisputein any other courts. - - '

273 ':_ Clauses 27.1 and 272 abova are ‘é‘or 1he bcnef’t eﬁhe %ccurﬁy Agen?c on!y As E:} rcau!t the Secur;ty_ - o
o Agent shall not be prevented from taking proceedings relating to a Disputé in any othercourts 0

Cwith jumdicnon To the extent allowed by iaw t‘ne Secur:ty Agem‘ may take cmcurrf:nt'..-
'pmceedmgs i any number of jurssdmt:ons :

U UKA662180060.9



Waiver of Inunnmnily

274 To the extent that the Chargor may in any jurisdiction claim for itself or its assets immunity from
suif, sxecution, attachment (whether in aid of execution, before judgment or otherwise) or other
legal process and to the extent that in any such jurisdiction there may be attributed to itself or its
assets such immunity (whether or not claimed), the Chargor irrevocably agrees not 1o ¢laim and
irrevocably waives such immunity to the fullest extent permitted by the laws of that jurisdiction.

I WITNESS WHEREOF this Scots Law Transaction Security Document consisting of this and the

preceding o pages is subscribed as follows:
THE CHARGOR

SUBSCRIBED for and on behalf of 3
BALMORAL HOMECARE LTD 3

on X Mo 3

at
o oiver homphed 2027
|

3 Director

Direstor 0 TR presence. of WS bl tneal

0

TS oy ! REVELLEH 1 IRST.

THE SECURITY AGENT

SUBSCRIBED for and on behalf of
GLAS TRUST COBPORATION LIMITED

Authorised Signatory

UR-862180060.%



Waiver of Imsmunily

274 To the extent that the Chargor may in any jurisdiction claim for itself or s assets immunity from
suit, execution, attachment {whether in aid of execution, before judgment or otherwise} or other
legal process and to the extent that in any such jurisdiction there may be aftributed to iself or iis
assets such immunity {whether or not claimed), the Chargor irrevocably agrees not 1o claim and
irrevocably waives such immunity to the fullest extent permitted by the laws of that jurisdiction.

IN WITHESS WHEREQT this Scots Law Transaction Security Document consisting of this and the

preceding YU pages is subscribed as follows:

THE CHARGOR

SUBSCRIBED for and on behalf of 3

BALMORAL HOMECARE LTD )

at on 3
J e s iaaaes
3} Director
}

Director

THE SECURITY AGENT

SUBSCRIBED for and on behall of
GLARE TRUST COE : ION LIMITED

Authorised Signatory

UR-66Z 180060
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