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Details of Charge
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Authentication of Form
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 278485

Charge code: SC27 8485 0017

The Registrar of Companies for Scotland hereby certifies that a charge
dated 28th September 2022 and created by BALHOUSIE HOLDINGS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 5th October 2022 .

Given at Companies House, Edinburgh on 5th October 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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Certified a true copy save for material
redacted
pursuant to S859G of the Companies
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Share Pledge

BALHOUSIE HOLDINGS LIMITED
as 'Fi‘lﬂdgw

KROLL TR&%TE% %?ﬂ?%\féi?;{%@ Lii’\i‘ilTED
as Security Agent. |
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: -Tfus Piedge is sub;ect ta and has i:he beneﬁt of an’ (:) m ( tor agreement made beiween, 1
“amongst others, (1) the P!edgor (2) the Secumtyﬁ%gent and {3).the Secured Parties and (ii) a
‘ranking agreément, made between, amongst others, (1) the ledgor, (2) the Secur:ty Agent

and- (3) fhe Secured Parfres (as each sat:h tenn is defmee_:l irt 1 SfPIedge) : :

. This Pledge is madé on e KEET x“‘"mijgﬁ 1R 2022

- Parties

() BALHOUSIE HOLDINGS LIMITED a company incarporated in Scotland (registered number
- 5C278485) whose registered office is at Balhousie Care Group, Earn House, Lamberkine

Drive, Perth, PH1 1RA {the Pledgar)

{2y KROLL TRUSTEE SERVICES LIMQTED as sacurity trustes for the Secured Parties (as |

dafinad belaw) {in such c:apaclty1 the Security Agent}

Ttis -a‘greed-:

1 Definitions and interpretation

R _ Definitions

in this Ptedge uniess the context requwes cthervwse

;Addltlonal Shares means any sharés in the. Compames (other than the Emstmg Shares)

inchiding any such shares: eompnsad in Related nghés at any time hereafter beneficially

owhied. by the Pledgor; . .

: Compames means the compames specmed in the Schedule

Default Rate means the fate of interest determmed in accordanc:e with clause 1 ’t 3 (Defauit
o mierest) of thia Mezzamne Facﬁmes Agreement

' . De!egate medns-any cfelegate sub—delegaﬁe agant attorney of co-trustee appointed hy the
. Security Agent;

E 'Exlst:ng Shares means the shares I the: Cc:mpan:es spec:ﬂed in coiumns 5 and 6 of the
SchaduEe : : .

Mezzanine Agent means the Agent under aﬂd as defmed in the Mezzanine Facl!ihes
~ Agreerieft; :

‘Mezzanine Facilities: Agreement means the mezzanine facilities agreement dated the same-
‘date as this Pledge and made between. (1) Selba Ventures Ltd as Original Borrower, (2) the
entities listed in Part 1 of Schiedule 1 to it as Original Guarantors, (3) Kroll Agency Services
Limited as Agent, (4) Anthony Banks as Original Lender and {5) the Security Agent;:

Mezzanine Finance Documents means each- anance ﬁocumen’t as that term is defaned in-
the Mezzanine Facilities Agresmaitt; .
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Mezzanine Finance Party means each Finance Party as that term is defined in the
Mezzanine Fac:htias Agreement.

Pledge means these presents {mcludmg the Scheduie) as amended of supplemented fiom

time to time;
. :Pledged Assets means the Existing Shares the Addutmnai Shares and tha Related nghts

'Ralated Rights meanhs all dividends, anterest dsstnbuﬁmns and nther rights of whatever -

nature riow of hersafter payable on or arising or accruing in respect.of the Shares including;-

without limiting that generality, all shares or other securities (and dividends, intérest,
- distributions and Sther rights relating thereto) offered or otherwise arising or accruing by way
of redemptlen_ bonus, substitution, exchange o GthEFWiSE“. in respect of the Shares; '
'_Schedule mearis the scheduie aﬂnexed as relative to thls Pledge.

" Secured Obligations means all present and future cbhgatmns and liabilities (whether actual

or contirigent and whether owed jointly or severally or alone or in any other capacity .
whatsoever) of each Obligor to the Security Agent and/or the other Secured Parties: (or anyof -
thern) under or pursuant to any Mezzanine Finance Document (mc!udfng all monies
cavenanted to be paid under this P!edge)

- Secured Partles means each Mezzanme Fmaﬁce Party and any Delegate

- Security Perlod means the period begmnmg o ihe date of thns Pledga aﬂd endlng an the _
- date onwhich: .

(a) all the Secured Ohhgatzons have been uncondltlonally and lrrevccably pald and
dlscharged in fu!l -and

by no Secured Party has ay further commltment obligatlﬂn or habnhty under or pursuanf._

- tothe Mezzanine Flnance Documents

- Senior Facilities Agreement megns the senior facilities agreement dated on or around the -

date of this Pledge and made between (1) Seélba Lid as parent, (2) Selba Care Ltd as original

borrower, (3) the entities listed in Part 1 of Schedule 1 to it as original guarantars; (4) National

Westminster Bank plc as arranger, (5) National Westminster Bank plc as original lender, (5)
National Westmmster Bank plc as agentand (7). the Seénior Seaurlty Agent '

Senior Flnance Documents means each Finance i)ocument as that tarm is deﬂned in the
Senior Facilities Agreement :

Semor Becurity Agent frieans Nat:ona! Westmmster Bank plc as secunty trustee for the

‘sectured parties under the Senior Facilities Agreement; and
: Shares means the EXIStlng Shares and the .Addztronat Shares

“Transaction means (l} the purchase by Selba Care Ltd of the ehtire |ssued share capitai of
~the Plédgar and (i) the entry into by Selba Ventures Ltd of, amongst others the Mezzanine .

Facilities Agreement

Mezzanine Facilitios Agré'émeﬁt definitidn‘sﬁ g

Inthis Pledge, terms-defined in, of construed for the purposes of, the Mezzanine Facilities
-Agrestment have the same meanings when used in this Pledge (unless the: same are

otherwise defined in this Pledge}
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. Interpretation

(8}~ Unless a contrary indication appears.in this Pledge; the provisions of clause 1.2-
: (Construciion) of the Mezzanine Facilities Agreement {other than Glause 1.2(¢)) apply
to this Pledye as though they were set out in full in this Pledge, except that
‘references to "this Agreement” will be construed as referénces 1o this F’Iedge
_('l'})' " In th‘ls Pledge un[ess the cantaxt requ;res-othenwse
_ :(i) words imparting the smgular shall mctude the pluraE and vice versa;.
(i’i)' references fo this Piedge or any other dncument shall be const:tuted as
reforences to this Pledge or such other document as. ameaded varied,
- restated, supplemented ot novated from time to time;.
. {iii) . references to any statute or statitory provision (in‘ciudir’ug any subordén'été _
- -iegtsl‘atlon) shall include any statute or statutory. provision for the time being
in force which amends, extends, consolidates or replaces the same and shall
“include any orders, regulations, instruments or other subordinate legislation. .
rmade under the relavant statute or statutary pmwswn
(ivy - referencesfoa "p@rson" Shall include any :ndwldual ﬁrm company,
© - corporation, body, trust or foundation; or any association, partnershnp or
unincorporated quy (whether or nat having separate legal persotiality);
W) - anyreference to the Sec;urliy Agent includes its permttted successors
o transferees and assignees;
i) references to a document “in t'he agreed form" means a document i & form
' “agreed by the Pledgor and the Security Agent and initiafled by, or on behaif
of, each of them forthe purpose of tdentaf cation as such; and :
(Vi) - "tax"means all forms of taxation, duties, lmpusts and levies whatsoever in
the nature of taxation whenever and wherever imposed, including (but . )
“without. limitation) all stamp duties, imposts, duties, capital and revenue taxes
and value added tax, and."taxes" and "taxatmn shall be construed-
accordmgly '
(c} - Each undertakmg of the. Pledgor (mther than a payment cblfgataon) contamed in thns
F’iedge .
_ '(i)' must be compi;ed with at all hmes duting €he Securlty Perauci and.
{ii) i& given by the Pledger for the benef;t of the Secunty Agent and each other
Secured Party.
@ . Inthis Pledge the deposit-with the Sécurity Agent of any dacument'requstéd to be -
- deposited with the Security Agent under this Pledge shall be deemed to satisfy the
- Company's obligation under this Pledge to the extent not deposited-with another
secured party as part of the wider Transaction,
(&) This Pledge is a Finarice Doctiment.
.Headi'ﬁgs' '

The table of cortents and the headmgs in‘this. Piedge dre lnciuded foa" convenience only and

shall be ignored in ccnstrumg this Pledge..
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1.6

2.4

a2

Conflict

_'Ifthere is any conflict or inconsistency between. any provision of this Pledge and any provision

of the Intercredrtor Agresment, the provision of the Intercreditor Agreement shall prevail..

- Third party rlghts

" Gave as expressly prawded to the c:ontrary in this Pledge a person wha is niot & pary to thls
: P’Eedge has no right under the Contract { Third Party Rights) (Scatfand) Act 2017 ta enforce or

enjoy the benefit of any term of this Pledge,

: 'S'ecunty_

Paymient

. '('a_)_ |

. (b.)'

The Pledgor under&akes to the Security Ageﬂt that it will pay and dlsc:harge the
. Secured Gbligations from: time to time when they fall due under-and pursuant to the .

F‘Enance Daocuments.

In securnty for the payment and d:scharge of ’the Secured Obllgatmns the Pladgor :
: hereby :
{y p'le'dges and assngﬂs'ﬂie Existing Shares and'Reiated' Rights towhich it is
entitled at the date hereof to the Securlty Agent on the terms arid c.ondmc:ns _
specified in this Pledge; and-
(iiy - “undertakes 16 pledge and assign any Additional _S_hé‘res é.nd Related Rights -
. o which it becomes entitled after the date hereof to the Security Agent in .
accordance with the provisions of this Pledge.
Transter
(&) The Pledgor sha’ll..'i"mm‘e'diately-%_after entering into this Pled'g'é. of (in the case of any -

~ Additional Shares) on such later date an which any Additional Shares are issued to or
otherwise acquired by the Pledgor, deposnt with the Secunty Agent in respect of or |n _

connecﬂon with the Shares:

() all stock and Sh_a'r‘e certificatés ami__ documents c'f' or e\kidéncing fitie (ta'thé :

extent such documents have rict already been provided to the Senior
Security-Agent under the Senior Finance Documents);

iy 'sig'ned'and undated transfers, compieted in blank; and

(i) any other dacumeﬂts which thie Lender may from time to time require for -

perfactlng its'title, or the title of any purchaser

“all of which will be held by the Securlty Agent at ihe experise and nsk of the Piecigor

: Upon a recguest by the: Secunty Agent, the Pledgar shall, as soon as prachcabia
“procure the registration of the Shares (or such number of them as requested by the.

Security Agent) in the name of the Security Agent or its nominee and shall pracure -
the delivery to the Security Agent of a share certificate in respect of the Shares in the

" name of the Securily Agent or ifs nominee and such other documents as the Security
Agent may request (to the extent that these aré i the possession or control of the

Pledgar at such time and have not otherwise been delivered to Security Agent or'the:

Senior Secunty Agent) to enable it (or:its nominee) 10 be registered-as the owner of or
otherwise acquire Iegal tit[e to the Shares. - .
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34

Prohibition of other securities etc

Urnléss the Security Agent otherwise agrees in writing; the Pledgor shall not assign or create

or permit any form of security, ¢harge or encimbrance to arise over or otherwise deal with the
Pladged Asséts or any part thereof until the expiry of the Security Period other than'as
created by this Piedge or a Permitted Securlty

'Protectien of securlty

: Continumg eecurity '

This Pledge is contmumg end w;li exteed to the ultimate belance of the Secured: Obiigatmns

tegardiess of any intermediate payment or discharge in whole or in part. This Pledge shall
remain in full force and effect as a cantinuing security for the duration of the Security Period:

“No pre‘judi'ce'

" This PEedge is in"addition to; wnthout prejudlce ta, end shall net merge WIth any other right,

remedy, guarantee or Security which the Security Agent and/or eny other Secured Party may -

-at any time told for any Secured Obhgat;on _

R;ght to enforce

This Pledge may be enforced against the Pledgor without the Security Agent andfor any other
Secured Party first having recourse to any other r[ght remedy, guarentee ar Security held by
or avaa!ab[e to it orany of them

bv

@ 5

(b

(&)

()

()

@

-Non :mpalrment

“The PEedgor agrees that nane of its eblrgatmns of the Securlty Agent's ﬂghts pewers and.
discreticns under this Pledge shall bhe reduced dlscharged or etherwase adversety affected

any varietlon extenslon discharga cempromlse deaimg with; exchange or renewel
of any Security or any right or remedy which the Security Agent roay have now orin
the future from or against the Pledgor or. aﬂy other person in respect of any of the

" Becured Obligations; or

any failure, act or omrssmn by the Secunty Agent of any ottier person in taking up,

-perfecting or enforcing any Security or guarantee from or against the Pledger or any-
_ -other person in respect of the Secured Obligations; or-

any increase in or waiver or dlscherge of the Seclired Obhgetemns or any termmaﬂon -
amendment, variation, sugplement, restatement, novation or replacement of the

‘Mezzanine Facliitles Agreement or the other Mezzanine Finance Decuments or

~any grant of time, mdulgence waiver or concession tothe Pledgor or eny other '
person or

any of the acimimstrat;on recewerehrp, ilqutdation wmdmg up, msolvency _
" bankruptey, incapacity, limitation, disability, discharge by operation of law or any-

change in the:constitution, name or style of the PI edgor orany other persor; or

“any invalidity, |§tegahty, unenforceability, erregulanty ar fristration ef this Secured

Obligatioris; or

- any s’enumbereng, redes:gnat:on subdw:smn ccnsolldatuon alterat:en or vana'uen of
‘the Shares; or : :
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(h)

anyihing'dane or omitted to be done by the Security Agent or any other person which
but for this provision might operate to exonerate or discharge of otherwise reduce or
extinguish the fability of the Pledgor under this Pledge. -

Representations, 'warr'anties and underta kings

(@)

0.

iy

v

Avi)

{viil)

'Representatmns and warrantaes

- The P[edgor represents and warrants to the Secunty Agent and to each ather
~Secured F‘arty tha’t

is @ limited hab:lity company, duly mccrpcrated and validly: exustmg under the:

 law af its: Jungdlc’non of mc:orporatron
subject to the L'egal Rese’?vaticns‘

(A the obhgatzons expressed to be assumed by itin this Piedge are

legal, va!1d binding and enforceable obligations; and

(B)- | (witho'ut Iimiﬁng the-genera!ity of p‘arag'raph- 4-._1(3)‘(||){A)_). thié Pledge

creates the security inferests which it purports to create and those
~ security interests are'va!id and effective;.

" ithas the pnwer to own its assets and carry on its; business as it is bemg
“cohducted;

it has the power to enter mto ;:verform and delwer and has taker all -
necessary action to authorisé its entry into, performance and delivery of, this~
Pledge _

it hias taken all necessary corporate action to authorise the execution and

'delivery of this'F’!edge and the perfo'r‘ma‘-nt:‘e of its obligations- hereunder;

the entry inte and performance by itof, and the transactmns comemplated by,--

this Pledge du not and will not cc:nfl;ct with:

-{A)’ any. Iaw of regulatlon applicable to it
By 1ts'x::onstltutmnal.dccuments,_ of |

(C)  any agresiment of instrument binding upon it or constitute & default or

termination-event’ (however described) under any such agreement or
mstrument

tot the extent which wnuld have a Matenal Adveraé Eﬁ"ect

&l Autherisa‘tians reqiired: -

(A) ' toenable it lawfully to enter into, exerclse its rcghts and ccmply with'
its obhgatlons irr this Pfadge and

' AB) to miake this Pledge admzssnbie i ewdence in lts Reievant

_ J unsd;ctlcns

-'have been cbtamed o effected and are i fuli fc}rce and effect

it has not save as pm\nded forin the Intercredntor Agreameant and except for -
- the Parmitted Security, except for liens or retention of title provisions arising
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(b).

t_c} S

. the date the representation or wa_rranty is deemed to be made.
_ (a)-

_ (b__)"

:(c).

in the ordinary course of its trading activities, granted or created any other
“Security, charge or encumbrance over the Pledged Assets or any interest
therein,or agreed conditfonally of unconiditionally, todo so;

{ix) '|t has no’c save inthe oidinary course of its trading activities, for market '
_valite; on an arms length basis and for consideration payable in cash hil
riarmal cominercial terms, entered into.any agreement of granted any option
‘torsell or otherwise dispose of the Pledged Assets or any interest therein, or
agreed condltlonally or uncond:tmna[ly to do 80,

) | tt is the absoiute cwner c:f the. Exlstlng Shares arid Related nghts in respect’

thereof;

oy the E'xis'ting Shares are fully paid;

{xiiy  the Existing Shares represent the entnre issued share capltal of each :::f the

Companies; and

{ii) the infarmation cuntalneci in the Scheduie is complete and accurafe iri.all

E respects

All the representat;cns and wartanties in this clause 4 and are also deemed to be

made by the Pledgot:.

':(E)__ on the date of cach Utiisation R‘equest' and each Utilisation Date;
Gy 'éﬁ the first 'day-'of*each- Interest Petiod; |

_ ("iii} ' onthe date of each Incrementa! Facmty Notice: anci

{ivy . on each Estabhshmem Date.

Each representation and warranty’ deemed to be mads after the date of this Pledge '
shall he deémed to be niade by reference to the facts and circumstances existing at

_ Undertakmgs
__.'The Pledgar undeﬁakes to the Secunty Agent that it shall

“not sell, transfer, lend or otherwise dispose cf or grant oF create any optmn rlght of

pra-gmptior, warrant or other right to subscribe for, purchase or otherwise acquire;’

“the Pledged Assets or any interest therein or agres,; conitionally or unconditionally, -

to do so other than & Permiitted Security or as permltted by the Mezzanme Facilities-

~Agresment;

not take.or armt to take any action which would prajudice the securlty canstituted
pursuant to this Pledge or impair the value of the Pledged Assets and shall; at its own
cost, promptly take all action which is at any time hecessary or which the Security
Agent may reasoniably réguest; to protact the value of the interests of the Pledgor and -
the Secwrity Agent in the Pledged Assets other than a Permitted Security or as

- permitted by the I\ﬁezzanme Faczlmes Agreement

not save in accordance with paragrapt 4.2(d) below, vary. or abmgate any of the _
tights atfached to the Pledged Assets or take or omit to take any action which wmuld

- have that result; and
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()

take such action as the Securily Agent may reasonably request in respect of any
proposed consalidation, subdivision, reorganisation, arrangement; conversion,
exchange, repaymant or takeover offer aﬁectmg of relating to the Pledged Assets or
any of them or any proposal made for varying or abrogatmg any nghts attachlng to

" the: Pledged Assets of any of them.

"The Shares

Votmg rights

(&)

©

(@)

©

The Pladgor shall be enntlad to exercise the voting rights attachmg to the Shares
subject to-and ih accardance with the grovisions of clauses 5.1(b) to 5.1(g) below.

"_Otherw;se such votmg rights: may be exerc;sed by the' Securlty Agent as it thinks fi .

The F’Iedgcr shall riot be entitléd to éxercise the voting nghts attachung tothe Shares _
if an Event of Default has occurred and Is continuing which has been noﬂﬁed to the -

"?ledgor i wntmg

_ '-The Pledgor shall not be ent:tled withiout the Security Agent's prior wiitten consent to _
-axarcise the voting rfghts attachmg foi the Shares in favour of any resolutlon for any of

the followmg purposes

iy the alteration of the Memorandum or artscles of association of anyofthe

Companies;

(D)  theissue of any shares in any of the Companies;
iy fhe:purbhase or redemption by of the Companies of any of its own sharés: -
) the reduction of the 's-h'are-capztal of any of the Comipanies;

: _(v)- the winding’ up of any of the Compames or the approval of any votuntary

arrangement in relation to it; or -

_'(:V'I) any other miatter which in the Secunty Agent's reascnabie apinion m:gﬁt

- prejudice the Security constituted by this Pledge or adversely affect the value.
of the Fledged Assets to a material extent.. :

“ifso requasted by the Pledgor, the Secunty Agent shall appoint or pmcure the
.appelntmeﬂt of the Pledgor as its proxy it respect of the Shares in accortdance with
. the provisions of this clause but-any such appaintment shall (notwithstanding any -
. ‘express orimplied tefm to the contrary) terminate and cease fo have effect on the.

accurtence of an Event of Default whichis cont!numg and has beer notified fo the:
Pledgor in. wrmng and shall not be exercisable in relation to any matter fal!mg within
any of the provisions of clause 5.1(c).

The: Secunty Agent may, in its absoiute discretion and W1thout any consentor
authority frof the Pledgor, by notice to the Pledgor (which notice shall be ;rrevocabte)'_
elect to' give up the right to exercise {or refrain from exercising) all voting rightsin .
respect of all or any of the Shares conferred or to.be conferred on the Securﬁﬁy Agent _
pursuant to Clause 5.1(a).

Once a notice has been issued by the Security Agent under Clause 5.1(¢) on and
from the date of such notice the Security Adent shall ¢ease to have the rights to-
exercise or refrain from exercising voting rights in respect of the Shares conferred or

1o be conferred on it pursuant to Clause 5:1(a) or any other provision of this Pledge
~and-all such rights will be exercisable by the Pledgcr The Pledgor shall be entitled
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oh and from the date of such notice, to exercise all voting rights in relation to the.
relevant Shares subject-oniy tothe provi'si'on of Clause 5.1{c).

{gy For the avoitanice of doubt, and without prejlidice ta the nghts of the Sacurlty Agent .
“under the Mezzanine Facilities Agreement, nothinig shall oblige the Security Agent;
either befare or after the occurrence of an Event of Default which is continuing, to
gxercise voting r;ghts or rights to receive dividends in respect of the Shares.

: EDIVldends

(& Unless an Everit of Défault has oceurred. anc% is c:ontmumg and has been notified to
" the Pledgor in writing, the Security Agent shall {subject always to clause 5. 2(b))
~“accolint to the Pledgor for all dividends, interest and other distributions paid in -
- regpect of the Shares and shall if so requested by the Pledgor compiete and deliver
an appropnata dividend mandate dr mandates. :

'(b')" | Afterthe occurrence of an Event of Default which is cor‘ntsnm’hg and has been notified

. to the Pledgorin wrltmg, the Security Agent may retain ali dividends, interest.and _
' distributions paid in respect of the Shares and apply therm in or towards sett[ement of :
~ ‘the Secured Obligations on the safme basis as proceeds under clause 6 _
(Enforcement). If the Pledgor or any person on its behalf receives or obtains the-
benefit of any stich dividends, intérest or distributions after the oceutrence of an .
Event of Default which is continuing arid has been notified to the Pledgor in writing it
- shall immediately pay averand acccunt for the same to the Securnty Agent.

(6} " The Security Agent shall use reasanable endeavours to promptly passonto the

Pledgor all notices or other communications (ar a copy thereof) it may receive from
-any of the Companies in relation to the Shares but shall r:ot be liable for any faﬂure to
~doso.. .

(dy - Without prejudice to clause 2.2, an’y’sﬁaras'dr other securities cormprised in Related

' Reghts shall be issued to and registered in the-name of the Security Agent or its
rominee, failing which the Pledgor shall forthwith transfer them to the Security Agent.
orits nominee in accordance with clausée 2.2 (b).

: Ca'"s on Shares

The F“Iedgor shall pmmpﬂy pay any cails vithich may be made or meet any other ubiigatlons

ariging in respect of the Shares, failing which the Security Agent may (but shall not be obliged -
o) make the refevant payments or meet such ohligationis, the amount of which shall be
repayable by the Pledgor on demand, together with interest at the Defauilt Rate from the date -
- of demand until settlement and shall constitute Secured Dbllgatsons '

: Enfﬁrcement’

- Powers

At anytime after the decurrence of an Event of Default whlch is cuntmumg! the Securlty Agent :

- ghall bé entitled, without notice to the Pledgor or any other person, either in its own name or

in the name of the Pledgor or mther\mse and in such manner. and upon such terms and
condmons as it thinks fit;

(@) ta sell, transfer; aSSign ar bthervae dispose of the: F‘iedged Assets by public or
 private sale with or without advertisement in siich fanner and.on such terms and- -
" gonditions as the Security Agent may consider expedient; and apply the proceeds in.
‘or towards satisfaction of, or ratam them as contmmng secanty for, the Secured -
'Dbhgations and :
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(b} generally, without prejudice to the other provisions of this clause, fo exercise all the
' rights powers and discretions in réspect of the Pledged Assets it would beé érititled to
exercise if it were the absolute owner of the Pledged Assets, and to do-all acts and
‘things it may consider necessary for the realisation of the Pledged Assets and the
-~ -application of the proceeds in or towards seftlement of, or their retention as .
'contmumg secunty fori the Secured Obligations.

_ '_Tli_ird parties

ay No purchaser frr.:m or other person dealing with the Securnty Agent in re[atncm to the

- Pledged Assets shall be ¢oncemed to enquire whether any-of the powers exercised .
_ or purported to be exercised by the Security Agent hereunder has become.
- exercisable, whether any of the Secured Obligations remains outstanding ar-
“generally as to the propristy or validity of the exercise or purpurted exercise of any
power hereu nder :

oy The 'rec'eipt' or disch’arge of the-Security Agent shall be an absolute dischar'g-é_tc:_ any

. “purchaser or other person dealing with the Security Agent in relation to the Pledged
Assets and any such purchaser or third party shall not-have any obligation to enquire. -
after or sea to the appiicat:on of any payments made by it to the: Security Agent or at”

* its direction.

Ap‘pﬁcatién of proceeds and In'tercréditd;" Agreement

' _Applicatlon

" Alt monies réceived by the Seeurity Agent aﬂarthls F‘Eedge has become enforceable shaii
(subjecttothe nghts afid claims of any person having a security ranking inpriority to this
'Pledge) be applied in accordance with-and subject to the terms of the Intercreditor

- Agreement

. Gdn’tinge'nc:es

If this Pledge is erforced at a time whei no amounts are due under the Mezzanine Finance

 Documients (but at a time when amotnts may become 50 dug), the Security Agent may pay

the proceeds of any recoveries effected by it into a blocked suspénse ac:cczunt (bearmg

intersst at such rate (if any) as the Security Agent may- determine.

Appmprsatlan Iﬂtarcredltor Agreement and suspense account

- (a) ' Sub;ect to the Intercreditor Agreement and clause 7.1 (Apphcaﬁon) the Se;::uriiy

- Agent shall apply all payments received in respect of the Secured Obligations in
reduction of any part of the Secured Obhgatlons iy any order or manner which !t may :
determzne

' (b) ' Any-su’ch apprdpriatib‘n’-shaii override any a'ppropriza{idh*by the Ptédgﬁr.

.'(c): All imohies received, recovered or real;sed by the Secunty Agent Underor in

‘gonnection with this Pledge may at the discretion of the Security Agent be credited to
a separate interest-bearing suspense account for so long as the Security Agent
-determines {with interest accruing thereon at such rate (if any) as the Security Agerit
may determine) without the Security Agent having any -obligation to apply such
monies-and interest or-any part of it in or’ towards the dlsaharge of any of the Secured -
- Obligataons
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1.1

Liability of the Security Agent

The Security Agent shall not in any circurmstanices be liable to the Pledgor or any other
parson for any losses, damages, liabilities or expenses arising from-or in connection with the

- application or enforcement of this Pledge or any reafigation, appropriation or application of the

Pledged Assets or from any act; default or omission of the Security Agent, or his/her or its .

_ officers, employees or agents in-refation to the Pledged Assets.or otherwise in conneaction:

with this Pledge, except to the extent caused by the gross neghgence or wilful default of the .

- Security Agent or its officers, employees of agents:

Set-off

'Set-off r:g hts _ .
“The Secunty Agent and each other Sectired Party rnay (but shall not be’ obizged to) set off any

obligation which is due anhd payable by the Pledgor and unpaid (whether under the Fihance:
‘Documents or which has been assigned tothe Security Agent or otherwise) against ary

obligation (whather or not matured) owed by the Security Agent o such other Secured Party"
to the Pledgor, regardless of the place of payment bookmg branch or currency of ezther

“obligation..

_Set-«uff nghts aﬁer Secur:ty is enforceabie

At any tlme aﬂer this Pledgs has became: enforceabie {and in addition to its rzghts under.

clause 9.1 (Set-off rights), the Security Agent and each other Secured Party may (but shalf--

hot be ubliged to) set-off any contingent liability owed by the Pledgor under any Finance
Document against any obligation (whether or hot matured) owed by the Security Agent or
such other Secured Party to the Pledgor, regardless of the place of payment, booking branch .

~orcurrency of either.obligation..

GUrrenéy coﬁv'ersion fm* the purposeé of 'sét-bf'f'

If the obhgahons are in different currencis, thé Secumty Agent of such ather Secured Party

- may convert either obligation at a market rate of exchange in ;ts usual course:of busmess for

the- purpose of the set-off.

' UnErquldated or unaacertained |IabllEtIES

If-either obligation referred t6 in this clause g (Set—oﬁ) is unhqucdated or unascertamed the

‘Security Agent or such other Secured Party may set off in an amount estimated by it in good:

faith to be the amount of that cbhgaﬁon

: Déiegatlon

* - The Security Agent may delegate, by power: of attomey (orinany other manner) to any

person, any right, power or discretion exercisable by it under this Pledge Upon any terms

(including power to sub-delegate) which it may think fit. The Seeunty Agent shall not be in _
~any way liable or responsible to the Plédgor for any loss or liability arising from any act,
~ default, omission of miscofiduct on the part of any Delegate.

'r-‘in-a-ﬂciat co‘tiat'e'ral--

| Tothe extent that any of the Pledged Asseis constitute "ﬁnancaal coliateral® and this Piedge

canstitutes a "security financial collateral arrangement” (in each case as defined inthe
Fmanmal Collateral Arrangements. (N6, 2) Regulations 2003 (SE 2003 Ne. 3228)), the Secunty _




112

12

12,9

12.2 -

13

132

Agent may, at any time after the security constituted by this Pledge has become enforceable,
appmpnate those Pladged Asgets in or towards the d|scharge of the Secured Obligations..

- For the purpose.of clause 17.1, the value of the fi nancnal coﬂateral appruprsated shall be such

arount.as the Security Agent reasonably determines having taken into account advice
obtained by it from an mdependem investment or accountancy flrm of natzonaE standing

- selected by it.

Further assurances

-Further action

-Sub;eci to the Ag;‘eed Security Prunc:ples the P{edgar shali at its own expense, promptiy do:
- gll such dcts and execute all such documents (including any standard security, charge, _
“transfer, conveyance; assignment, 3531gnatron or agsurance of or over any property).as the

Security Agent may reasonably specify (and in such form as the Security Agent may
reasonably require) in favour of the Securrty Agent or |ts nominees-in. nrder o,

LCVR 'perfecf the Securtty created of intended to be created under or evrdenced by thls

Pledge or for the exercise of any rights, powers and remedies exercisable by the .
- Security Agent, any ot_her Secured Party or any Delegate in raspect of any Pledged. -
Asset or provided by of pu‘rsuant to this Pledgé or by law; and/or.

'(b)' coffer on the Security Agem or the Segurad Parties Securlty aver any propérty and

assets of the Pledgor located in dny-jurisdiction equivalent or similar to the Securtty
mtended to be conferred by or pursuant to this Pledge; andfor

{c) : facilitate the realisation of the assets whlch are, or are mtencEecI tobe, the subject of
+ " ‘this Pledge. - :

Mezzaniﬁfe F’ihancebbcuments '

. The Pledgor shall take all such action @s s available to it (encludmg making all filings and

registrations) as may be hecessary for the purpose of the creation, perfection, protection o

maintenance of any Seécurity conferred arintended to be conferred ott the Security Agent af”

the Secured Parties by or pursuant to this Pladge.

Power of attar-ﬂey_

Appointment -

The P[edgor hereby |rrevocably appoints th Securtty Agent as its attomey on its behalf and
i lts name or otherwise, at such tlmes and in such a maninet as the attorney may think fit.

{a)y  tods anythmg which the F’Iedgor is obliged to do (but has not done) under this

* Pledge including, without imitation, to execute further securities, transfers or
'assagnatlons of and other instruments relating to, the Piedged Assets; and

. '(h) . generally to exercige all or any of the nghts powers and discretions conferrecf of the :

-Security Agent in relation to the P}edged Assets under this Pledge. -

ZRatzf:cataon

" The F’iedgor hereby ratifies and conﬁrms and agrees to raufy and ccmf;rm Whatever its

attamey may do or putport 1o do in the exercise or purported exercrsa of the power of attomey-

. -given by the Pledgor under. this clause.
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Exercise of power

“Thie appointment effected under clause 13.1 (Appointment) shall take effect immediatsly, but
- the powers conferred shall only become-exercisable upon the occurrence of an Event of

-Difault which is continuing or if the Pledgor does not fulfil any of its obligations under clause

A1-(Fihancial Collateraly within five Business Days of notice from the Security Agent to do so.

Currency conversion

Al rionies received 't_:r' held by the Security Agent under this Pledge may be convetted from

their existing currency into such other currency as the Security Agent considers necessary to

_cover the obligations and liabilities comprised in the Secured Obligations in that other
_ cuirency at the Agent's spot rate of exchange for the purchase of the relevant currency in‘the.

Londan foreign exchange market on the relevant day. The Pledgor shall indemnify the

_ -Security Agent against all costs, charges and expenses incurred in relation to such -
. convarsion. The Security Agent shall not have any liability to the Pledgor in respect of any.

foss resulting from any fluctuation in exchange rates after any such conversion.
Miscellaneous

New accounts

(&) Ifthe Security Agent or any other Secured Party receives, or is deemed to be sffected

by, notice; whether actual o cohstructive, of any subseguent Security {other than'a
Permitted Security) affecting any. Pledged Asset and/or the proceeds of sale of any
Pledged Asset orany guarantee under the Finance Documents ceases to contirue in -
forée, it may open a new account or accounts for the Pledgor. It it does not opena
new account; it shall nevertheless be treated as if it had done so at the time when'it.
received of was deemed to-have received such nétice, '

S {b) - As fromi that tire all "paym'é'hfs m'a'de to-the Security.Agéﬁt'.vr such other Secured’

- Party will be ¢redited or be treated as having been credited to the new account and
will not operate to reduce any amount of the: Secured Obligations, - -

Nu'ﬁfcqmp%ian'ce- by, F‘iedggr-

if the Pt_edgd'r fails to make any péyment'ér fulfil any obligation due by it un&er or pursuant to
this Pledge, the Security Agent shall be entitied to do so én.its behalf and in its name-(or in its

“own narme as it considers expedient) and/or to take such action to remedy or mitigate the: .
-consequences of such failure as it considers éxpedient; and. the amount of any such payment- '
. and/or the costs incurred in fulfilling such obligation or mitigating the consequences of such

failure, shall be repayable by the Pledgor on demand, together with interest at the Defalilt
Rate from the date of demand until settlement and shall constitute Secured Obligations.

Assignation

@y The Security Agent riay éséﬁgh or transfer all or any paﬁ'.ldf its.rights under this

Pledge pursuant to the resignation or-removal of the Security Agent in accordance -
"with the Intercreditor Agregment. The Pledgor shall, immediately. upon heing
requested to do so by the Security Agent, enter into such documents as may be
necessary to effect such assignment or transfer. o

(b) * The Pledgor may not assign, transfer or otherwise deal with the benefit or bur‘déﬁ of

this Pledge or any of its rights ar obligations hersunder.
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N'oh-refiance

Fach of the parttas acknowledges and agrees that in-entering into this Pledge it does not rely
on, and shall have no remedy in respect of, any statement, representation, warranty or
undertaking {whether negligently or innocently made) of any person (whether a party to-this
Pledge of not} ottier than as expressly set out in this Pledge. .
Consént to registration

The Pledgor consents to the regastranon of this Pladge and of any cert:faaate refarred toin
clause 1‘? {Calculations and. camf icates) below for preservation and execution,

Expensas

The Pledgor shall within 5 Business Days of dermand mdemmfy the Securnty Agent and avery

-Delegate agamst any ccst loss-or liability incurred by any of them asa resultof,

"'(a) - the ta}cmg, hnldmg protectmn or enforcerrient of the Securify consiltuted by thas

Piecfge

'_ _(b}' ' the exercise of any of the rtghts powers discretions and remednes vested inthe.

Security Agent and each’ Deiegate by the Mezzanine Fi inance Documents or by law; -
or . _ S

"(_c)' B any “default by the. Piedgur ifthe perfr:;rmance of anyof the obhgahons expressed tc :

“be assumed by it in the Mezzanine Flnance Documents,

in each case together with interest at the Default. Rate, from the date of demand untrl
settlement, and the amount therecf shall be a Secured Dbilgatton :

' Noﬁces
' Mezzanme Facnhties Agreement
The provisions of c!ause 35 (Nﬂt:ces) of the Mezzanine Famllties Agreement (atherthan

clauses 35.3(c) and 35.6 {Efectronic cc;rmmun.rcatron) shall apply mutatis mutandts to thls
' Pledge as if set cut in full herein. .

Add’res‘ses for notices.

“The addresses and 'fa’csim_ile'numbefé of the partiés for the purposes of"thié"riléusﬁe}"ié are:

The Security Agent

Address: The News Building, Level 6, 3 London Bridge Street, London, SET-

eicicy

- For th_é attention :cfi:: .K_'i’t_).[E Agency and Trustee Services Lifmited -'(de'ats-@ats;k'rcll.oom) 3

- Faxnumber:  + 44207 3546132
The Pledgor '
Address: The Pledgor's registered office from time to time

For the attention of: -~ - L:,'ieven'Batéh '
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Fax rumber: MNone

of stich ofher address:ar fécsi'm:iie number in the United Kingdon as may be notifted in writing
from tirme to time by the relevant party to the other.

c'a'iculatians and cettificates

. Any cemf cate of or determination by a Secured Party, the Secunty Agent or the Mezzanme
Agent specifying the amount of any Secured Gbllgai:oﬂ due from the Pledgor (including

details of any relevant calculation theredf) is; in the absence of manifest error, conc;iuswa
evidence against the Pledgor of the matters to. Wl”llCh itreiates, . :

| _Partlal mvahdlty

All the prowsmns af this Pladge are severable and drstmct from aria anmther emd it at ahy time:

" any provision is or becomes illegal, invalid or unenforceable in‘any tespect under any law of
_any jurisdiction, neither the. legality, validity or enforceability of any-of the. remaining provisions:

nor the legality, validity or enforcebility of such provision under the Iaw of any uther

_ _jurlscizc:tian will i any way be affected or impaired.

Remedies anni'wa!i\;c_e-fs

No failure to-exercise, nor any defay in exércising, on the part of the Security Agent (of any
-othér Sacured Party), any right or remedy under this Pledge shall operate as a waiver, nor

- shalt any single or partial exércise of any right or remedy prevent any further or other
- exercise, or the exercise of any other right or remedy. The rights and remedies’ pmwded are

cumulative and not exclusive of any rights or remedies prowded by Iaw

3Amendment‘s and waivers.

Any provision of this Piedge may be amendéd i writing by the Se‘curify Agent and the

*Pledgor, Any breach of this Pledge may be waived before or after it occurs only if the
- Security Agent so agrees in'writing.. A waiver g:ven or consent granted by the Security Agent

under this Pledge will be effective only if gwen in writing and then only in the instance and for

the purpose for which lt is given,
Release
‘Rélease

Upon the éxpiry of the Securlty Pariod {but not otherwise) the Security Agent shall, at the
.-request and cost of the Pledgor, take whatever action is necessary to discharge, release or -

re-assigh (without recourse or warranty) the Plédged Assets from the Secur;ty created by thrs .
Pledge. L . '

Rain state ment

'Where any discharge (whether en re5pect of the obhgatlons of the P{edgnr of any secur:ty for
- those obligations or otherwise) is made in whale or in part or any arrangement is made on the:
faith of any payment, security or other dispeosition which is avoided or must be restored on:

insolvency, liquidation or otherwise (without limitation), the liability of the Pledger under this:

~ Pledge shall continue as if the discharge or arrangement had not oceurred. . The Security

Agent may concede or compromise any claim that any payment security of other disposition -
is liable to avoidance or restoration, '



'2_1_@3 ; 'Retentton of Securlty

lf any payment or reahsatlan in respect of the Secured Gbirgat:ons is, in the Secunty Agent 5
- reasonable opinian; liable to be avoided or otherwise invalidated ot adjusted by law, including
“any efiactment or rule of law relating to insolvency, the Security Agent shall be entitled to
retain this Pledge undischarged until the exp;ry of the period dunng which it may be..
" challenged on-any such ground

. a4 'Avn;dance of | payments -

The Security Agent's right to recover the Secured Obligataons in fuii shall not be aﬁected or -
- prejudiced by any payment.or. realisation which is avoided or otherwise invalidated or
*adjusted by law, including any enactment or rule of faw refating to insolvency, or by any
“release or cisscharge given by the Security Agent on the faith of any such payment ar.
- realisation.

22 _.G’aveming law -

This Ptedge and any riofi- contractuaE abhgat:ons arisirig out: of arin connectlon w:th |tsha!l be
. governed by and construed in accordance with the law of Scotlahd and insofaras not
“already subject thereto the parties: ;rrevocabiy submit to the exciusive junsd;ctmn of the -
“Scottish Courts: .

: .IN WITNESS WHEREOF these pTESEﬁ’tS consrstmg of this and the 15 precedlng pages and the
' _Schedu[e gre execiuted as foHows

~ SUBSCRIBED for and on behalf of
“BALHOUSIE HOLDINGS LIMITED -

at K@{Aﬂhwih C
on the- Q%mﬁ B ' day
of Q)W\'}% 2002
by Lidionn Fg“ Yo |

(it

‘Director
vefore thiswithess

' Witness
Full Name -

‘Address




This is the Schedule referred to in the foregoing Share Pledge by Balhousie Holdings Limited
in favour of Kroll Trustee Services Limited as Security Agent dated 3.8 SEETORLEQ. 2022

Schedule - The Companies and The E}(iSiEnngha‘réS_ |

| Name of

Issued Share

Class and

Number of

Registered | _
| ‘Company. | Number Share Capital Capital ~pominal value: | Existing
o+ of Existing Shares.
_ | Bhares :
R - R € @ ®) 13
| Balhousie | SC168652 1,000 Ordinary | 1,000 Ordinary - | Ordinary shares [ 1,000
| Care - | .| shares of £1.00 | shares of £1.00¢ | of£1.00each |
Limited : each’ |each o L
| Advanced | SC096630 | 50,000 Ordinary | 50,000 Ordinary | Ordinary shares’ | 50,000
‘Specialist - ‘shares of £1.00 | shares of £1.00 | of £1.00 each '
| Care . each each 1 '
Limited
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