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" Particulars of an instrumentof =

COMPANIES FORM No. 466(Scot)

alteration to a floating charge created
by a company registered in Scotland

 Pursuant to saction 410 and 466 of the Companies Act 1985

To the Registrar of Companies For official use Company number
Address overisaf - Note 5) - Rl AL CEEEY

( ) , A ilo i | SC278485

| of YT NS

* BALHOUSIE HOLDINGS LIMITED (the "Company”)

Date of creation of the charge (note #)

28 September 2022

Description of the instrument creating or evidencing the charge or of any ancilary document which has
been aitered (note 1)

Floating Charge (the "Charge")

Names of the persons entitied to the charge

Kroll Trustee Services Limited as security trustee for the Secured Parties (the “Security Agent*).

(Capitalised terms are defined in the paper apart).

Short particulars of all the property charged

The whole of the property (including uncalled capital) which is or may from time to time, while the
Charge is in force, be comprised in the property and undertaking of the Company :

For officlal use (02/08)
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12/10/2022 #47
COMPANIES HOUSE

Presenter's name address and
referance (if any):

‘Stuart Fitzsimmons
Dentons UK and Middle East LLP
1 George Square

Glasgow
G2 1AL
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Nmmdaddmsasmmapemnsmhaveexmwmehsuumemammn {note 2)

i Seepaperaparl T

Date(s) of execution of the lnsuumntoulumﬁon

Thelnshumntofahmﬁonwasexscu&edbymeparﬁesonzo 21, 223nd2389ptomber2022 The
inslrumentofaltamﬂonwasdeﬂveredonZBSeptemberzm

A statement of the provisions, If anty, impoeed by the instrument of alteration prohibiting or restricting the creation by

the company of any fixed sacurity or any other fioating charge having, priority over, or ranking par passu with the

N/A

Short particulars of any property released from the floating charge

INA

The amount, If any, by which the amount secured by the floating charge has been increased

|N/A
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Aalalemontofme provisions, If any, imposed by the Imtmmentofaueraﬂonvarylng or otherwise rsgulaﬂngthe

. orderofthe  ranking of the floating charge in refation 1o fixed securities or 1o other floating charges

Ranking of Transaction Security:-

Each of the-Parties agrees that the Transaction Sewlity shall rank an& sacure the following Liabilities
(but only to the extent that such Transaction Security is expressed to secure those Llabslitues) in the

following order:

(a) first, the Senior Facility Liabilities and the Hedging Liabilities, ranking pari passu and without any
preference between them; and

(b) second, the Subordinated Liabilities, ranking pari passu and without any pteferanca between them.
For the purposes of the Insolvency Act 1986, the Security Agents hereby confirm that any qualifying

floating charges within the meaning of paragraph 14 of Schedule B1 to the Insolvency Act 1986
contained in the Transaction Security shall rank in the order set out above notwnhstandmg the date of

creation of such floating charges

(Capitalised teﬂns are defined in the paper apart).




Continuation of the statement of the provisions, If any, impoasd by the instrument of alteration varying or otherwise mdomx"
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Signadfven}”a YU end AL 4)4/ l_,uf‘ Date % Uc}n\ﬂ/ Za-\.‘t..r

_ On behalf of feempany} [chergee]l
Notes

1

Adasel’oﬂonofmehstrunenteg “Instrument of Charge” “Debenture” etc as the case may be, should be given. [ delete as
For the date of creation of a charge see.section 410(5) of the Companies Act, |

lnmdmﬁhaecﬂon@ﬂﬂﬂmhshumntofnhemﬂondmddhomuhdbyhmmy the holder of
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the alteration.
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THIS IS THE PAPER APART TO THE FORM 466 IN RESPECT OF THE ALTERATION TO A
' FLOATING CHARGE BETWEEN (1) NATIONAL WESTMINSTER BANK PLC, (2) KROLL TRUSTEE

SERVICES LIMITED, (3) BRIDGE SECURITISATION S.C.A (ACTING WITH RESPECT TO BRIDGE
SECURITISATION SK1), (4) BRIDGE SECURITISATION.S.C.A (ACTING WITH RESPECT TO
BRIDGE SECURITISATION EUROPE 2021 CP SMA YP), (5) ANTHONY ROIALL BANKS, (6)
BALHOUSIE HOLDINGS LIMITED, (7) BALHOUSIE CARE LIMITED, (8) ADVANCED SPECMUST
CARE IJMJTED AND {9) SEI.BA CARE LTD DATED 23 SEPTEMBER 2022 o _

1 Names of the persons entitied to the charge '

Defined terms

*Secured Partles” means each Mezzanine Finance Party and any Receiver or Delegate

"Mezzanine Finance Party" means each Finance Party as thet term is defned m the Mezzamne
Facilities Agreement.

*Recelver” means any receiver or administrative receiver appointed in respect of the Secured Assets

.under the Charge and includes joint receivers

"Delegate” means any delegate sub-detegate agent attorney or oo-trustee appmnted by the Secunty
AgentorbyaReoelver v N

*Secured Assets” means the whole of the property (Including uncalled capital) which is or may from

time to time, while the Charge is in force, be compromised in the property and underteking of the
Company |

"Mezzanine Facliities Agresment” means the mezzanine facliities agreement dated the same date as
the Charge and made between (1) Selba Ventures Ltd as original borrower, (2) the entities listed in Part
1 of Schedule 1 to it as original guarantors, (3) Kroll Agency Services Ltmtted as agent, 4) Bridge
Securitisation S.C.A as original lender and (5) the Secunty Agent :

2  Names, and addresses of the persons who have executed the Instrument of
alteration '

(1) NATIONAL WESTMINSTER BANK PLC, whose registered office is at 250
Bishopsgate, London, England, EC2M 4AA (the "Senlor Securlty Aqent")

{2) KROLL TRUSTEE SERVICES LIMITED whose registered ofﬁce is The News
Building, Level 6, 3 London Bridge Street, London SE1 9SG as security trustee for
each of the Subordinated Creditors indlvidually (the "Subordlnmd Su:urlty Agent”)

(3) BRIDGE SECURITISATION 8.C.A (ACTING WITH aﬁsrecr TO BRIDGE
SECURITISATION 8K1) of 4, rue Robert Stumper L-2557 Luxembourg Grand Duchy
of Luxembourg, BRIDGE SECURITISATION 8.C.A (ACTING WITH RESPECT TO

' BRIDGE SECURITISATION EUROPE 2021 CP SMA YP) of 4, rue Robert Stumper
L-2557 Luxembourg Grand Duchy of Luxembourg and ANT HONY ROIALL BANKS
of No1 Vernonhotme Riverside Drive Dundee DD.‘Z Qs

4) BALHOUSIE HOLDINGS LIMITED, whose regtetered office is at Balhousie Care
Group, Eamn House, Lamberkine Drive, Perth, PH1 1RA

%) BALHOUSIE CARE LIMITED, whose registered office is at Balhousie Care Group,
Eam House, Lamberkine Drive, Perth, PH1 1RA
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(6) ADVANCED SPECIALIST CARE LIMITED, whose registered office is at Bathousie
: Care Group, Eam House, Lamberkine Drive, Perth, PH1 1RA '

(7) ~ SELBA CARE LTD, whose registered office is at 84 Brook Street, London, England,
W1K SEH (the "Borrower”)

3 A statement of the provisions, if any, imposed by the instrument of alteration
varying or otherwise regulating the order of the ranking of the floating charge
in relation to fixed securities or to other floating charges

'Defined terms

"Transaction Security” means each of the Senior Security and the Subordineted Security

~Senior Security" means eech document listed in Part 1 of the Schedule (Senior Security) to the
instrument evidencing the alteration of a charge to which this form 466 relates

*Subordinated Security” means:
(a) the EDR Security Documents; and
(b} the Vendor Security Documerits

“EDR Security Documents” means each document listed in Part 2 of the Schedule (EDR Security
Documents) to the instrument e\qldeneing the alteration of a charge to which this form 466 relates

*Vendor Security Documents” means each document listed in Part 3 of the Schedule (Vendor
~ Security Documents) to the instrument evideneing the alteration of a charge to which this form 466
relates

"Schedule” means the schedule annexed as relative to the instrument evldencing the alteration of a
chargetowhlchmisfonn 466 relates

"Liabllities™ has the meaning given to the term "Liabi!ities as defined in the Intercreditor Agreement.
"intercreditor Agreement™ means the intercreditor agreement dated 4 September 2022 as amended,
restated, supplemented or otherwise modified from time to time, among the Senior Sacurity Agent
and the Subordinated Security Agent, and certain other persons party or that may become party -

- thereto from time to time

“*Subordinated c:edller" has the meaning given to the term "Subordlnated Creditor” as defined in the
intercreditor Agreement

"Senlor Facility Llabllltles means the Liabllitles owed by the Debtors to the Senior Facility Creditors
under the Senlor Finance Documents

“Debtor” has the meaning given to the term "Debtor" as defined in the Intercreditor Agreement
Smlor Fadlny Creditors” means the Senlor Agent, the Senior Arrengar and each Senlor Lender
"Senlor Agont‘ means National Wesiminster Bank pic
“Senior Arnnger' means National Westminster Bank plc

“Senlor Lenders" has the meaning given to the term "Lender" as defined in the Senior Facilltles
Agreement

- "Senilor Finance Documente' means the "Finance Documents” as defined in the Senior Facilities
Agreement ,

7 October 2022 , _
MXOH/077236.00001/86266295.1 _ Page 2
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"Senior Facliities Agreement” means the senior facilities agreement made between, amongst others,
Selba Ltd as the parent and the Senior Facility Credltors (each term as defined therem) and others and
dated 4 September 2022 .

"Hedging Liabliities"” moans the Liabilities owed by any Debtor to the Hadg.e Countérparties under or
in connection with the Hedging Agreements

"Hodge Counterparty” has the meaning given to the term "Hedge Counterparty” as deﬂned in the
Intercreditor Agreement

“Hedging Agreement” means any agreement entered into by a Hedge Counterparty and defined as
such in the Senior Facilities Agreement

"Subordinated Liabilities™ means the Liabillties owed to the Subordinated Facility Creditors under the
Subordinated Finance Documents

"Subordinated Facllity Creditors™ means the Subordinated Agent and each Subordinated Creditor

“Subordinated Finance Documents” means the "Finance Documents” as defined in each of the
Subordinated Facility Agreements :

"Subordlhatqd Faclllfy Agreements” means each of the EDR Facility Agreement and the Vendor
Facility Agreement :

"EDR Facility Agreement” means the facilities agreement dated 4 September 2022 as amended,
restated, supplemented or otherwise modified from time to time, made between, amongst others, Selba
Ventures itd (as borrower), the Subordinated Security Agent and BRIDGE Securitisation S.C.A (acting
with respect to BRIDGE Securitisation SK1) and BRIDGE Securitisation S.C.A (acting with respect to
BRDIGE Securitisation Europe 2021 CP SMA YP) as original lenders

"“Vendor Facility Agreement™ means the facility agreement made between, amongst others, Selba
Ventures Ltd (as borrower), the Subordinated Agent, the Subordinated Security Agent and Anthony
Roiall Banks (as original lender) dated 4 September 2022 as amended, restated, supplemented or
otherwise modiﬂed from time to time

"Security Agents” means the Senior Security’ Agent and the Subordinated Security Agent
"Subordinated Agent” _means Kroll Agency Services Limited

"Party” means a party to the instrument evidencing the altaration ofa charge to which this form 466
relates.

7 October 2022 : .
MXOH/T7236.00001/86256295.1 ‘ _ , Page 3
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CERTIFICATE OF THE REGISTRATION |
OF AN ALTERATION TO A FLOATING CHARGE

" COMPANY NO. 278485
CHARGE CODE SC27 8485 0016

I HEREBY CERTIFY THAT PARTICULARS OF AN INSTRUMENT
OF ALTERATION DATED 28 SEPTEMBER 2022 WERE
DELIVERED PURSUANT TO SECTION 466 OF THE COMPANIES
ACT 1985

ON 12 OCTOBER 2022

THE INSTRUMENT RELATES TO A CHARGE CREATED ON 28
SEPTEMBER 2022

BY BALHOUSIE HOLDINGS LIMITED
IN FAVOUR OF |
KROLL TRUSTEE SERVICES LIMITED AS SECURITY TRUSTEE

FOR THE SECURED PARTIES (AS DEFINED IN THE
INSTRUMENT) (IN SUCH CAPACITY, THE SECURITY AGENT)

GIVEN AT COMPANIES HOUSE, EDINBURGH 13 OCTOBER 2022

THE OFFICIAL SEAL OF THE

Companies House REGHSTRAR OF COMPANES







[P S

| certify that save for material redacted pursuént to
‘ 5.859G of the Companies Act 2006 this is a true and
DLA PIPER . complete copy of the original document.

S e
' ~ Forand on behalf of Dentons UK and Middie East LLP

| 12 Ockobev JoRd
Dated 28 September 2022 ‘

(1) NATIONAL WESTMINSTER BANK PLC
as Senior Security Agent

{2) KROLL TRUSTEE SERVICES LIMITED
. as Subordinated Security Agent for each of the Sabhordinated Creditors, individually

(3) BRIDGE SECURITISATION 5.C.A (ACTING WITH RESPECT TO BRIDGE
SECURITISATION SK1), BRIDGE SECURITISATION S.C.A (ACTING WITH
RESPECT TO BRIDGE SECURITISATION EUROPE 2021 CP SMA YP) AND

ANTHONY ROIALL BANKS

as Subordinated Leoders
@ BALHOUSTE HOLDINGS LIMITED
(5 BALHOUSIE CARE LIMITED
(6) ADVANCED SPECIALIST CARE LIMITED
-and -

(7T) SELBA CARELTD

RANKING AGREEMENT
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This Ranking Agreement is delivered on 28 Septeniber 2022

between

1

@

€))

“@

)

©

M

NATIONAL WESTMINSTER BANK PLC sas sscuriy trustee for the Senior Lendess (as
"Senior Security Ageat");

KROLL TRUSTEE SERVICES LIMITED ss sccurity trustee for cach of ﬁe Subordinated
Creditors individually, whose registered office is The News Building, Level 6, 3 London Bridge
Street, London SEI 958G with company number 10992576 (as "Subordinated Seenrlty
Agent");

BRIDGE SECURITISATION S.C.A (ACTING WITH RESPECT TO BRIDGE
SECURITISATION SKI1), BRIDGE SECURITISATION S.C.A (ACTING WITH
RESPECT TO BRIDGE SECURITISATION EUROPE 2021 CP SMA YP) AND
ANTHONY ROIALL BANKS (the "Subordinated Lenders");

BALHOUSIE HOLDINGS LIMITED, a company incorporated in Scotland (registered
number SC278485) whose registered office is at Balhousic Care Group, Earn House,
Lamberkine Drive, Perth, PHI 1RA; '

BALHOUSIE CARE LIMITED, 2 company incorporsted in Scotland (registered mumber
8C166652) whose registered office is at Balhousie Care Group, EamHnusc, Lmhuiune Drive,

Perth, PH1 IRA;

ADVANCED SPECIALIST CARE LIMITED, a company incorporated in Scotland
(registered number SC096630) whose registered office i isat Ballwume Care Group, Eam House,
Lamberkine Dnve, Perth, PH1 iRA; and

SELBA CARE LTD, a company incorporated in England and Wales (registered mumber
14263876) whose registered office is at 84 Brook Street, London, England, WIK SEH (the
"Borrower"').

CONSIDERING THAT:

(A)

®)

The Senior Lenders (as defined below) and the Subordinated Creditors have each agreed to
make certain facilities available to the Borrower and, as a requirement of each of those facilities,
the Obligors have granted or will grant certain securitles to each of ﬂ)c Senior Security Agent
and the Subordmnted Security Agent. _

The Senior Secumy Agent, the Subordmated Secmty Agent and the Obllgom have ngreed to
enter into this Agreement for the purpose of regulanng the priority of ﬂle secunhes referred to
sbave.

IT IS AGREED:

1

Definitions and interpretation

In this Agreement, except where the context otherwise requm:s, each of the w&pressmns set out
below shall have the following meanings: -



"Creditors” means the Senjor Lenders and the Subordinated Creditors;

“Debtor" has the meaning given to the term "Debior” as defined in the Intercreditor
Agreement; ’ ‘

"EDR Fa&lity Agreement” means the facilities agreement dated 4 September 2022 as

" amended, restated, supplemented or otherwise modified from time to time, made between,

amongst others, Selba Ventures Lid (as borrower), the Subordinated Security Agent and
BRIDGE Securitisation S.C.A (acting with respect to BRIDGE Securitisstion SK1} and
BRIDGE Securitisation S.C.A {acting with respect to BRIDGE SeclmtlsatmnEm'ope 2021 CP
SMA YP) as original lenders;

WEDR Finance Party" means each "Finanoe Party” as that term is defined in the EDR Facility
A mm! ) : I . -

"EDR Security Documents" means' each document listed in Part 2 of the Schedule (EDR
Security Docmenu).

"Hedge Collterpnrly" has the meaning givea: to the term "Hedge Comtapaﬂy" as defined
in the Intercreditor Agreement;

"Hedging Agreement” means any agrecment entered into by a Hedge Counterparty and
defined as such in the Senior Facilities Agreement;

"Hedging Ll‘bllﬁu“ means the Liabilities owed by any Debtor to the Hedge Cmmtevpamw
under or in connection with the Hedging Agreements;

"Intercreditor Agreement" means the intercreditor agreement dated 4 Scptember 2022 as
amended, restated, supplemented or otherwise modified from time to time, among the Seaior
SwuﬁtyAgem:ndmeSubo;dimmdSecuﬁtyAgmgmdpmninahwpmmspmymthn
may become pasty thereto from time to time;

HLiabilities" has the meaning given to the term "Liobilities™ as defined in the Intercreditor
Agreement;

*Obligors" mesns Balhousie Holdings Limited, Balhousje Care Limited, Advanced Specuhst
Care Limiwcl and the Borrower {each an "Obligor™);

© "Party" means & partytothis Agreement;

"Pledged Shares" means the entire issued share capital from time to time of each of Balhousie

Holdings Limited (registered number SC278485), Balhousic Care Limited (registered number

$C166652) and Advanced Specialist Care Limited (registered number SC096630) (cach being
"Clmzed Entity");

“Snlmrdlnated Share Mget" means cach share pledge granted by an Obligor over the
Pledged Shares, granted in favour of the Subordinated Security Agent (emh being a
“Subordinated Share Pledge");

“Schedule” means the schedale annexed as relative hereto;




"Segn)flty Agenh‘f means the Senior Security Agent and the Subotdinated Security Agent;

"Senlor Agent" means National Westminster Bank pic;

' "Semior Arranger" means National Westminster Bank pic; |

"Senfor Facilities Agreement™ means the senior facilities agreement made between the Parent,
the Company the Senior Facility Crwtom (each term as defined thercm) and others and dated
4 September 2022;

"Senior Facilities Discharge Date” has the meaning given to the term "Senior Facilities
Discharge Date" as defined in the Intercreditor Agreement;

“Sealor Faclity Creditors" means the Senior Agent, the Senior Armnger and cach Senios
Lender; '

"Senior Facility Liabilities" means the Liabilities owed by the Debtors to the Senjor Facility
Creditors under the Senior Finance Documents;

“Senfor Finance Documents" means the "Finance Documents” as defined in the Senior
Facilities Agreement;

"Senjor Lenders" has the meamng given to the teym “Lender” as defined in the Semnr
Facilities Agreement;

"Senjor Security"' means cach document listed in Part 1 of the Schedule (Senfor Security);
"Subordinated Agent” means Kroll Agency Services Limited;

"Subordinated Creditor" has thc meaning given to the term "Subordinated Creditor” as
defined in the Intercreditor Agrecment;

"Subordinated Facility Agrecments" means each of the EDR Facility Agreement and the
Vendor Facility Agreement;

"Subordinated Facility Creditors" means the Subordinated Agent and each Subordinated
Creditor;

"Subordinated Finance Documents” means the "Finmcs Documems as deﬁned in each of
the Subordmated Fanlhty Agreements

"Snbordlnated Llsbﬂlﬁu" means the Liabilities owed to the Subordmawd thty Creditors
under the Subordinated Finance Documents;

"Subordinated Security” means
(a) the EDR Security Documents; and
(b) the Vendor Security Documents;

“Transaction Security means each of the Scnior Security and the Subordinated Semfty;



1.2

1.3

2.1

"Veador Facilily Agreement” means the facility agreement made between, amongst others,
Selba Ventures Ltd (as borrower), the Subordinated Agent, the Subordinated Security Agent
and Anthony Roiall Banks (as «iglnallaldu)thted48eptauber2022asmended restated,
supplemented or otherwise modified from time to time;

"Vendor Finance Parties” means cach *Finance Party” s that term is defined in the'Vendor

. Facility Agreement; and

"Vendor Security Documents” mesns each document listed in Part 3 of the Schedule { Vendor

Security Documents).

In this Agrecment, unless the context otherwise requires:

{a) =mfermoest6ﬁtpnﬁ=shllbewmmasmincludeﬂnhmﬁvemm
andpam:ﬁedusigru.

{b) mfumcesmtbuilmdayshaﬂbecmmdasarefermcetonday(oﬂmmma
. SmﬂayornSmﬂayuapubﬁchohday)onwhchbmksmopmforbusmessin
London and Edinburgh;

(©) references to cluuses are references to clauses of this Agreemmt;

@ mfumwwﬂﬁsAgran‘wmmnnymhuWQha}lbemﬂﬂs
Agreement or such document or other agreement ss the same is amended, varied,
supplmmdmnwnwdﬁmnumetoﬁme, .

(&) heudmgsmmmedfwmeofreﬁmmemlymﬂﬂullbeignmedmthemmwﬁm
of this Agreement;

(®  references to any statute or law shall be to such statute or law as re-chacted, amended,
~ extended or replaced from time to time; and
(8)  the singular includes the plural and vice versa and any gender includes the other.

MAmmﬂndc;esnotomfumanypersmwhoisnMupmymﬂmAmmmyngm
tomfomemoﬁmwminvokzﬁusAgmementoranypmofnundwﬂowmf(IhrdParor
Righis} (Scotiand) Ac1 2017,

Ranking of Transsction Security

Eachofﬂw?mﬁesagwesﬂmtﬂmemacﬁmSwmityshaﬂmnkmdsecmmefo“owmg
Liabihties(butmiymmmmehTmsncthemuyismsedmmmﬂm
Liabilities) in the following order:

(@)  firs, the Senior Facility Linbiliies and the Hedging Liabilities, ranking pari passu and
without any preference between them; arid ‘

_(®  second, the Subordinated Lisbilities, ranking par! passu and without any preference

between them.




22

231

32

3.3

34

b8 B

For the purposes of the Jnsolvency Act 1986, the Security Agents hereby confirm that any
qualifying floating charges within the meaning of paragraph 14 of Schedule B1 to the fnsolvency
AcrlPMcmﬂmnedmﬂ:emnsacuonSecmltyshaﬂmnkmﬂleordersetwtmclauuZ!

Subordlnuted Lenders; Share Pledges

'm-mmutheSmumpmﬂmmmmM(mmwmwimsnwmmys

following the Senior Facilities Discharge Date) the Subordinated Lenders shall, with respect to
each Subordinated Share Pledge, appoint a nomince to whom the Pledged Shares shall be
transferved (the "Nominee") to be held for the benefit of all Subordinated Creditors under each
Subordinated Share Pledge. '

The details of the Nomince shall be promptly notified by cach Subordinated Lender to the
Subardinated Security Agent, and the Subordinated Security Agent shall promptly thereafter

 instruct the relevant Obligors to transfer all Pledged Shares immedintely to the Nomine, to be

held by the Nominee for the bepefit of each Subordinated Crednor underﬂ'nc Subordmnted Share
Pledges.

The Berrower shall (and shall ensure any Obligor will) ensure that all documents and certificates
required to perfect and evidence the Naminee's title to all Pledged Shares are promptty (and in
any case within 3 Business Days of a request from the Subordinated Security Agent) executed
and delivered to the Suburdinated Secutity Agent along with a certified copy of the updated
register of members of each Charged Entity showing the Nominee as the owner of all Pledged
Shares (beld for the benefit of all Subordinated Creditors under cach Subord:mtad Share
Pledge).

If « Subordinated Lender fails to notify the Subordinated Security Agent of its appointment of
2 Nominee in respect of its Subordinated Share Pledge within 5 Business Days of the Senior
Facilities Discharge Date the nomince appointed by the other Subordinated Lenders will be
deemed 1o be the Nominee for all Subordinated Lenders, Should no nominee be appointed by
any Subordinated Lender (or the Subordinated Lenders otherwise fail to agree on the
appointment of the same Nominec) within § Business Days of the Senior Facilities Discharge
Date, the Subordinated Security Agent shall appoint a Nominee on behalf of all Subordinated
Creditors.

Conﬂict

If there is any conflict or inconsistency between any provision of this Agreement and any
provision of the Intercreditor Agreement, the provision of the Intercreditor Agreement shall
prevail, with the exception of Clause 3 (Swbordinated Lenders: Share Pledges) which shall
remain governed by this Agrecment notwithstanding any inconsistency with the Intercreditor
Agreement. ;

_ Continning secority

Subject to the provisions of this Agreement, the Transaction Security shall rank as continuing
security for the payment and discharge of all the liabilities and obligations, the payment and/or
discharge of which are thereby secured and shall not be affected by any fluctuation in the
monies, obligations and liabilities from time to time due, owing or incurred to the Creditors or



52

7.1

12

10

10.1
102

10.3

sh‘emﬁtyAgcnm(nsunmmaybe)abyﬂweaﬁsnmeenmyﬁmenf;mditmmm
any current or other account of the Creditors. .

The provisions of this Agreement shall apply, and the Transaction Security shall be given effect,
in accordance with the terms ofﬂmisAgreunémaniﬂuundm;(i)dwdm(s)ofmeﬁ;uuﬁm

jistrd onwiiﬁm'aﬁonor(ii)thepmvisimsof&cﬁmsmor466‘oftheCanpmiaAct
l%S.TMTmudimSmrityishu'nbyvnﬁedwﬂ:eminspeciﬁedinﬂﬂsAgreﬂngmm
this Agreement shail be construed and receive effoct as: '

{a) nvaﬁnﬁonofasundnrdseuritywiﬁninﬂlemuningof&cﬁon 16 of the Conveyancing
and Feudol Reform (Scotland) Act 1970, snd

{6)  sn instrument of aiteration within the meaning of Section 466 of the Companies Act
1985.

Temiutle- '
This Agreement shall cesse to have effect when ali of the Transaction Scourity of the Security
The Obligors’ acknowledgements

Each Obligor acknowledges and consents to the ranking of the Transaction Security hersin
EwhobﬁgmmknovdedgsﬂmﬂﬁsAgrmaﬁdnumtmemyﬁghuiniuﬁvwmdm
'ttsha!lnotbcenﬁﬂpdw,uforcemyofmetenmofﬂﬁsAgummaglMawofﬂwSmhy

Variations

AnyvuiaﬁonofﬂnisAan:halibebindingqnlyifitismdedhndocmnmt'siwby

" or on behalf of each party to this Agreement.

Sev_erabllityr "

The provisions of this Agreement shall be severable and distinct from cach ofher and if ut any
time any one or more of such provisions is or becomes invalid, illcgal or uncnforceable, the
validity, legality and enforceability of each of the remaining provisions of this Agreement shalt
notinanywaybeaﬂ‘ected,prejﬁdicedorimpah'edﬁm‘eby. ‘

. Notices - -
Each notice, consent and other communication in respect of this Agreement:

* will be in writing (which includes by fax); .

will bcsignedbyorunbehalfofthepmygivingit;

will be sent to the address ar, If spplicable, fax number and for the attention of the person most

) rqoerﬂlydesim;edforﬂ:ispurposebyﬂ)erecipient;




104

10.5
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11.3

11.4

given to the Subordinated Security Agent will be deemed to have been received by them if given
in accordance with clause 23 (Notices) of the Intercreditor Agreement; -

given to the Senior Security Agent will be deemed to have been received by them if given in
accordance with clause 23 (Notices) of the Intercreditor Agreement; and

given to each of the Obligors will be decmed to have been received by them if given in
accordance with clause23 (Mmﬁes) of the Inmedmf Agreement.

Forﬂ:envmdameofdoubtnonouce,consauoroﬂmoommmumﬁonmrespectofﬂus
Agrwmntsln“bevahd]yg:mifmbyo-maﬁ LT

Counterparts and ddivery

MAantmaybeaecutedinnnynumberofcmnwpmmdby;heparﬁesonscpm;tc-
counterparts,

" Where executed In counterpart:

(a) this Agreement shall not take effect until all of the cémterpam have been delivered in
-accordance with the Legal Writings (Counterparts and Dclivery) (Scotiand) Act 2015;

{(b) eachoomterpartwdlbeheldasmdelwmdunhlthcpmﬂwagreeadmonwhud\tm:
eommumtobcﬂmedasdﬂiva'ed

{c) -thcemmtmpmshaubemdasnsingiedocumentpmsmtmﬂwcwmmAeﬁ -
and e e T '

{d) | the parties may choose to evidence the date of delivery ofthstgreemembymsertmg
this on the front page of this Agreement.

If this Agreement is not executed in counterparts, this Agreement shall be delivered on the date

‘inserted on the front page of this Agreement or, if no such date is inserted, the date on which

the last party signed this Agreement, -

The parties to this Agreement, in accordance with section 2(1) of the Legal Writings
(Counterparis and Delivery) (Scotland) Act 2015 ("Counterparts Act"), nominate DLA Piper
Scotland LLP to take delivery of all counterparts of this Agreement. The parties agree that the
provisions of section 2(3) of the Counterparts Act shall not apply to any counterpart of this
Agreement.



12 Law and jurisdiction '

This Agreement and any non-contractual obllgntlons arlsmg out of or In connection with it shall -
be governed by and construed in accordance with the law of Scotlend and in so far as not already
subject thereto the parties irrevocably subiit to the exclusive jurisdiction of the Scottish courts.

IN WITNESS WHEREOF thls md the prewding 7 pages towher with the Schedule attached hereto
are executed as foltows

ot et fdrted.. LANE.
_ Full name of above (print) . on Ful! name of above (print)
g St bt Smscnnn, 20 [0 [2enn

Address pfwu_nm T 2R% . Date of sign ng .

| ' - e BRI
leeofsigmng

Address: Specialfst Portfolio Masagement ' : o . | .}

' . 2nd Floor, Trinily Quay 2, Avon Street, . L |

" Bristol, BS2 OPT . -

e
Aftention: Daniel Andrew
Email: dapiel andrew@@natwest.com

and 7

Address: Carporate ) Banking

) 2 st Philips Place,
Birmingham, B3 2RB

Tels I
Attentlon: Jonathan Ward

Emall: jonathian.w A




Full name of above (print) A Full name of above (print)

' ..A.. ....... rerrgnresianes B u“mng. Level 6‘ ----- . B;{é&fﬂq .:!__7:\9:;.;:!‘%%‘-!{--_'7!"71-"-"‘ LT .
3 London Bridge Street Lo : |
London S sessssessresssfeele hlmﬂ .......................
SE1956 - . Place of signing

Address for notices:  The News Building, Level 6, 3 London Bridge Street, Eondon, SE1 98G
Atiention: Kroll Agency and Trustee Services Limited (deals@ats kroli.com)



THE SUBORDINATED LENDERS

JQ'\.' “’rm” ”'MNW—TH ...... Tene). Framers.. Desct |
Full hame of' above (pnm) Full name of above (print)
[ o giloafen o
Address of Witness ‘ .  Date of signing
......... Lasidart. i
Place of signing,

Address for notices: 4, rue Robert Stumper L-2557 Luxembourg Grand Duchy of Luxembourg

Attention:  Jean Francis DUSCH / Shirley CHOINACKI / Jonny AINSWORTH / Jordana
WHITE '

10




SUBSCRIBED forj and on behalf of BRIDGE SECURIT ISATION S CA (AC‘I‘ING WITH
BRIDGE SECURITISATION < EUROPE

RESPECT 10

Address for notices

......

Date of signing

Cpie LOHDOU u'_.'—.‘—-..;-v.',lvl‘--.:‘ . T V\
Placeofslgmﬂg ARSI RS

4, rue Robert Stumper L-2557 Luxembourg Grand Duchy of Luxembourg

Attention: Jean, Francis DUSCH / Shirley éHOJNACKI / Jonny AINSWORTH / Jordana

WHITE

11



Fuil wame ofabove (tn‘lﬂt)

PN »

llllllll ) d’ ?,U 312 s

_ ' Daﬁeofsf,gﬂng
L. \\&LM- N ""@&0‘* .......
Place of signing

Address for notices: Nol Vemonhotmie, Riverside Drive, Dundee DD2 1QJ

Attentlon; ‘Tony Banks

12




MMA a.AzK J Collm....... L/EVEN AAR?.\[. ...........
Full pame of above (print) Full name of above (print)
R HOlE STREET, EVDNLURGH 0309 R20R R e
Address of Witmss . Date of signing
| EDNBLKGH........... e
Place of signing

Address for notices:  The Company’s registered office from nme o time
Attcntion ~ Lieven Baten

ALLCOLA. LLA2R SCaT s, . LEEN. &dﬂ?\f
Full name of above (print) ' ' Full name of above (print) \
R HOPE. ITREET, ERNCURGl . A3 0% RB2ciooe.....
_ Address of Witness : Date of signing ‘
EDINE UG H..................
Place of signing .

Address for notices: The Company's reg:stered office from time to time
Attention: Lieven Baten '

13



NiolA. am( Jcazc .............. Uﬂfw MIEA/. ...........
" Full name of above (print} ' : Fullnameofabove (print)
S HAlE. STREET;. fawguxd PR X 2/ P LY 1 N
Address of Witness Date of signing .
| EDINBULGH. .......cconenn
Place of signing ,

‘Address for notices:  The Compiny’s registered office from time to time
Attention: Lieven Baten

AUCOAA CARIL AT T s oo Liiven EATEN. ..........
" Full name of above (print) , Full name of above (print)
I HalE. LTAEET, Eowﬂmﬂ Jg 09 S &
AddresaofW‘mwss
..... E Q.M(/.iu&a.ﬂ....................

Place of signing

Address for notices:  The Company’s registered office from time (0 time
Attention: Lieven Baten '

14




This is the Schedule referred to in the foregoing Ranking Agreement among National
Westminster Bank pic, Kroll Trustee Services Limited, Bridge Securitisation S.C.A (scting with
respect to Bridge Securitisation SK1), Bridge Secaritisation S.C.A (acting with respect to Bridge

Securitisation Europe 2021 CP SMA YP), Anthony Roiall Banks, Balhousie Holdings Limited,

BﬂhousieCareHmﬂed,AdnncedSpccthCanumltedmdethmLtddnud

zs September 2022

S 'T-L‘m

Schedllie

l'art 1 — Senior Security

SH o A JQ{ DAt
3 ‘*‘j’* 4@%%%%1 =
BathousieHoldmgsI.,nmt;ed .
Security Agent
Balhougic Care Limited ( A floating charge in favour of the Senior
the date of this | Security Agent
Ranking
Agreement
Advanced Specialist Care Onoraround { A floating charge mﬁwourof the Senior
Limited the dato of this ScmntyAsent
Agreement
Balhousie Holdings Limited Onoraround | An English Iaw accession deed to a debenture
- | the date of this | granted by Selba Ltd and others in favour of the
“Ranking Senior Security Agent dated 4 September and
Agreement registered at Companies House on 8 September
2022
Balhousie Care Limited Onoraround | An English law accession deed to a debenture
- the date of this | granted by Seiba Ltd and others in favour of the
Ranking Senior Security Agent dated 4 September and
Agreement registered at Compamea House on 8 September
2022
AdvancedSpecmhstCarc { Onoraround | An English law accession deed to a debenture
Limited the date of this | granted by Selba Ltd and others in favour of the
Ranking Senior Security Agent dated 4 September and
Agreement | regusﬁedutCompamchuseonSSeptunba
' - 12022
Selba Care Ltd .} On or aroud Ashmpledgeovr.rﬂwsharesinmlhousie
the date of this | Holdings Limited in favour of the Senior
| Agreement .
Balliousic Holdings Limited On oraround | A share pledge over the shares in Balhousie
the date of this | Care Limited and Advanced Specialist Care
Ranking Limited in favour of the Senior Security Agent
Agreement

15



Balhousie Care Limited

On or around
the date of this
Ranking
Agreement

A standard security mﬁvwroftthqmor
Security Agent in respect oft

ALL and WHOLE the tenant’s interest in the
“Jease between Robert Mark Sheriff, CBE DL,
"Mrs Caroline Jean Balfour Cuthbert, DL, Keith |
Davis, BSc, CEng, FICE, MCIWEM of the
Royal Academy of Engineering, Donald
Malcolm Heughan, MSC, CEng, FCMI Hon.
FREng, John Mackie, JP, William Garth
Morrison, CBE, DL, BA (Cantab), CEng,
MIEE, Group Captain David Arthur Needham,
BA, Andrew Mark Summers, BA, (Cantab),
Mrs Jean Catherine Swan, BVM&S, MRCVS,
and Hugh Basil Woodd, BA, the Trustess now
acting under andi in terms of the Trust
constitnted by virtue of the Scheme annexed to
the Certified Copy Interiocutor dated 21 March
2001 and registered in the Booka of Council and
Session on 17 April 2001 and Alastrean Care
Limited dated 11 and 22 March 2005 of subjects
known as Alastresn House, Tarland, Aboyne
AB34 4TA which tenant's interost is registered
in the Land Register of Scotland under Title
Number ABN78900

Balhousie Care Limited

On or sround
the date of this

A standard security in favour of the Senior
Security Agent in respect of;
ALL and WHOLE the subjects known as

*| Antiquary House, Westway, Arbroath, DD11.

2BW being the subjects registered in the Land
Register of Scotland under Title Number
ANG56625 -

Balhousie Care Limited

On ot around
the date of this

AI&andatdsecmity_inﬁvmr of the Senior
Seourity Agent in respect of:

ALL and WHOLE the tenant’s interest in the
lease of the subjects known as 37 Maule Street,
Carnoustic DD7 6AB between John Ernest
Fletcher, Rosalind Fletchey and Bathousie Care
Limited registered 31 July 2012, the tenant's
interest in which is registered in the Land
RzglsterofScoﬂaodundchiﬂcNumber
ANG60056 .

Balhousie Care Limited

On or around
the date of this

Amndardsecmitylinfnvourofthe Semor
Security Agent in respect of:
ALLlnd WHOLE the subjects known as

Harefield House, 4 Clement Park Place, Dundee
DD2 3IN registered in the Land Register of

'{ Scotland under Title Number ANG51328 -
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Balhousie Care Limited On oraround | A standard security in favour of the Senior
‘ the date of this | Security Agent in respect of:
Agreement ALL and WHOLER the subjects known as
‘| Balhousie Coupar Angus, Station Road, Coupar
Angus, Blairgowrie PH13 SFB being the
subjects registered in the Land Register of
Scotland under Title Number PTH39770
Balhousie Care Limited On oraround | A standard security in favour of the Senior
, the date of this | Security Agent in respect of:
Agreement - ALL and WHOLE the subjects known as Cricff
. Care Home, Comyie Road, Crieff P17 4BY
being the subjects registered in the Land
Register of Scotland under Title Number
PTH30096
Bathousie Care Limited On oraround | A standard security in favour of the Senior
the date of this | Security Agent in respect of:
Ranking , |
Agreement ALL and WHOLRE the subjects knownas . |
Huntly Bungalows, Deveron Way, Huntly being
the subjects on the south side of Deveron Road,
Huntly registered in the Land Register of
Scotiand inder Title Number ADN90222
Bathousie Care Limijted On or around | A standard security in favour of the Senior
the date of this | Security Agent in respect of:
Ranking :
Agreement ALL and WHOLE the tenant's interest in the
lease between Target Healthcare REIT Limited,
Balhousic Care Limited and Bathousie Holdings
Limited of subjects known as Balhousic Care
Home, Deveron Way, Huntly dated 7 and 14
March 2013 and registerod in the Land Register
of Scotland on 18 March 2013 as varied by a .
Minute of Variation of Lease among THR
Number One Plc, and Balhousgic Care Limited
and Balhousie Holdings Limited registered 10
April 2015, which Tenant's interest is registered
in the Land Register of Scotiand under Title
Number ABN114054 '
Balhousie Care Limited Onoraround | A standard security in favour of the Senior
_ the date of this | Security Agent in respect of:
Agreement ALL and WHOLE the subjects known as
Forthview Care Centre, (or Forthview Nursing
Home), 6 Sea Road, Methil, Leven, KYS 3DE
Register of Scotland under Title Number
FFEI8403 - |
Balhousie Care Limited Onp or around! | A standard security in favour of the Senior
the date of this | Security Agent in respect of:

17




Ranking ALL and WHOLE the subjects knawn as 18-20
Agreement Church Street, Bdzell, Brechin DD9 7TQ being
: the subjects registeved in the Land Register of
Scotiand under Title Number ANGM3739
Balhousie Care Limited Onoraround | A standard security in favour of the Senior -
the date of this | Security Agent in.respectof;s
| Agreement ‘ALL and WHOLE the subjects known as 63
Brechin Road, Kirriemuir DD8 4DE being the
subjects registered in the Land Register of
“ 1 Scotland vnder Titie Number ANG41412
Balhousie Care Limited ‘Onor around | A standard gecurity in favour of the Senior .
‘ ‘ the date of this | Security Agent in respect of:
- | Agreement | ALL and WHOLE the subjects known as
I Tauncarty House, Luncarty, Percth PH1 3HE
being the subjects registered in the Land
Register of Scotiand under Title Number
PTHI8324 : ‘
Bathousie Care Limited Onoraround | A’'standerd security in favour of the Senior
. the date of this | Security Agent in respect of:
Agreement ALL and WHOLE the tenant's interest in the
lease between Target Healthcare REIT Limited,
Limited dated 7 and 14 March 2013 of subjects
known a8 12 and 14 Monkberns Drive,
Arbroath, DD11 2DS which tenant's interest is
registered in the Land Register of Scotland
’ under Title Number ANG61234
{ Bathousie Care Limited Onoraround | A standard security in favour of the Senior
the date of this | Security Agent in respect of:
Agreement. | ALL and WHOLB the subjects known ag
: Moyness Care Home, 76 Grove Road, Broughty
Ferry, Dundee DDS 1JP being the subjects
registered in the Land Register of Scotland
under Title Number ANG56621
Balhousie Care Limited On or around | A standard security in favour of the Senior
the date of this | Security Agent in respect of:
Agreement ALL and WHOLE the subjects known gs North
Grove House, Hay Street, Perth PH) SHS being
the subjects registered in the Land Register of
Sootland ondes Title Number PTH10830
Bathousie Care Limited "Onoraround | A standard security in favour of the Senior
. the date of this | Security Agent in respect of:
Ranking : ,
Agreement ALL and WHOLE the subjects known es
: Ruthven Towers Nursing Home Abbey Road,

18
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- .| registered in the Land Register of Scotland
under Title Number PTH34926 -
Balhousie Care Limited Onoraround | A standard security in favour of the Senior
the date of this | Security Agent in respect of:
Agreement ALL and WHOLE the Tenant's interest in the
lease between Target Healthcare REIT Limited,
Limited dated 7 and 14 March 2013 of subjects
known as St Ronans, Dalkeith Road, Dundee
DD4 6JU which Tenant's interest is registered in
thelandRzg:sterofSeoﬂand:mderTlﬂe :
NumberANGﬁlzaz
Balhousie Care Limited On or arcund | A standerd security in favonr of the Senior
' | the date of this | Security Agent in respect of:
Agreement ALL and WHOLE the subjects known as
o Stormont Lodge, Kirk Wynd, Blairgowrie PH10
6HN being the subjects registered in the Land
Register of Scotland under Title Number
PTH32963
Balhousic Care Limited Onoreround | A standard security in favour of the Senior
the date of this SecuntyAsentmreapwtoﬁ
Ranking
Agreement ALL and WHOLE the subjects known as
; . .| Wheatlands Care Home, Larbert Road,
1 Bonnybridge, FK4 1ED being the subjects
registered in the Land Register of Scotland
under Title Number STG53880
Balhousic Care Limited On or around | A standard security in favour of the Senior
the date of this SemmtyAgmtmrespeotot‘
Raoking
Agreement ALLandWHOLBthemeeotsknownas
' Willowbank, 56 Maule Street, Camoustie, DD7
6AB being the subjects registered in the Land
Register of Scotland under Title Number
ANG23454
Advanced Speciatist Care On or around |.A standard security in favour of the Senior
Limited the date of this | Security Agent in respect of:
Agrecment ALL and WHOLE the subjects cadastral unit
PTH51094 Dalguisc Centre, Orchard Court and
Grange Care Home, Balbeggie, Perth PH2 6AT
being the subjects registered in the Lend
Register of Scotland under Title Number
PTH51094 ‘
Advanced Specialist Care {Onorsround | A standard security in favour of the Sendor |
Limited the date of this SocuntyAgentmrespectof
Ranking
" | Agreement ALL and WHOLE the subjects lymgtolhecast
ofSuuonRoad,Cogmr Blan@ggwne
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boing the subjects registered in the Land

Register of Scotland under Title Number
PTH34622 '
“Advanced Specialist Care On or sround_| A stendand secarity 1n favour of the Sexior
Limnited the date of this | Security Agent in respect of: '
Rank ‘ .
Agreement ALL and WHOLE the fenant’s interest in the
, icase between Medical Centres Scotland 2000
Limited and Faskally Care Home Limited of
subjects at Burnside Road, Pitlochry which
tenant’s interest is registered in the Land
anofScoﬁandunduTltlahhnnber
PTH32146. _
AdvmadSpeunhstCare Onoraround | A standard security in favour of the Senior
Limited the date of this Sccmityﬂgmtinrupwtof:,
. ‘Ranking
Agreement ALL and WHOLE the subjects known 88

Rumbling Bridge Nursing Home, Rumbling
Bridge, Kinross, KY13 0PX being the subjects
registered in the Land Register of Scotland -
under Title Number PTHS1088

sz EDR Security Documients

:I"Setart H m e %mv,a_:«:
a8 : & Sl m‘t “ Rt %w‘%&*« %&%
Balhousie Holdings I.mmd Onornround Afl chargemfavmxrofﬂw Subordinated
the date of this | Security Agent (as trustee for each EDR
Ranking Finance Party)
Balhousie Care Limited Onoraround | A fioating charge in favour of the Subordinated
‘ : the date of this | Security Agent (as trustee for each EDR
Ranking Finanoe Party)
Agreement ‘
AdvmdSpecmhstCare Onoraround | A floating charge in favour of the Subordinated
Limited the date of this } Security Agent (as trustee for each EDR
Ranking Finance Party)
Agreement ‘
Balhousie Holdings Limited Onoraround | An English law accession deed to a debenture
' the date of this | granted by Selba Ltd and others in favour of the
Renking | Subordinated Security Agent (as trustee for each
Agreement EDR Finance Party) dated 4 September and
registered at Companies House on 9 September
2022
Bathousic Care Limited ‘Onoraround | An English law accession deed to a debenture
the date of this | granted by Selba Ltd and others in favour of the
Ranking Subordinated Security Agent (a8 trustee for each
Agreement

EDR Finance Party) dated 4 September and
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registered at Comphniea House on 9 Septem!
2022 :

Advanced Specialist Care Onoraround | An Bnglish law accession deed to a debenture
Limited | the date of this | granted by Sclba Ltd and others in favowr of the
Ranking - | Subordinated Security Agent (as trustee for each
Agreement EDR Finance Party) dated 4 September and
registered at Companies House on 9 September
_ 2022
Selba Care Ltd On oraround | A share pledge over the shares in Balhousic
' the date of this | Holdings Limited in favour of the Subordinated
Ranking Security Agent (as trustee for each EDR
Agreement Finance Party)
Belhousie Holdings Limited On or around | A ghare pledge over the shares in Balhousie
{ the date of this | Care Limited and Advanced Specialist Care
Ranking Limited in favour of the Subordinated Security
7 Agreement Agent (as trustee for each EDR Finance Party)
Balhousie Cere Limited Onorsround | A gtandard security in favour of the
‘ the date of this | Subordinated Sccurity Agent (as trustee for each
Ranking EDR Finance Party) in respect of: ‘
ALL and WHOLE the tenant's interest in the
lease between Robert Mark Sheriff, CBE DL,
Mrs Caroline Jean Balfour Cuthbert, DL, Keith
Davis, BSc, CEng, FICE, MCIWEM of the '
Royal Academy of Engineering, Donald —
Malcolm Heughan, MSC, CEng, FCMI1 Hon.
FREng, John Mackie, JP, William Garth
Morrison, CBE, DL, BA (Cantab), CEng,
MIEE, Group Captain David Arthur Necdbam,
BA, Andrew Mark Summers, BA, (Cantab), |
Mrs Jean Catherine Swan, BVM&S, MRCVS,
and Hugh Basil Woodd, BA, the Trustees now
acting under and in terms of the Trust
constituted by virtue of the Scheme annexed to
the Certified Copy Interlocutor dated 21 March
200} and registered in the Books of Counci! and
Session on 17 April 2001 and Alastrean Care |-
Limited dated 11 and 22 March 2005 of subjects
known as Alastrean House, Taxland, Aboyne
AB34 4TA which tenant's interest is registered
in the Land Register of Scotland under Title
Number ABN78900
Balhousie Cuare Limited {Onoraround | A standard security in favour of the
: the date of this | Subordinated Security Agent (as trustee for each
Ranking EDR Finance Party) in respect of:
Agreement

ALY and WHOLE the subjects known as
Antiquary House, Westway, Arbroath, DD11
2BW being the subjects registered in the Land
Register of Scotland under Title Number
ANG56625 .
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Balhousie Care Limited Onorsround | A standard secutity in favour of the .
' the date of this | Subordinated Security Agent (a3 trusiee for each
Ranking EDR Finanos Party) in respect of:
Agreement C
ALL and WHOLE the tenant's interesf in the
lease of the subjects known as 37 Maule Street,
Carnoustie DD7 6AB between John Emest
Fletcher, Rosalind Fletcher and Balhousie Care
Limited registered 31 July 2012, the tenant's
intelutmwhichmmgtstuedinﬂwlmd
ofScotlmdtmde:TxﬁeNumbu'
ANG60056
‘Balhousic Care Limited On or around Amndardsmnymﬁwourofthe
: : the date of this SubmﬂinawdSec\mtyAgmt(asmuweforeach
Ranking EDR Finance Paity) in respect of: -
Agrecment _ )
ALL aind WHOLE the subjects known Harefield
House, 4 Clement Park Place, Dundee DD2 3JN
registered in the Land Register of Scotland
. under Title Number ANG51328
Bathousie Care Limited Onoraround | A standard security in favour of the
the date of this | Subordinated Security Agent (as trustee for each
Ranking EDR Finance Party) in respect of: ’
Agreement -
. | ALL and WHOLE the subjects known as
Ralhousie Conpar Angus, Station Road, Coupar
Angus, Blairgowrie PH13 9FB being the
subjects registered in the Land Register of
- Scotland under Title Number PTH39770
Balhousie Care Limited Onorarcund | A standard security in favour of the
‘ ‘ the date of this | Subordinated Security Agent (as trustee for cach
Ranking EDR Finance Party) in respect of:
Agreement : ‘
: ALL snd WHOLE the subjects known as Crieff
Care Home, Comrie Road, Cricff PH7 4BJ
being the subjects registered in the Land
Register of Scotland under Title Number
PTH30096
‘Balhousie Care Limited On or around Amnthrdseumtymfavourofthe -
. ‘ the date of this SubordeSemmtyAgm(asmmﬁorewh
Ranking - 'EDRFmanoeParty)mrespectof'
Agreement
. ALL and WHOLE the subjects known as
Huntly Bungslows, Deveron Way, Huntly baing
ﬁxemb]ecuonthesouﬁmdeofbeveronRoad,
- Humtly registered in the Land Register of
Scotland under Title Namber ABN90222
Balhousie Care Limited Onorsround | A standard security in favour of the
the date of this | Subordinated Security Agent (s trustee for each
Ranking BDR Finance Party) in respect oft
22




ALL and WHOLR the tenant's interest in the
Jease between Target Healthcare REIT Limited,
Balhousie Care Limited and Bathousie Holdings
Limited of subjects known as Balhousie Care
Home, Deveron Way, Huntly dated 7 and 14
March 2013 and registered in the Land Register
of Scotland on 18 March 2013 as varied by a
Minute of Variation of Leass among THR
Number One Plc, and Balhousie Care Limited
and Bathousie Holdings Limited registered 10
April 2015, which Tenant's interest is registered'
in the Land Register of Scotland under Title
Number ABN114054

Bathousie Care Limnited Onorsround | A standand security in favour of the
"| the date of this | Subordinated Seouzity Agent (as trustes for each
Ranking EDR Finatce Paxty) tn respect of:
Agreement .
ALL and WHOLR the subjects known as
Forthview Care Centre, (or Forthview Nursing
Home), 6 Sea Rogd, Methil, Leven, KY8 3DE
being the subjects registered in the Land
Register of Scotland under Title Number
FFE18403
Bathousie Care Limited On or around | A standard securlty in favoar of the .
the date of this | Subordinated Security Agent (s trustee for each
Ranking EDR Finanoe Party) in respect of:
Agreement
.| ALL and WHOLE the sabjects known as 18-20
Church Street, Edzell, Brechin DD9 7TQ being
the subjects registered in the Land Register of
Scoiland under Title Number ANG43739
Balhousie Care Limited | Onoraround | A standard security in favour of the
the date of this ; Subordinated Security Agent (as trustec for each
Ranking EDR Finance Party) in respect of:
Agreement
ALL and WHOLE the subjects known as 63
Brechin Road, Kirriemuir DD8 4DE being the
subjects registered in the Land Register of
Scotiand under Title Number ANG41412
Balhousie Care Limited On or around | A standard security in favour of the
' the date of this | Subordinated Security Agent (as trustee for each
Ranking EDR Finance Party) in respect of: '
Agreement ‘ .
ALL apd WHOLE the subjects known as
Luncarty House, Luncarty, Perth PH1 3HE
being the subjects registered in the Land
Register of Scotland under Title Number
PTHI8324 '
Balhousie Care Limited " | Onoraround | A standard security in favour of the '
‘| the date of this | Subordinated Security Agent (as trustee for each

EDR Finance Party) in respect of;




| ALL and WHOLE the tenant's interest in the
Agreement ) lease between Target Healthcare REIT Limited,
| Bathousie Care Limited and Balhousie Holdings |
Limited dated 7-and 14 March 2013 of subjects
known as 12 aud 14 Monkbarns Drive,
Agbroath, DD11 2DS which tenant's interest is
registered in the Land Register of Scotland
\mdu’l‘iﬂel'hmbuANGElm
Bathousie Care Limited Onorarcund ] A standerd secutity in favour of the
the date of this | Subordinated Security Agent {as trustoe for cach
Ranking EDR Finance Party) in respect of:
Agreement : )
' ALL and WHOLR the subjects knownas -
Moyness Care Home, 76 Grove Road, Broughty
Ferry, Dundee DD5 1JP being the subjects
registered in the Land Register of Scotland
under Title Number ANG56621
Balhousie Care Limited On or sround | A standard security in favour of the
: the date of this [ Subordinated Security Agent (as trustee for each
Ranking EDR Finence Party) in respect of:
Agreement . ‘
ALL and WHOLE the subjects known as North
Grove House, Hay Street, Perth PH1 SHS being
the subjocts registered in the Land Regiater of
Scotiand under Title Number PTH10830
Belhousic Care Limited On or around Amndardaecumymﬁmofthe
the date of this SubordmmdSecuntyAgmt(asu'usteefmmh
Ranking EDR Finance Party} in respect of:
Agreement ‘ :
, : ALL and WHOLE the subjects known as
Ruthven Towers Nursing Home Abbey Road,
Auchterarder PH3 1DN being the subjects
registered in the Land Register of Scotiand
‘| upder Titls Number PTH34926
Bathousie Care Limited On or around | A standard security in favour of the .
. the date of this | Subordinated Security Agent (as trustee for each
Ranking EDR Finance Party) in respect oft
ALL and WHOLE the Tepant's interest in the
lease between Target Healthcare REIT Limited,
Balhousic Care Limited and Balhousic Holdings
Limited dated 7 and 14 March 2013 of subjects
Imown as St Ronans, Dalkeith Road, Dundes
DD4 6JU which Tensnt's interest is registered in
the Land Register of Scotiand under Title
Number ANG61232
Balhousie Care Limited Onor around | A standard security in favour of the
the date of this | Subordinated Security Agent (as trustee for each
Ranking 'EDR Finance Party) in respect of:
, ALL and WHOLE the subjects known a8

Stormont Lodge, Kirk Wynd, Blsirgowrie PH10
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GHN being the subjects registered in the Land

Register of Scotland under Title Number
PTH32963
Balhousie Care Limited On or around | A standard security in favour of the
: the date of this | Subordinated Security Agent (as trustee for each
Ranking . | EDR Finance Party) in regpect of:
Agreement
ALL and WHOLE the subjects known as
Wheatlands Care Home, Larbert Road,
Bonnybridge, FK4 1ED being the subjects
registered in the Land Rogister of Scotland
under Title Number ST(53880
Bathousie Care Limited Onoraround | A standard security in favour of the .
the date of this | Subordinated Security Agent (as trustee for cach
Ranking EDR Finence Party) in respect of:
Agreement .
ALL and WHOLE the subjects known as
Willowbank, 56 Maule Street, Carnoustie, DD7 .
6AB being the subjects registered in the Land
Register of Scotland under Title Number
ANG23454
Advanced Specialist Care Onoraround | A standard security in favour of the
Limited the date of this | Subordinated Security Agent (a8 trustee for cach
Ranking | EDR Finance Party) in respect of:
Agrecment ‘ ~
ALL and WHOLE the subjects cadastral unit
PTH51094 Dalguise Centre, Orchard Court and
Grangs Care Home, Balbeggie, Perth PH2 6AT
being the subjects registered in the Land
Register of Scotland under Title Number
PTHS1094 '
Advanced Specialist Care On oraround | A standard security in favour of the
Limited : the date of this | Subordineted Security Agent (as trustee for sach
Ranking EDR Finance Party) in respect of:
ALL and WHOLE the gubjects lying to the east
of Station Road, Coupar Angus, Blairgowrie,
being the subjects registered in the Land
, Register of Scotland uader Title Number
PTH34622 ‘
Advanced Specialist Care On or sround | A standard security in favour of the .
Limited the date of this | Subordinated Security Agent (as trustee for each
Ranking EDR Finance Party) in respect of:
Agreement e

ALL and WHOLE the tenant's interest in the
lease between Medical Centres Scotland 2000
Limited and Faskally Care Home Limited of
subjects at Burnside Road, Pitlochry which
tenant’s interest is registered in the Land
Register of Scotland under Title Numbex
PTH32146

25




On'ot around
the date of this

A standard security in favour of the

Subordinated Security Agent (as trustee for cach
EDR Finance Party} int respect oft

ALL snd WHOLE the subjects known as
Rumbling Bridge Nursing Home, Rumbling
Bridge, Kinross, KY13 0PX being the subjects

| registered in the Land Register of Scotiand

under Title Number PTH51088

Part3- Vamior Security Docnments

Balhousie Holdings Limited On or arcund Aﬂo:ﬁnchgemfamofﬂmSubmdmd
‘ the date of this SecuntyAgent(umwcfoﬂheVendor
Ranking Finance Parties)
Agrecment
Balhousie Care Limited On or around | | A floating charge in favour of the Subordinated
‘the date of this Security Agent (as trustee for the Vendor
Ranking Finance Parties) -
) Agreement
Advanced Specialist Care Onoreround | A Sosting charge in favour of the Subordinated
Limited : the date of this SeemtyAgent(astmmeﬂorthedem'
Ranking Finance Parties)
. Agreement
Balhousie Holdings Limited On or around | An English law accession deed to a debentyre
_ | the date of this | granted by Selba Lid and others in favour of the
Ranking Subordinated Security Agent (as trustee for the
| Agreement Vendor Finance Partics) dated 4 September and
registered st Companies House on 15
September 2022
Bathougie Care Limited On or around Aanghshlawaeoeumndeedmadebentme
the date of thiz | granted by Selba Ltd and others in favour of the
Ranking Subordinated Security Agent (as trustee for the
Agreement Vendar Finance Parties) dated 4 September and -
. registered at Companies House on 15
September 2022
Advanced Specialist Care Ori or around | An English law accession deed o 2 debenture
Limnited the date of this | granted by Selba Ltd and others in favour of the
| Ranking Subordinated Security Agent (as trustee for the
Agreement Vendor Finance Parties) dsted 4 September and
_registered at Companies House on 15
Septenober 2022
Selba Care Ltd Onoraround | A share pledge over the shares in Balkousie
the date of this | Holdings Limited in favour of the Subordinated
Ranking Security Agent (as trustee for the Vendor
Agrecment Finance Parties)
.2




Balhousie Holdings Limited

A share pledge over the shares in Balhousie |
Care Limited and Advanced Specialist Care
Limited in favour of the Subordinated Security
Agent (o3 trustee for the Vendor Finance
Parties)

Balhousie Care Limited

A standard security in favour of the
Subordinated Security Agent (as trustee for the
Vendor Finance Parties) in respect of: .

ALL and WHOLE the tcnant's inferest in the

| lease between Robertt Mark Sheriff, CBE DL,

Mrs Caroline Jean Balfour Cuthbert, DL, Keith
Davis, BSc, CEng, FICB, MCIWEM of the
Royal Academy of Engineering, Donald
Malcolm Heughan, MSC, CEng, FCMI Hon.
FREng, John Mackic, JP, William Garth
Marrison, CBE, DL, BA (Cantab), CEng,
MIEE, Group Captein David Arthur Needham,
BA, Andrew Mark Summers, BA, (Cantsb),
Mrs Jean Catherine Swan, BVM&S, MRCVS,
and Hugh Paasil Woodd, BA, the Trustees now
acting undor and in terms of the Trust
constituted by virtue of the Scheme annexed to
the Certified Copy Interlocutor dated 21 March
2001 and registered in the Books of Counil and
Session on 17 April 2001 and Alastrean Care
Lirhited dated 11 and 22 March 2005 of subjects -
known as Alestrean House, Tatland, Aboyne
AB34 4TA which tenant's interest is registered
in the Land Register of Scotland under Title

Balhousie Carc Limited

On or around
the date of this

A standard security in favour of the
Subordinated Security Agent (as trustee for the
Vendar Finance Parties) in respect of

ALL and WHOLR the subjects known as
Antiquary House, Westway, Arbroath, DD11
2BW being the subjects registered in the Land
Register of Scotland inder Title Number
ANG56625 -

Balhousie Care Limaited

.| Agreement

1 On or around

the date of this

A gtandard security in favour of the
Subordinated Security Agent (as trustee for the
Vendor Finance Parties) in respect of:

ALL and WHOLE the tenant's interest in the
Icase of thie subjects 37 Maule Street,
Carnoustie DD7 6AB between John Emest
Fletcher, Rosalind Fletcher and Balhousie Care
Limited registered 31 July 2012, the tenant's
interest in which is registered in the Land
Register of Scotland under Titte Number
ANG60056
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Balhousie Care Limited

On or around
the date of this

A standard security in favour of the
Subordinated Security Agent (as trustee for the
Vendor Finance Parties) in respect of:

ALL and WHOLE the subjects known Harefieid
House, 4 Clement Park Place, Dundee DD2 3IN |
registered in the Land Register of Scotland

under Title Number ANG51328

Balbousic Care Limited

Onoramdnd
the date of this

A standard security in favour of the
Subordinsted Security Agent (as trustee for the
Vendor Finance Parties) in respect of:

ALL and WHOLE the subjects known as
Balhousie Coupar Angus, Station Road, Coupar
Angus, Blairgowrie PH13 9FB being the
subjects registered in the Land Register of
Sootlwdmder'l‘nﬂeNmnberP‘l‘H.?W‘?O

Balhousie Care Limited

" On or around

the date of this

Amndnrdsecmtymfuvwrofﬂw
SnbordmdSemntyAgm(asmmfmﬂm :
Vendor Finance Parties) inrespectof: =~ -

| ALL and WHOLE the subjects known as Crieff

Care Home, Comrie Road, Crieff PH7 4R)
being the subjects registered in the Land
Register of Scotland wnder Title Number
PTH30096

Balhousie Care Limited

‘the date of this

On or around

Raniking
Asrem

A standard security in favour of the
Subordinated Security Agent (as trustee for the
Vendor Finance Parties) in respect of:

'ALL and WHOLE the subjects kiiown as

Buntly Bungalows, Deveron Way, Huntly being
the subjects on the south side of Deveron Road,

| Huntly registered in the Land Register of

Scotiand under Title Number ABN90222

Bualhousie Care Limited

Qnormunﬂ
the date of this

A standard security in favour of the
Subordinated Security Agent (as trustee for the
Vendor Finance Parties) in reapect of:

ALL and WHOLE the tenant's interest in the
leass between Target Healtheare REIT Limited,
Balhousie Care Limited and Balkousie Holdings
Limited of subjects known as Balhousie Care
Home, Deveron Way, Huntly dated 7 and 14
Mamhzoliiandregnmdmtbel.mdkzgwu
of Scotland on 18 March 2013 as veried by a
Minute of Variation of Lease among THR
Number Ons Ple, and Balhousie Care Limited
amd Balhousie Holdings Limited registered 10
April 2015, which Tenant's interest is registered
in the Land Register of Scotland under Titie |
Number ABN114054
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Amndardsemnityinﬁmofﬂle

Bathousie Care Limited "| On or around
the date of this | Subordinated Security Agent (as trustee for the
Ranking { Vendor Finance Parties) in respect of:
Agrecment _
ALL and WHOLR the subjects known as
| Forthview Care Centre, (or Forthview Nursing
Home), 6 Sea Road, Methil, Leven, KY8 3DE
being the subjects registered in the Land
ReglstuofScoﬂandundchlﬂeNumba'
FFE18403 ’
‘Balhousie Care Limited Onorearound | A standard security in favour of the
the datc of this | Subordinated Security Agent (ps trustee for the
Ranking Vendor Finance Parties) in respect of
Agreement
‘ ' AI.LandWHOLB\thesnbjecmkmwnns 18-20
Church Street, Edzell, Brechin DD9 7TQ being
the subjects registered in the Land Register of
Scotiand ander Title Number ANG43739
Balbhousie Care Limited "] Onoraround | A standard security in favour of the ,
the date of this | Subordinated Security Agent (as trustee for the
Ranking Veador Finance Parties) in respect of:
‘ ALL and WHOLE the subjects known as 63
Brechin Road, Kirriesnuir DD8 4DE being the
subjects registered in the Land Register of
Scotiand under Title Number ANG41412
Balhousie Care Limited | On or around | A standard security in favour of the
: : ' ] the date of this | Subordinated Security Agent (as trustee for the
Ranking Vendor Finance Parties) in respect of. -
Agreement - '
ALL and WHOLE the subjects known as
Luncarty House, Luncarty, Pertk PHI 3HE
being the subjects registered in the Land
Reglstcrof Stotland undethﬂeNumbcr
PTHIBS?A
Balhousic Care Limited On or around Amndudsmritymfavwrofthe
the date of this | Subordinated Security Agent (as trustee for the
Ranking Vendor Finance Partics) in respect of:
© 1 Agreement
: ALL and WHOLE the tenant's interest in the
lease between Target Healthcare REIT Limited,
Balhousie Care Limited and Balhousie Holdings
Limited dated 7 and 14 March 2013 of subjects
known as 12 and 14 Moskbarns Drive, ’
Asbrosth, DD11 2DS which tenant’s interest is
registered in the Land Register of Scotland
under Title Number ANG61234
Bathousie Care Limited "{Onoraround | A standard security in favour of the
‘ the date of this | Subordinated Security Agent (as trustee for the
Ranking Vendor Finance Partics) in respect of:
Agrecment
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ALL and WHOLE the subjects known as

| "Moyness Core Home, 76 Grove Road, Broughty

Ferry, Dundee DDS5 1JP being the subjects
registered in the Land Register of Scotland
nnder Title Number ANG56621

On or around

| the date of this

A standard security in favour of the .
Subordinated Security Agent (as trustee for the
Vendor Finance Parties) in reapect of:

. ALL and WHOLR the subjects known ss North

Grove House, Hay Strect, Perth PH1 5HS being
the subjects registered in the Land Register of
Scotland under Title Number PTHI0830 -

“Balhousie Care Limited

On or around
the date of this

A standard security in favour of the

Subordinated Security Agent (as trustes for the |

Vendor Finance Parties) in respect of:

ALL and WHOLE the subjects known as
Ruthven Towers Nursing Homs Abbey Road,
Anchterarder PH3 1DN being the subjects
registered in the Land Register of Scofland
under Title Number PTH34926

Balhousie Care Linted

On or around
the date of this

A stendard security in favour of the
Subordinated Secority Agent (as trustee for the
VendorF_innncelfuﬁu)inrc@w;of:

ALL and WHOLE the Tenant's interest in the
lease between Target Healthcare REIT Limited,
Bathousie Care Limited and Bathousie Holdings
Limited dated 7 and 14 March 2013 of subjects
known as St Ronans, Dalkeith Road, Dundee
DD4 6RJ which Tepant's interest is registered in
the Land Register of Scotland under Title -
Number ANG61232

Balhousie Care Limited

On or around
the date of this

A standard secutity in favour of the
Subordinated Security Agent (as trustee for the
Vendor Rinance Parties) in respect of:

ALL and WHOLE the subjects known as
Stormont Lodge, Kitk Wynd, Blairgowrie PH10
6HN being the subjects registered in the Land
Register of Scotland under Titie Number
PTH32963

Balhousie Care Limited

On or around
the date of this

A standard security in favour of the
Subordinated Security Agent (as trustee for the
Vendor Finance Parties) in respect of: -

ALL andWHOI.Ethembjéctz; known as
Wheatlands Carc Home, Larbert Road,
Bonnybridge, FK4 1ED being the subjects




registered in the Land Register of Scotland
under Title Number STG53830

Balhousic Care Limited

On or around
the date of this

A standard security in favour of the
Subordinated Security Agent (s trustee for the
Vendor Finmce Parties) in regpect of:

ALLandWHOLBﬁe subjects known as
Willowbank, 56 Maule Street, Carnoustic, DD7
6AB being the subjects registered in the Land-
Rag:sl‘.aofScotlandunderTitleNumbcr
ANG23454

Advanced Specuhst Care
Limited

Agreement

On or around
the date of this

' Astmdndswuntymﬁwan’ofme

Subordinated Security Agent (as trustee for the
Vendor Finance Parties) in respect of:

ALL and WHOLE the subjects cadastral unit
PTHS51094 Dalguise Cenire, Orchard Court and
Grange Care Home, Balbeggie, Perth PH2 6AT
being the subjects registered in the Land
Register of Scotland under Title Number
PTHS51094

Advanced Specialist Care
Limited

On or around
the date of this
Ranking
Agreement

A standard security in favonr of the
Subordinated Security Agent (us trustee for the
Vendor Finance Parties) in respect of:

ALLandWHOLEtbesubjectslymgtoﬂleust

" of Station Road, Coupar Angus, Blairgowrie,

being the subjects registered in the Land
Register of Scotiand under 'l‘atle Nuomber
PTH34622

Advanced Specialist Care
Limited

On or eround
the date of this

Astsmhrdmn-ity in!;nmofthe
Subordinated Security Agent (as trustee for the
Vendor Finance Parties) in respect of:

ALL and WHOLE the tenant's interest in the
lease between Medical Centres Scotland 2000
Limited and Fuskally Care Home Limited of -
subjects at Bumside Road, Pitlochry which
tenant's interest is registered in the Land
Register of Scotiand under Title Number
PTH32146

Advanced Specialist Care

.| On or around

the date of thig
Agreement

A standard security in favour of the

- Subordinated Security Agent (as trustee for the

Veador Finance Parties) in respect of.

ALL and WHOLE the subjects known as
Rumbling Bridge Nursing Home, Rumbling

‘Bridge, Kinross, KY13 0PX being the subjects

registered in the Land Register of Scotland
under Titte Numbeér PTHS1088
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