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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8861081

Charge code: 0886 1081 0008

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 27th March 2024 and created by BAM PROPCO
(BURNSIDE) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 3rd April 2024 .

Given at Companies House, Cardiff on 6th April 2024

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

Companies House s



(1) BAM PROPCO (BURNSIDE) LIMITED

{(2) INVESTEC BANK PLC

Standard Security

Property: Burnside Nursing Home, Laurencekirk, AB30
1HW (heritable)
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IMPORTANT NOTICE ~ WE RECOMMEND THAT YOU CONSULT YOUR SOLICITOR OR OTHER
INDEPENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT

THIS Standard Security is delivered on |5 ot 2024

STANDARD SECURITY

BETWEEN:

m

BAM PROPCO (BURNSIDE) LIMITED incorporated under the Companies Acts (Company
Number 08861081) and having ifs Registered Office at 110 Cannan Street, London, EC4N
8EU (the "Chargor”); and

(2) INVESTEC BANK PLC, a company incorporated in England and Wales (Company Number:
(10489604) whose registered office is at 30 Gresham Street, London EC2V 7QP, United
Kingdom (the “Bank”).

IT 1S AGREED

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

in this Standard Security, unless the context otherwise requires;

"Affiliate” means, in relation o any person, a Subsidiary of that person or & Holding
Company of that person or any other Subsidiary of that Holding Company and, in relation to
the Bank, also includes Invesiec Limited and any Subsidiary of Invesiec Limited.

"Default Rate” means

{a) the Default Rate specified in the Facility Letter; or

{b} if no such rate is specified in the Facility Lelter or other Finance Document,
5 28% per annum over the basa rate of the Bank from time to lime.

"Disposal’ includes any sale, lease, sub-lease, assignment or transfer, the grant of an
aption or similar right, the grant of any easement, right or privilege, the grant of a licence or
permission to assign or sublet, the creation of a trust or ather equitable interest or any other
proprietary right in favour of a third party, a sharing or parting with possession or ccoupation
whether by way of licence or otherwise and the granting of access 1o any other person over
any properly, and “dispose” and “disposition” shall be construed accordingly.

“Enforcement Event” means:

(a}) the Bank making demand for payment or discharge of alt or any of the Secured
Obligations at any time; and/for

{b) the occurrence of an Event of Defauit.

"Environment” means humans, animals, planis and all other living organisms including the
ecological systems of which they form part and the following media:




{a) air (including, without limitation, alr within natural or man-made structures,
whether above or below ground),;

{b) watler {including, without limitation, territorial, coastal and inland waiers, water
under or within land and water in drains and sewers); and

{€) fand (including, without limitation, land under water).

‘Environmental Claim” means any claim, proceeding, formal nofice or investigation by any
person in respect of any Environmental Law. '

“Environmental Law” means any applicable law or reguiation which relates to:

{a) the pollution or protection of the Environment;
{b) the conditions of the workplace; or
{c) the generation, handiing, storage, use, release or spillage of any substance

which, alone or in combination with any other, is capable of causing harm to the
Environment, ingluding, without limitation, any waste,

‘Environmental Permit” means any permit and other authorisation, consent, approval,
resolution, licence, exemption, filing, notarisation or registration and the filing of any
notification, report or assessment required under any Environmental Law in respect of the
properties owned or used by the Chargor.

"Event of Default’” msans the oocurrence of an eveni of default (howsoaver described)
undar any Finance Document.

“Facility Letter” means the facllity letter from the Bank dated on or around the date of this
Standard Securlty and addressed fo the Borrower pursuant to which the Bank makes a
committed loan faclity of up fo £14,000,000 and all ferms and conditions expressly
incorporated therain.

“Finance Document” means this Standard Security, any document governing or evidencing
the terms of the Secured Obligations and any other document designated as a Finance
Document by invesiec and the Chargor

“Fixtures” means. in relation fo a property, all fixures and fitings (including trade fixiures
and fittings), fixed plant and machinery and other items attached to that property, whether or
not constituting a fixture at law.

“‘Holding Company” means, In relatlon to a parson, any other person in respect of which it is
a Subsldiary.

‘Incapacity” means, in relation to a person, the insolvency, liguidation, dissolution, winding-
up, bankruptoy, administration, administrative recelvership, receivership, amalgamation,
reconstruction or othar |ncapacity of that person whaiscever (and, in the case of a
partnership, Includes the termination or change in the composition of the partnership).

“Insurances” means all present and fufure contracts or policies of insurance (including key
person insurance policies) taken out by the Chargor or In which the Chargor has an interest
from time to time.

‘Obligors” means the Chargoer, each Target and all other Obligors (as defined in the Facility
Lattar).

"Occupational Lease” means the leases spacified in the Schedule.




1.2

“Property” means ALL and WHOLE the subjects known as Burnside Nursing Home,
Laurencekirk, being the whole subjects registered under Title Number KNC8862.

“Secured Obligations™ means all or any money and liabilities which shall from time 1o time
(and whether on or at any time afier demand} be due, owing or incurred in whaisoever
manner to the Bank by the Obligors, whether aciually or contingently, solely or jointly and
whether as principal or surety, including any money and liabilities due, owing or incurred by
any Obligor to a third party which have been assigned or novated to or otherwise vesied in
the Bank and including interest, discounts, commission and other lawful charges or
expenses which the Bank may in the course of its business charge or incur in respect of any
of those matters or for keeping any Obligor’s account (including any exiension fee payable
by any Obligor under any Extension Nofice which may hereafter be issued by the Bank), and
s0 that interest shall be compuled and compounded according to the Bank’s usual rates and
practice {or otherwizse agreed in wriling) after as well as before any demand made or
judgment or decree obtained under or in relation to this Standard Security, and including any
money and liabilies due, owing or incurred under or in connection with any Hedging
Agreement entered into or which may hereafter be enlered into by the Chargor with the
Bank.

“Standard Conditions” means the standard conditions specified in Schedule 3 to the
Conveyancing and Feudal Reform {Scofland) Act 1970 {as amended).

“Subsidiary” means, in relation ic any person, any enlily which is controlled directly or
indirectly by that person and any entity (whether or not 50 controtied} treated as a subsidiary
or & subsidiary underiaking in the latest financial siatements of that person from time 1o time;
and "control” for this purpose means;

{a) the direct or indirect holding or ownership of the majority of the voting share
capital or voling rights of such entity or the direct or indirect control of the majority
of the voting share capifal or voling rights of such entity;

{b) the right or abilily fo direct the management of such enlity or to determine the
composition of a majority of the board of directors (or like board) of such entity; or

(c} the right lo exercise a dominant influence over such entity,

in gach case whether by virtue of ownership of share capital, ownership of rights o share in
the capital of such entity, ownership of interesis conferring any right to share in the profits or
liabiltty to contribute to the losses of such entity or giving rise to an obligation to coniribule fo
the debis of or expenses of such entity in a winding up, or by viriue of contract, the
constitutional documents of such entity or otherwise.

Interpretation
In this Btandard Securily {unless the context otherwise requires):

1.2.1 investec, the Bank, any Affiliate of Investec or the Bank, the Chargor, or any
other person shall be construed so as 1o include Hs successors in title, permitted
assigns and permitted transferees;

1.2.2 any reference to statutes, statutory provisions and other legislation shall include
all amendments, substitutions, modifications and re-enactments for the time
being in force and shall include any orders, regulations, instruments or other
subordinate legistation made under the refevant legislation;

123 any reference to a "regulation” includes any regulation, rule, official directive,
request of guideline {(whether or not having the force of law) of any governmental,
infergovernmental or  supranational body, agency, department or of any
regulaiory, self-regulatory or other authority or organisation;




1.3

2.1

124

1.2.5

128

1.2.7

1.2.8

1.2.9

1.2.10

1.2.11

1.2.12

1.2.13

1.2.14

any reference o any clause, paragraph or schedule shall be construed as a
reference 1o the clauses in this Standard Security, the schedules to this Standard
Secwrily and the paragraphs in such schadulaes:

any reference to words importing the singular shall include the plural and vice
varsa and words denoting any gender shall include all genders;

any reference io this Standard Security and to any provisions of it or to any other
document referred to in this Standard Security shall be construsd as references
to it in force for the time being and as smended, varied, supplemenied, restated,
substiuted or novaled from time to time Including, for the avoidance of doubt and
without prejudice o the gsnerality of the foregoing, any amendment, variation,
supplament, restatement, substitution or novation that Increases the amount of
any loan or credit facillly mede available under any Finance Document or
increases the amount of any interest, fees, cosis or expenses or any cther sums
due or to become due under the Finance Documents or extends the date for full
and final repayment of any facility made avaliable under the Finance Documents;

any reference 1o a "person” is io be construed o include references to a natural
person, corporation, firm, company, parinership, limited parinership, limited
Hability partnership, joint venture, unincorporated body of persons, individual or
any state or any agency of a state, whether or not a separate legal entity;

any reference to any person s to be construed to include thel person’s assigness
or transfergas or successors in title, whether direct or indirect;

any refersnce to any word or phrase includes all derivalions theraof;

any reference to "assets” Includes present and future properties, revenues and
rights of every description;

any reference to "guaranies' means any guarantee, letter of credit, bond,
indemnity or similar assurance against loss, or any obligation, direct or indirect,
actual or cantingent, to purchase or assume any indebiedness of any person or
io make an investment in or loan to any person or {0 purchase assels of any
person where, in each case, such cbligation is assumed In order to mainiain or
assist the ability of such person to meet its Indebledness;

any reference to "indebtedness” or "borrowings” includes any obligation
{whether incurred as principal or as surety) for the payment or repayment of
money, whather present or fulure, actual ar contingent;

any reference to a time of day is a reference to London time; and

clause headings are for ease of reference only and shall not affect the
interpretation of this Standard Secuirty.

Facility Letter definitions

“Uniess the context otherwise requires or unless otherwise defined in this Standard Security,

words and expressions defined in the Facllity Leter shall have the same meaning when
used in this Standard Security.

UNDERTAKING TO PAY

Undertaking to pay




2.2

31

4.1

4.2

5.1

The Chargor undertakes with the Bank that it will on demand pay and discharge the Secured
Obligations to the Bank as and when they become due for payment and discharge.

Interast

221 The Chargor shall pay interest (after as well as before any judgment} at the rate
or rates applicable undsr the agreements or arrangements giving rise to the
retgvant liabilities or, if no such rate or rates are specified, at the Default Rate.

222 Interest shall be compounded in the eveni of it not being punctually paid in
accordance with the usual practice of the Bank but without prejudice to the rights
of the Bank to require payment of such interest.

STANDARD SECURITY

As a continuing Security for the due and punctual payment and discharge of the Secured
Obligations, the Chargor granis a standard security over the Properly in favour of the Bank.

Extent of security

311 The security creatad by this Standard Security shall be in addition to and shall not
prejudice, determing or affect any other security which the Bank may from time to
time hold for or in respect of all or any part of the monies, obligations and
liahilities hereby secured.

3.1.2 No prior security held by the Bank over the Property or any part thereof shall
merge in the security created by this Btandard Securily which will remain in force
and effect as a continuing security until discharged by the Bank.

SET-OFF
Set-off

The Chargor hereby agrees that the Bank and any Affiliate of the Bank may al any time
without nofice, notwithstanding any selflement of account or other matter whatsoever,
combine or consolidate all or any of ils then existing accounts wheresoever sifuate (including
accounts in the name of the Bank, of any Affiliate of the Bank or of the Chargor jointly with
others), whether such accounts are current, deposit, loan or of any other nalure whaisoever,
whether they are subject to notice or not and whether they are denominated in sterling or in
any other currency, and set-cff or transfer any sum sfanding io the credit of any one or more
such accounts in or towards satisfaction of the Secured Obligations which, 1o the exient not
then payable, shall automatically become payable 1o the extent necessary 1o effect such set-
off.

Purchase of currencies

For the purpose of this Clause 4 (Set-off), the Chargor authorises the Bank to purchase with
the maoneys standing to the credit of such accounis such other currencies as may be
necessary to effect such set-off or combination.

RESTRICTIONS ON DEALING

Restrictions on dealings with the Property

The Chargor shall not without the prior written consent of the Bank:

(=) part with occupation of the Property or any part of it or grant any lease or licence over
the Property or any part of it, save under a Permiited Lease; or




8.2

{c)

(d}

(e)

convey or otherwise transfer the Property or any part of it; or

make direclly or indirectly any apphication fur planning permission in relation to the
Property or any part of il or

makea an application for an improvement grant or other grant in respect of the Property
ar any part of it; or

create or agres to create any servitude or real burden aver the Property or any part of
it.

Restrictions on dealings with Occupations! Leases

In ralation o the Cecupational Leases, the Chargor will:

{a)
(&}
{©)

(e)

I\

{n

(i}

obisarve and perform the landiord's obiigations at all imes;

enforce the performance and observance of the lenant's obligations at all times;

not vary the Leases, whether by formal or informal writing, personsl waiver, back
lefier, acquiescence or otherwise without obtaining the prior written conseni of the

Bank;

not walve or raiease, nor agree {0 waive or release, any obiigalions incumbent on the
tenant under the Goocupational Leases without obtaining the prior written consent of
the Bank;

fimeously and efficiently implement any provisions in the Ocoupational Leases for the
review of rent unless such review s lkely to lead 1o a reduction in the rent payable
under the Occupsational Leases;

not agres, and will not by default be deemed to have agread, any rent reviews under
the Occupational Leases without obtaining the prior written consent of the Rank;

not assign or create a securlty Interest over or otherwise deal with the rent payable
under the Qccupational Leases;

not grant nor agree to grant any consent to;

{i) an aszighation of the tenant's interest under the Occupational Laases; nor
{iiy a sub-letilng of the Property or any part of If,

without oblaining the prior written consent of the Bank,

not irritate nor exercise any right to ferminate the Cccupational Leases without
obtaining the prior written consent of the Bank;

not accept a surrender of the tenant's inferest under the Cecupational Leases without
obiaining the prior written consent of the Bank; and




6.1

6.2

8.3

8.3.1

(k}  from time fo time, on demand, supply to the Bank such information in relation fo the
matiers specified in clause 5.2 as the Bank reguires.

OBLIGATIONS OF THE CHARGOR
Negative pledge

The Chargor hereby agrees and undertakes with the Bank that during the confinuancea of this
Standard Security, unless agreed in writing by the Bank:

6.1.2 the Chargor shall not create any fixed securily or flogting charge over any part of
the Property except any fixed or floating security in favour of the Bank; and

6.1.3 this Standard Security shall rank in priority to any fixed security or other floating
charge created by the Chargor after its execution of this Standard Security except
any fixed security in favour of the Bank.

The Chargor shall not;

6.2.1 sell, transfer or otherwise dispose of any of its assets and/or property on terms
whereby they are or may be leased o or re-acquired by the Chargor or any
Affiliate of the Chargor;

6.2.2 sell, transfer or ctherwise dispose of any of its receivables on recourse ferms;

6.2.3 enter into any arrangement under which money or the benefit of a bank or other
account may be applied, set-off or made subject fo a combination of accounts; or

6.2.4 enter into any other preferential arrangement having a similar effect,

in circumstances where the arrangement or transaction is enlered into primarily as a method
of raising finance or of financing the acquisifion of an asset.

Standard Conditions

The Standard Conditions apply except lo the extent that they are varied by the terms of this
Standard Security and / or the Facility Agreement and without limitation the Chargor agrees
that the Standard Conditions will be varied in accordance with the following provisions of this
clause 6.3. For the avoidance of doubt references in the Standard Conditions to the debtor
are references to the Chargor and references {o the creditor are references 1o the Bank. In
tha event of any inconsistency between this Standard Security and the Facility Agreement
the terms of the Facility Agraement will prevail.

The insurance o be effected in terms of Standard Condition 8(a) will provide cover 1o the
axtent of the full reinstatement value of the Property and not its market value and will providse
cover for {i) loss of rent under each Lease for a three year period or, if longer, the period
provided for in that Lease and (i) terrorism. Such insurance will be in an amount and in a form
and with an insurance company or underwriters accepiable to the Bank (acting reasonably).

{a} Where reguired by the Bank in writing, the Chargor will procure that the Bank is
named as composite insured in respect of its own separale insurable interest under
the insurance referred fo in clause 0, but withouwt liability on the part of the Bank for
any premium in relation {o that insurance {unless the Bank has expressly and
specifically requested to be made lable in respect of any increase in premium or
unpaid premium in respect of such insurances),




(k)

{d)

The Chargor will procure that the insurance referred to In clause 0 complies with the
following:

i)

(i)

(i)

the insurance will contaln;

{A) a non-invalidation and non-viliation clause under which the insurance
will not be vifiated or avoided as against any insured party as a result
of any circumstances beyond the control of that insured party or any
misrepreseniation, nor-disclosure, or breach of any polley ferm or
condition, on the part of any insured parly or any agent of any insured
party;

) a waiver of righis of subrogation of the insurer as against the Chargor,
the Bank and any tenants of the Properly other than any such rights
ariging in connection with any fraud or criminal offence committed by
any of those persons In respect of the Property or any insurance; and

{C} a logs payee clause under which the Bank is named as first loss
payee (ofther than in respact of any claim under any public liabiity and
third party liability insurances).

the insurers will give at least 30 days' notice fo ihe bank if any insurer
proposes 1o repudiate, rescind or cancel the Insurance policy, to treat it as
avoided in whols or in parl, fo treat it as expired due to non-payment of
premium or ctherwise deciing any valid claim under it by or on behalf of any
insured party and must give the opportunity to rectify any such non-payment
of premium within the notice period; and

the Chargor will be free {o assign all amounts payabie to it under the
ingurance and all its rights in connection with those amounis in favour of the
Bank.

The Charger wiil promptly notify the Bank of:

{)
(i

(iif)

{iv)

the proposed terms of any future renewal of the insurance;

any amendment, supplement, exiension, termination, avoidance or
canceliation of the insurance made or, to s knowledge, threatened or
pending;

any claim, and any actual or threatened refusal of any claim, under the
insurance; and

any event or clreumsiance which has isd or may lead fo a breach by the
Chargor of any term of this clause.

Subject to the terms of the Leases, all sums paid under the policies of Insurance
referred to In ciause 0 will be applied in making good the loss or damage in respect of
which such monles become payable or, if the Bank so requires, in or fowards the
discharge of the Secured Chiigations.




6.4
6.4.1

6.5

8.6

7.1

7.2

(&) The Chargor will not do and will not allow anvthing fo be done which might
prejudicially affect any insurance policy in respect of the Property. In the event that the
Chargor fails to insure the property, the Bank is entitled but not bound 1o effect such
insurance and to recover the costs from the Chargor.

Mofices

The Chargor will within 14 days after its receipt of any application, requirement, order or
notice served or given by any public or local or any other authorily or any landlord with
respect o any of iis properties {or any part thereof):

{a) deliver a copy to the Bank; and

{b) inform the Bank of the steps taken or proposad to be taken to comply with the relevant
requirement, order or notice.

Environmental matiters

The Chargor shall comply and ensure that any relevant third parly complies with all
Environmental Law, obiain, maintain and ensure compliance with all requisite Environmental
Permits applicable to it or to any of ils properties , and implement procedures fo monitor
compliance with and to prevent liability under any Environmental Law applicable to it or any
of its properties, where failure to do so has or is reasonably likely to have a material adverse
sffect on its business, assels or financial condition or result in any liability for the Bank; and
promptly upon becoming awars, notify the Bank of any Enwvironmental Claim started, or o its
knowledge, threatened, any circumstances reasonably likely to resull in an Environmental
Claim or any suspension, revocation or notification of any Environmental Permit, applicable
to it or to any of its properties.

Power to remedy

if the Chargor defaulis at any time in complying with any of its obligations contained in this
Standard Securily, the Bank shall, without prejudice to any other righis arising as a
consequeance of such default, be entitted (but not bound) to make good such default and the
Chargor hereby irrevocably authorises the Bank and its employees and agents by way of
security to do all such things {Including, without limitation, entering the Chargor's property)
rnecessary or desirable in connection therswiih. Any monies so expended by the Bank shall
be repayable by the Chargor to the Bank on demand together with interesi at the Default
Rate from the date of payment by the Bank until such repayment, both before and after
judgment. No exercise by the Bank of its powers under this Clause 8.4 (Power fo remedy)
shall make the Bank liable to account as a heritable creditor in possession. The Bank will not
be required to give any notice of its exercise of the right of enfry referred to in Standard
Condition 7.2

ENFORCEMENT
Enforcement Event

Upon and at any time afier the occurrence of an Enforcament Event, the Bank shall be
entitled to enforce the security {in whole or in part) created by this Standard Security.

Powers on enforcement
For the purposes of Standard Condition 9 (1) the Ghargor will be held o be in default upon

the occurrence of an Event of Default and in the event of the Chargor being in default as
aforesaid, then without prejudice to any other rights and remedies available to the Bank by




7.3

7.4

8.1

8.2

10

viriue of the Standard Conditions or any other Security or undertaking or in any other manner
the Bank will be entitled fo exercise any of the remedies available to a creditor on defaull of =
debtor by virtus of the provisions of the Conveyancing and Feudal Reform (Scotland) Act
1970,

7.2.4 The Bank may, at any time after it has become entitied {o enler into possession of
the Property, serve notice upon the Chargor requiring it {o vacaie the Property
within a period of seven days and the Chargor will upon the expiry of that period
vacate the Property so far as cccupled by it or others for whom if is rasponsible,
and the Chargor agrees that a warrant of summary gjeclion may competently
proceed agains{ it in the Sheriff Court of the District In which the Property is
situated at the request of the Bank.

7.2.2 If the Bank exercises any of the remedies available to it undsr the Conveyaneing
and Feudal Reform {Scofland) Act 1870 and the Chargor fails to remove from the
Property any Moveables, after being called upon by ihe Bank by notice in wrifing
to remove the same within 14 days, the Bank will be entitied and is irrevecably
autharised as agent of the Chargor to remove, sell, store or otherwise deal with or
dispose of the Moveables In such manner and upon such terms as the Bank may
in its sole discretion think fit, subject only to an obligation fo account to the
Chargor for the nel preceeds of any sale of the Moveables, after deducting all
expenses incurred by the Bank.

723 Without prejudics to the provisions of clause 10, the Bank will not be liable for any
loss or damage suffered by or caused to the Chargor by the exercise of thess
rights avallable to the Bank and the Chargor will be bound to indemnify the Bank
against all expenses incurred by it In connection with or incidental to the removal,
saie, storage or olher dealing with or disposal of the Moveables and against all
claims by or liability to any third party asserting ownership of any itern.

Hgritable creditor in possession — no liability

The Bank shall not be liable, by reason of entsring into possession of the Property fo
account as herilable creditor in possession or for any loss on realisation or any default or
omission for which a haritable creditor in possassion might otherwise be liable.

Certificate in writing

A cerlificate in writing by an officer or agant of the Bank that the power of sale or disposal

has arisen and is exerciszble shall be conclusive svidence of that fact In favour of a
purchaser of all or any part of the Security Assets.

APPLICATION OF PROCEEDS

Order of application

Any monies received by the Bank under this Standard Secuirty shall, subject fo the payment
of any claims having pricrity to the charges created by this Standard Security, be applied in
ihe following order but without prejudice to the right of the Bank to recover any shartfall from
the Chargor:

8.1.1 in or towards the satisfaction of the Secured Obligations in such order as tha
Bank In its absolule discretion thinks fit; and

8.1.2 in payment of the surplus {if any) to the person or persons snfitled 1o it

insurance proceeds
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All insurance moneys deriving from any of the Insurances (whether before or afier an
Enforcement Event) shall be paid to the Bank {or if paid by the insurers directly o the
Chargor shall be held by the Chargor on trust for the Bank) and shall be applied:

821 unless an Enforcement Event has occurred and unless stipuialed otherwise in the
Facility Lelter:

8.2.11 in replacing, restoring or reinstaling the property or assels
destroyed, damaged or lost (any deficiency being made good by
the Chargor), and

8.2.1.2 as regards the proceeds of any loss of rent insurance, as rental
income in such manner as the Bank requires to have effect as if
such proceeds were rental income received over the period of the
loss of rent; or

822 if an Enforcemant Event has occurred, in reduction of the Secured Obligations in
such mannar and order as the Bank may determing.

Suspense accounts

All monies received, recovered or realised by the Bank under this Standard Security may be
credited at the discretion of the Bank to any suspense or impersonal account and may be
held in such account for o long as the Bank shall think fit pending its application from time
o time in or fowards the discharge of any of the monies and liabilities secured by this
Standard Security.

PROTECTION OF THIRD PARTIES
Mo enquiry

No purchaser, morigagee or other person dealing with the Bank in relation to the Property
shall be concerned to enquire whether the right of the Bank to exercise any of the powers
conferred by this Standard Security in relation fo the Property or any part of the Property has
arisen or become exercisable by the Bank, nor be concerned with notice to the confrary, nor
with the propriety of the exercise or purported exercise of any such powers and the title of
such a purchaser and the position of such a person will not be affecled by reference {o any
of those matlers.

LIABILITY OF THE BANK
No liability

The Bank shali not in any circumstances be liable to the Chargor any other person for
losses, damages, liabilities or expenses ariging from or in connection with the application or
anforcement of this Standard Becurity or any realisation, appropriation or application of the
Praoperty or from any act, default or omission of the Bank or its officers, employess or agenis
in relation to the Property or otherwise in connection with this Standard Security.
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PAYMENTS
No set-0ff or withholding

All sums payable by the Chargor under this Standard Security shall be paid io the Bark in
full without any set-off, condition or counterclaim whatsoever and free and clear of any
deduction or withholding whatscever save only as may be required by law which is binding
onit

Gross-up

if any deduction or withholding Is required by law in respect of any payment dus from the
Chargor under this Standard Security, the relevant sum payzble by the Chargor shall be
increased so that, after making the minimum deduction or withholding so required, the
Chargor shall pay to the Bank and the Bank shall receive and be entitied o retain on the dus
date for payment a net sum at least equal {o the sum which it would have received had no
sush deducifon or withholding been required to be made.

POWER OF ATTORNEY
Power of Attorney

The Chargor hereby irrevocably appoints each of the Bank, any person appoinied by the
Bank, and any of their delsgates or sub-delegates joinily and also severally, to be its
attorngy In its name and on its behalf:

12.1.1 to execute and compigle any docurnents or insfruments and o do ail acts and
things which the Bank may require for perfecting the tite of the Bark to the
Froperly or for vesting the same in the Bank, I8 nominees or any purchaser;

12.1.2 to sign, execule, seal and deliver and ctherwise perfect any further security
document referred to In Clause 17 (Further Assurance); and

1213 otherwise generally io sign, seal, execute and deliver all deeds, assurances,
agreements and documents and to do all acts and things which may be required
for the full exercise of all or any of the powers conferred on the Bank under this
Standard Security or which may be deemed expeadient by the Bank in connection
with any dispasition, reallsation or gelting in by the Bank of the Property or any
part thersof or in connection with any other exerclse of any powar under this
Standard Security.

Ratification

The Chargor hersby ratifies and confirms and agrees fo ratify and cenfirm whatever any
such atiornay shall reasconably do in the exercise or purporied exercise of all or any of the
powers, authorities and discretions referred to in this Clause 12 {Power of Attorney).

GENERAL INDEMNITY

The Chargor hereby undertakes to indemnify and keep indemnified the Bank, any any
attorney, agent or other persan appointed by the Bank under this Standard Security and the
Bank's officers and employees {each an “indemnified Party") in respect of all costs, losses,
aclions, claims, expenses, demands or llabilities whether in contract, delict or atherwise and
whether ariging at common law, under this Standard Security, or by statute which may be
incurred by, or made sgainst, any of the indemnifisd Parties {or by or against any manager,
agent, officer or employee for whose liabllity, act or omission any of them may be
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anzswerable) at any time relating o or arising directly or indirectly out of or as a consequence
of:

13.1.1 anything done or omitted in the exercise or purported exercise of the powers
contained in this Standard Security; or

13.1.2 any breach by a Chargor of any of ifs cbiligations under this Standard Security; or

13.1.3 an Environmental Claim made or asseried against an Indemnifiad FParty which
would not have arisen if this Standard Security had not been executed and which
was not caused by the gross negligence or wilful defaull of the relevant
indemnified Parly.

CURRENCY CONVERSION AND INDEMNITY
Conversion of currency

For the purpose of or panding the discharge of any of the monies and liabilities secured by
this Standard Security, the Bank may convert any monies received, recoverad or realised by
the Bank under this Standard Security (including the proceeds of any previous conversion)
from their axisting currency into such other currency as the Bank may think fit and any such
conversion shall be effected at the Bank’s then prevailing spot seiling rate of exchange for
such ather currency against the existing currency.

Currency indemnity

As a separate and independent obligation, the Chargor agrees fo indemnify and hold
harmlass the Bank against any shortfall between any amount received or recovered by it in
respect of any payment due under this Standard Security and converted in accordance with
Clause 14.1 (Conversion of currency) into the currency in which such amount was payable
and the amount in such currency which was dus and payable to the Bank under this
Standard Security.

NEW ACCOUNTS

if the Bank shall af any lime receive actual or constructive notice of any subsequent security
or other interest affecting any part of the Property and/or proceeds of sale of the Property
than tha Bank may opean a new account or accounts for the Chargor and if the Bank does not
do so then the Bank shall be treated as if # had In fact done so at the time when it received
or was deemed o receive notice and as from that time all payments made by or on behalf of
the Chargor to the Bank shall be credited or treated as having been cradited 1o the new
account and shall not operate {o reduce the amount secured by this Standard Security at the
time when the Bank received or was deemed o have received such notice,

PRIOR CHARGES
Redemption of prior security

if there is any charge over the Property which ranks in priority to this Standard Security and
the secuwrily consiituted by this Standard Security has become enforceable or i any
proceedings or steps are taken to sxercise or enforce any powers or remedies conferred by
such prior charge, the Bank under this Standard Security in respect of such properfy may
radeem such prior charge or procure its fransfer io itself and may seitle and pass the
accounts of any prior mortgagee, chargee or encumbrancer.

Extension of powers and rights
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Any account so seitled and passed shall be conclusive and binding on the Charger and all
the principal, interest, costs, charges and expenses of and incidental o such redemption or
transfer shall carry interest in accordance with the provisions of Clause 2.2 (merest) from
the dale of payment o the date of reimbursemant and be secured on the Property and &ll the
powers conferrad by any prior charge upon the encumbrancer shall be sxsrcizable by the
Bank in fike manner as if the same were expressly included in this Standard Security.

FURTHER ASSURANCE

The Chargor shall al its own cost promptly do all such acls and execute all such documents
(including, without limitation, any assignment, transfer, conveyance, assurancs, mortgage,
charge, nutlee and instruction) as the Bark may regulre (and in such Torm as the Bank may
require] in favour of the Bank or ifs nominea(s) to

create, perfact, protect and maintain the security created or intended to be created under or
evidenced by this Standard Security or for the exercise of any rights, powers and remedies
of the Bank provided by ar pursuant to this Standard Security or by law,;

to confer on the Bank securlly over any properly and asseis of the Charger located in any
Jurisdiction equivalent or similar o the securlty Intended fo be conferrsd by or pursuant o
this Standard Security; and/or

(if an Event of Defaull is continuing) o facililate the realisation of the assets which are, or are
intended fo be, the subject of the security created by or under this Standard Sscurity.

COSTS AND EXPENSES
Costs and expsnses

18.1.1 All costs, charges and expenses (together with any value added fax therean)
Incurred by the Bank in relation to this Standard Security or the Secured
Cbligations Including for the avoldance of doubt all amounts the Bank may from
fime fo lme reguire to compensate it for s internal management and
administrative cosis and expsenses and also all costs, charges and expenses
ingurred try the Bank in connection with the preservation or enforcement or
atternpted enforcement of the Bank's rights undsr this Standard Security shall be
reimbursed by the Chargor o the Bank on demand on a full indemnity basis and,
urtil so reimbursed, shall carry inferest in accordance with the provisions set out
In Clause 2.2 (interssl) from the date such costs, charges and expsnses are
incurrad by the Bank {o the date of reimbursement and be secured on the
Proparty.

18.14.2 A certificate signed by the Bank as to the amouni of such costs, charges and
&xpsnsas shall be conclusive and binding upon the Chargor.

18.1.3 The Chargor authorises the Bank at any time to debit such cosis, charges and
expenses from any of its accounts with the Bank or any Affiliate of the Bank.

Enforcement sto.

The Bank and every, altorney or other person appointed by the Bank under this Standard
Security will be and is hereby indemnified by the Chargor in respect of all liabilities, costs,
lusses and expenses Incurred by them or him in the exscution {or purported execution) of
any of the powers, authorities or discretions vested in them or him pursuant to the terms of
this Standard Security (or by any law or regulation) and against all actions, procesdings,
costs, claims and demands in respect of any matter or thing done or omilted in any way in
connsction with or relating o all or any of the Property and the Bank or any such other
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person may retain and pay all sums in respect of the same out of money received under the
powers conferred by this Standard Security,

MISCELLANEQUS
Time, indulgence and other matters

The Bank may without discharging or in any way affecting the securily crealed by this
Stendard Security or any remedy of the Bank grant time or other indulgence or abstain from
exercising or enforcing any remedies, securities, guarantees or other rights which it may now
or in the future have from or against the Chargor or any other person and may make any
other arrangement, variation or release with any psrson or persons without prejudice either
to this Standard Security or the liability of the Chargor for the monies and liabilities secured
by this Standard Securily.

Beverability

Each of the provisions in this standard Security shall be severable and distinct from one
another and if at any time any one ar more of such provisions s, becomes or is declared null
and void, invalid, illegal or unenforceable in any respect under any law or otherwise
howsoever the validily, legality and enforceability of the remaining provisions hereof shall not
in any way be affected or impaired thereby.

Remedies cumulative

Ma fallure or delay on the part of the Bank {o exercise any power, tdghl or remedy shall
operate as a waiver thereof nor shall any single or any partial exercise or waiver of any
power, right or remedy preclude its further exercise or the exercise of any other power, right
of remedy.

Stamp taxes

The Chargor shall pay all stamp, documentary, registration or other duties ({including any
duties payable by or assessed on the Bank) imposed on or in connection with this Standard
Security.

Value Added Tax

14.5.1 All fees, costs and expenses payable under or pursuant to this Standard Security
shall be paid together with an amount equal to any value added tax pavable by
the Bank in respect of the same to the exient that the Bank shall have certified
{such certificate to be conclusive and binding on the Chargor) i the Chargor that
itis not entitied to credd for such value added tax as input tax.

19.5.2 Any value added tax chargeable in respect of any services supplied by the Bank
under this Standard Security shall, on delivery of a value added tax invoice, be
paid in addition to any sum agreed o be paid under this Standard Security.

Continuing security, etc.

This Standard Security and the obligations of the Chargor under this Standard Security shall:

19.6.1 secure the ultimate belance from time to time owing to the Bank in respect of the
Secured Obligations and shall be a continuing security notwithstanding any

intermediate payment, partial settlement or other matter whaisoever,;

19.6.2 be in addition o, and not prejudice or affect, any present or fulure right, remady,
guarantee or Security held by or available o the Bank;
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not merge with or be in any way prejudiced or affected by the existence of any
such rights or remedies or by the same being or becoming wholly or in part void,
voidable or unenforceabls on any ground whatsoaever or by the Bank dealing with,
exchanging, releasing, varying or failing to perfect or enforce any of the same, or
giving time for pavment or indulgence or compounding with any other person
liable;

not in any way he prejudiced or affected by any amendment or suppiement to, or
novation of, any of the Finance Documants; and

This Standard Security will remaln in full fores and effect as a continuing security
untii the Bank has cerfified in writing that the Secured Lisbilites have been
discharged in full.

Liability unconditional

The obligations of the Chargor under this Standard will not be affected by any act, omission,
matter or thing which, but for this Clause 1.7 (Liabilily unconditional), would reduce, release
or prejudice any of its obligations under this Standard Security (without imitation and
whether or not kKnown 1o it or the Bank) including:

16.7.1

19.7.2

18.7.3

18.7.4

18.7.5

18.7.8

18.7.7

19.7.8

any iime, walver or consent granted 1o, or composition with, the Chargor or any
other person;

the telease of the Chargor or any other person undar the terms of any
composition or arrangement with any creditor of the Chargor or such other
parson;

the taking, varlation, compromise, exchange, renewsal or release of, or refusal or
neglect to perfect, take up or enfarce, any rights against, or security over assets
of, the Chargor or any other person or any non-presentalion or any non-
chservance of any formality or other requirement in respect of any Instrument or
any fallure to realise the full value of any security;

any incapacity or lack of power, authorily or legal personality of or dissolution or
change In the members or status of the Chargor or any other person;

any amendment, novalion, supplement, extension (whethar of malurily or
otherwise) or resiatement {in each case, however fundamental and of whatsoaver
nature} or raplacement of a2 Finance Document or any other document or
sacurity;

any unenforceabliity, llegality or invalidity of any obligation of any person under
any Finance Document or any other document or security,

where the sscurity created or purported o he created by this Standard Security
sscures the Chargor's obilgations and liabilities as & guarantor andfor indemnitor,
any act or omission which would not have discharged or affecied the liability of
the Chargor had the Chargor been a principal deblor in respect of thoss
obligations and liabilities instead of & guaranior or indemnitor or anything done or
omitted by any person which but for this provision might operate to exonerate or
discharge the Charger or otherwise reduce or extinguish the Chargor's liability
under this Standard Security; or

any Insolvency or similar proceedings.

Chargor intent
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Without prejudice to the gensrality of Clause 18.7 (Liability unconditional), the Chargor
expressly confirms that it intends that the security created under this Standard Security shall
extend from tlime to fime to any (however fundamenial and of whatsosver nature, and
whether or not more onerous) variation, increase, extension (whether pursuant to an
Extension Notice or otherwise) or addition of or to any of the Finance Documants and/or any
facility or amount made available under any of the Finance Documents for the purposes of or
in connection with any of the following: business acquisitions of any nature; increasing
working capital, enabling investor distributions to be made; carrying out restructurings;
refinancing existing facilities; refinancing any other indebtedness; making facilities available
to new borrowers; any Hedging Agreement with the Bank whether in connection with any
such facility or unrelated thereto; any other vanation or extension of the purposes for which
any such fagility or amount might be made available from fime to time; and any fees, cosls
andfor expenses associated with any of the foregaing.

Settlement conditionai

Any release, discharge or setlement between the Chargor and the Bank shall be conditional
upon no right, security, disposilion or payment o the Bank by the Chargor or any other
person being void, set aside or ordered to be refunded pursuant to any enaciment or law
refating to breach of duly by any person, bankruptcy, liquidation, adminisiration, the
protection of creditors or insclvency or for any other reason whatsoever and if such condition
is not fulfited the Bank shall be entifled to enforce this Standard Security as if such release,
discharge or setflement had not occurred and any such payment had not been made.

Chargor bound

The Chargor agrees o be bound by this Standard Security notwithstanding that any person
intended to execute or to be bound by this Standard Secwity may not do 50 or may not be
effectually bound and notwithstanding that any guarantess or charges contained in this
Standard Security may be ierminated or released or may be or become invalid or
unenforceable against the Chargor whether or not the deficiency is known to the Bank.

Reorganisation

This Standard Security shall remain binding on the Chargor notwithsianding any change in
tha constitution of the Bank or iis absorplion in, or amalgamation with, or the acquisition of all
or part of its undertaking by, any other person, or any reconsiruction or recrganisation of any
kind, The securily granted by this Standard Security shall remain valid and effective in all
respecis in favour of the Bank and any assignee, ransferee or other successor in fitle of the
Bank in the same manner as if such assignes, transferee or other successor In title had been
named in this Standard Security as a party instead of, or in addifion {o, the Bank.

Unfettered discretion

Any liability or power which may be exercised or any delermination which may be made
under this Standard Security by the Bank may be exercised or made in its absolute and
unfetiered discration and it shall not be obliged o give reasons therefor.

Delegation of powers

Tha Bank shall be entitled, at any time and as often as may be expedient, 1o delegate all or
any of the powers and discretions vested in it by this Standard Securily in such manner,
upon such terms, and to such person as the Bank in its absolute discretion may think fit and
such person shall have the same rights and cobligations as it would have had if such person
had been a party to the Finance Documents in place of the Bank.

Statements of aceount conclusive
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Any statement of account of the Chargor, signed as correct by an officer of the Bank,
showing the amount of the Secured Obligations, shall, in tha absence of manifest error, be
binding and conciusive on and against the Chargor.

ASSIGNMENTS AND TRANSFERS
Bank's right to transfer

20.1.4 The Bank may at any fime {and without notice or consent) assign or transfar the
benefit of this Standard Security {or all or any of its rights under this Standard
Securily) fo any person and the expression “the Bank™ shall includs ils
successors and assigns.

20.1.2 The Bank shall be entifled to disclose any information to any actual or prospeactive
assignee, succeassar or participant.

Chargor may not transfer

The Chargor may not assign or transfer the benefit or burden of this Standard Security or all
or any of its rights under this Standard Security without the prior written consent of the Bank.

NOTICES
Communications in writing

Any commurnication fo be made under or In connsction with this Standard Security shall be
made in writing and, unless ofherwise sialed, may be made by letter {0 the Bank and
{without prejudice {o any other effective means of service} by letter or emall to the Chargor.

Addresses

The address (and the department or officer, If any, for whose atiention the communication is
to be made} of the Bank and the address and emall address of the Charaor for any
communication o document fo be made or delivered under or in connection with this
Standard Security are;

21.21 as regards the Bank, the address {and the department or officer) specified with its
namea below; and

2122 as regards the Chargor, the address specified at the beginning of this Standard
Sezurlty and the smail address used or held by the Bank for communicating with
the Chargor,

or any substitute address, email address or department or officer as may be nolified to the
other party by not less than five Business Days' written nofice, provided ihat, if the Chargor
Is a company, corporation or other enfity having a registered office, any communication or
decument under or in connection with this Standard Security may Instead be made or
deliverad to the Chargor af iis registered office.

Defivery
21.31 Any communication or document made or delivered by one person to another
under or in connection with this Standard Security shall be deemed to have been

racelved:

2%.3.1.1 if delivered personally, when it has basn left at the relevant
addrass: or
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21312 if sent by pre-paid first class post, one Business Day afier being
‘ deposited in the post; or

21.313 if sent by email, ai the time of transmission,

provided that, if it is delivered personally or sent by email on a day which is not &
Business Day or afier 4pm on any Business Day, it shall instead be deemed to
have been given or made on the next Business Day.

21.3.2 Any communication or document to be made or delivered to the Bank will be
effective only when actually received by the Bank and then only if it is expressly
marked far the atiention of the department or officer (if any) specified with its
name below (or any substitute department or officer as the Bank shall specify for
this purpose).

COUNTERPARTS

This Standard Security may be executed in any number of counterparts.

Where exscuted in counterparts:

{i) this Slandard Becurity will not take effect until each of the counterparts has been
delivered;

(i) where any counterpart is being held as undelivered, delivery will take place only when
the date of delivery is agreed befween the parties after execution of this Standard Security.

CONSENT TO REGISTRATION

The Chargor consents to the registration of this Standard Security and any certificate
referred io in Clause 16 above for preservation and execution,

WARRANDICE

The Chargor grants warrandice but excluding therefrom:

{a}  Standard Security by Bam Propco (Burnside) Limited in favour of Investec Bank Plo
registerad 1% April 2014 and registered against the title to the Property in the Land
Register of Scotland on 20" March 2014;

{b)  Standard Security by Bam Propco (Burnside)} Limited in favour of Investec Bank Pl
registerad 25th February 2019 and registered against the fitle 1o the Property in the
Land Register of Scofland on 25" February 2019;

{c) the Occupational Leases.

THIRD PARTIES

A parson who is not a party to this Standard Security may not enforce any of its terms under.
Contract (Third Party Rights) {Scotland) Act 2017,

GOVERNING LAW AND ENFORCEMENT

Governing law

This Standard Security and any non-contractual obligations ariging out of or in connection
with it are governed by Scots law.
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26.2 Jurisdiction of Scottish courts

28.2.1

26.2.2

28.2.3

The courts of Scotland have exclusive jurisdiction to seftle any disputs arlsing out
of or in connection with this Standard Security {including a dispute relating to the
existence, validity or termination of this Standard Sscurity or any non-contractual
obligatlon arising out of or in conneclion with this Standard Security) {8
“‘Dispute™).

The Chargor agrees that ihe courts of Scolland are the most appropriate and
convenient courts to settle Disputes and accordingly it will not argue fo the
contrary.

This Clause 26.2 (Jurfsdiction of Scotfish cowris) is for the benefil of the Bank
only. As & result, the Bank shall not be preventsd from taking procesdings
relating to a Disputs In any other courts with jurisdiction. To the extent allowed by
law, the Bank may iake concurrent proceedings in any number of jurisdictions.

IN WITNESS WHEREQF this Standard Security comprising this and tha preceding 20 pages together
with the Scheduls annexed is delivered by the parties hereto on the daie stated af the beginning and
has been axeculed by the parties herefo as follows:

Tha Chargor

SUBSCRIBED for and on behalf
of BAM FROPCO (BURNSIDE)

LIMITED

acting by a director in the

presence of

Signature of witness

in  BLOCK ... (e Bl A L AlEA. L

Print  name
CAPITALSY):

Address:
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Signad and delivered by;

ofney for KPLC
MName of Attorey:
VoMM pnPendne ~ vl

in the prasghge of;

Address:

Occupation:

Alforney for INVESTEC BANK PLC
Name of Altornay:

JAMES g yTiLall

Signature of witn

Mame of withess;

address i

Occupation: [N

as Attorney for INVESTEC BANK PLG
under a power of atteHEPEREE 28903 2010

Address for notices: Investec Bank ple
30 Grasham Street
London

EC2Y TOP

Attention:
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This is the Schedule referred o in the foregeing Standard Security by BAM Propco (Burnside)
Limited in favour of Investec Bank ple in relation to the subjects st Burnside Care Homae,
L.aurencekirk, AB3Q 1HW

QCCUPATIONAL LEASES

Lease betwesn RZ Healtheare Limited and Dunan Heaithcare Limited dated 16 Novasmber 2011 and
registered in the Books of Councll and Session on 25 November 2011 {as subsequently varied and/or
amanded), the Tenant’s interest being registered in the Land Regisier of Scotland under Tille Number
KNC23813,
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This is the Schedule referred to in the foregoing Standard Sscurity by BAM Propco (Burnside)
Limiied in favour of Investec Bank ple in relation to the subjects at Burnside Care Home, o
Laurencekirk, AB30 1HW 1

OCCUPATIONAL LEASES

Leass hetwean RZ Healthcare Limited and Dunan Healthcare Limited dated 18 November 2011 and
registered In the Books of Council and Session on 25 November 2011 {as subsequently varied and/or
armended), the Tenant's interest baing registered in the Land Register of Scatiand under Title Number
KNG23813.

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

Chargor

Bank |
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