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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8861081

Charge code: 0886 1081 0007

The Registrar of Companies for England and Wales hereby certifies
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(BURNSIDE) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 26th March 2024 .

Given at Companies House, Cardiff on 29th March 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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IMPGRTANT NOTICE — WE RECOMMEND THAT YOU CONSULT YOUR SOLICITOR OR OTHER
INDEPENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT

THIS Assignaﬁon of Rents is deliveredon 1S {Warcn 2024

ASSIGNATION OF RENTS

BETWEEN:

(1)

BAM PROPCO (BURNSIDE) LIMITED incorporated under the Companies Acts (Company
Number 08861081) and having s Registered Office at 110 Cannon Street, London, EC4N
6EU (the “Chargor”); and

(2} INVESTEC BANK PLC, a company incarporated in England and Wales (Company Number:
004896804} whose registered office is at 30 Gresham Street, London EC2V 7QP, United
Kingdom (the "Bank”).

IT iS5 AGREED

1. DEFINITIONS AND INTERPRETATION

11 Definitions

In this Assignation of Rents, unless the context otherwise reguires:

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

“Assignation of Renis” means these presents (and, as the context may require or imply,
the Assignation of Rents hereby created} as amended or supplemented from time to time.

“Default Rate” means

(a) the Default Rate specified in the Facilily Letter; or

(b} if no such rate is specified in the Facility Letter or other Finance Document,
5.25% per annum over the base rate of the Bank from time 1o time,

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

“Enforcement Event” means:

{a) the Bank making demand for payment or discharge of all or any of the Secured
Obligations at any time; and/or

{b) the occurrence of an Event of Default.




“Event of Default” means the occurrence of an event of default (howsoever described)
under any Finance Document,

“Facility Letter” means the facility letter from the Bank dated on or around the date of this
Assignation of Rents and addressed {o the Borrower pursuant to which the Bank makes a
committed loan facility of up to £14,000,000 and all terms and conditions expressly
incorporated therein.

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

“Holding Company” means, in relation to a person, any other person in respect of which it is
a Subsidiary.

“Incapacity” means, in relation to a person, the insolvency, liquidation, dissolution, winding-
up, bankruptcy, administration, administrative receivership, receivership, amalgamation,
reconstruction or other incapacily of that person whatsoever (and, in the case of a
parinership, includes the termination or change in the composition of the partnership).

“Lease means the leases listed in Part 3 of the Schedule and any or each of them as the
context requires.

“Obligors” means the Chargor, each Target and all other Obligors {as defined in the Facility
Letter).

‘Property” means ALL and WHOLE the subjects Burnside Nursing Home, Laurencekirk
being the whole subjects registered in the Land Register of Scotland under Title Number
KNC9862 and includes each of the assets and undertaking of the Chargor which from time
to time are, or are expressed to be, the subject of any Security created or expressed to he
created by it in favour of the Bank by or pursuant to this Assignation of Rents.

“Rental Income” means the aggregate of all amounts paid or payable o or for the account
of the Chargor in connection with the letling, licence or grant of other rights of use or
occupation of any part of the Property, including each of the following amounis:

{a} rent, licence fees and equivalent amounts paid or payable;

(b} any sum received from any deposit held as security for performance of a tenant's
obligations;

(¢}  asum equal to any apportionment of rent allowed in favour of the Chargor;
(d} any other moneys paid or payable in respect of occupation andfor usage of the
Property and any fixture and fitting on the Property including any fixture or fitling on the

Property for display or advertisement, on licence or otherwise;

(e} any sum paid or payable under any policy of insurance in respect of loss of rent or
interest on rent;

4] any sum paid or payable, or the value of any consideration given, for the grant,
surrender, amendment, supplement, waiver, exiension or release of any Lease;

{g)  any sum paid or payable in respsct of a breach of covenant or ditapidations under any
Lease;

(h)  any sum paid or payable by or distribution received or receivable from any guarantor
of any occupational tenant under any Lease;




(i} any Tenant Contributions; and

G} any interest paid or payable on, and any damages, compensation or settlement paid
or payable in respect of, any sum referred to above less any related fees and expenses
incurred (which have not been reimbursed by another person) by the Chargor.

“Schedule”™ means the schedule in three parts annexed and execuled as relative to this
Assignation of Rents;

“Secured Obligations” means all or any money and liabilities which shall from time to time
{and whetber on or at any time after demand) be due, owing or incurred in whatsoever
manner to the Bank by the Obligors, whether actually or contingently, solely or joinily and
whether as principal or surety, including ary money and liabilities due, owing or incurred by
any Obligor to a third party which have been assigned or novated to or otherwise vested in
the Bank and including interest, discounts, cormmission and other lawful charges or
expenses which the Bank may in the course of its businsss charge or incur in respect of any
of those matters or for keeping any Obligor's account {including any extension fee payable
by any Obligor under any Extension Notice which may hereafter be issued by the Bank), and
50 that interest shall be computad and compounded according fo the Bank's usual rates and
practice (or otherwise agreed in writing) after as well as before any demand made or
judgment or decree obtained under or in relation lo this Assignation of Rents, and including
any money and fabiliies due, owing or incurred under or in connection with any Hedging
Agreement entered into or which may hereafter be entered info by the Chargor with the
Bank.

“Subsidiary” means, in relation to any person, any entity which is controlied directly or
indirectty by that person and any entity (whether or not so controlled) treated as a subsidiary
or a subsidiary undertaking in the latest financial statements of that person fram time fo time;
and “control” for this purpose means:

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

(b} the right or ability to direct the management of such entity or to determine the
composition of a majority of the board of directors (or like board) of such entity; or

{c) the right to exercise a dominant influence over such entity,

in each case whether by virtue of ownership of share capital, ownership of rights to share in
the capital of such entity, ownership of interests conferring any right to share in the profits or
liability to contribute to the tosses of such entity or giving rise to an obligation fo contribute to
the debts of or expenses of such enfity in a winding up, or by virtue of contract, the
constitutional documents of such entity or otherwise.

*Tenant Contributions” means any amount paid or payable to the Chargor by any tenant
under a Lease or any other occupier of the Property, by way of;

(a) contribution to:
ground rent;
insurance premia;
the cost of an insurance valuation;

a service or other charge in respect of the Chargor's costs in connection with any




1.2

)

management, repair, maintenance or similar obligation or in providing services to a
tenant of, or with respect to, the Property; or

a reserve or sinking fund; or

VAT.

Interpretation

In this

1.2.1

1.2.2

1.2.3

124

1.2.5

126

127

1.2.8

129

1.2.10

Assignation of Rents (unless the contex! otherwise requires);

Investec, the Bank, any Affiliate of Investec or the Bank, the Chargor, or any
other person shall be construed so as to include its successors in title, permitted
assigns and permitted transferees;

any refersnce to statutes, statutory provisions and other legislation shall include
ail amendments, substitutions, modifications and re-enactments for the time
being in force and shall include any orders, regulations, instruments or other
subordinate legislation mads under the relevant legisiation;

any reference to a ‘regulation” includes any regulation, rule, official directive,
request or guideline (whether or not having the force of taw} of any governmental,
intergovernmental or supranational body, agency, department or of any
requlatory, seif-regulatory or other authority or organisation;

any reference to any clause, paragraph or schedule shall be construed as a
reference to the clauses in this Assignation of Renis, the schedules to this
Agsignation of Rents and the paragraphs in such schedules;

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

any reference to this Assignation of Rents and to any provisions of it or to any
other document referred to in this Assignation of Rents shall be construed as
references to it in force for the time being and as amended, varied,
supplemented, restated, substituted or novated from time to time including, for
the avoidance of doubt and without prejudice to the generality of the foregoing,
any amendment, variation, supplement, restatement, substitution or novation that
increases the amount of any loan or credit facilily made available under any
Finance Document or increases the amount of any interest, fees, cosis or
expenses or any other sums due or to become due under the Finance
Documents or extends the date for full and final repayment of any facility made
available under the Finance Documents;

any reference to a "person’ is fo be construed to include references to a natural
person, corporation, firm, company, partnership, limiled partnership, limited
liability 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 is to be construed to include that person’s assigness
or fransferees or successors in title, whether direct or indirect;

any reference to any word or phrase includes all derivations thereof,

any reference to “assets” includes present and fulure properties, revenues and
rights of every description;
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2.1

2.2

3.1

1.2.11 any reference to “guarantee” means any guaraniee, lelter of credit, bond,
indemnity or similar assurance against loss, or any obtigation, direct or indirect,
actual or contingent, to purchase or assume any indebtedness of any person or
to make an investment in or loan o any person or to purchase assets of any
person where, in each case, such obligation is assumed in order to maintain or
assist the ability of such person to meet its indebtedness;

1.2.12 any reference to ‘“indebtedness” or "borrowings” includes any obligation
{whether incurred as principal or as surely) for the payment or repayment of
money, whether present or future, actual or contingent;

1213 any reference to a time of day is a reference to London time; and

1.2.14 clause headings are for ease of reference only and shall not affect the
interpretation of this Assignation of Renis.

Facility Letter definitions

Unless the context otherwise requires or unless otherwise defined in this Assignation of
Rents, words and expressions defined in the Facility Letter shall have the same meaning
when used in this Assignation: of Rents.

UNDERTAKING TO PAY

Undertaking to pay

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.

Interest

2.21 The Chargor shall pay interest (after as well as befare any judgment) at the rate
or rates applicable under the agreements or arrangements giving rise to the
relevant liabilities or, if no such rate or rates are specified, at the Default Rate.

222 Interest shall be compounded in the event 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.

ASSIGNATION OF RENTS

The Chargor hereby assigns all its right, title and interest and benefit, present and future, in
and to the Rental Income to the Bank as a conlinuing security for the payment or discharge
of the Secured Obligations.

Extent of security

3.1.1 The security created by this Assignation of Renis shall be in addition 1o and shall
not prejudice, determine 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
liabilities hereby secured.

3.1.2 No prior security held by the Bank over the Renfal Income or any part thereof
shall merge in the security created by this Assignation of Rents which will remain
in force and effect as a continuing security until discharged by the Bank.

SET-OFF




4.1

4.2

5.1

52

Set-off

The Chargor hereby agrees that the Bank and any Affiliate of the Bank may at any time
without notice, notwithstanding any setflement of account or other matter whatsoever,
combine or consolidate all or any of its then existing accounts wheresoever situate {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 nature whatsoever,
whether they are subject to nofice or not and whether they are denominated in sterling or in
any other currency, and set-off or transfer any sum standing to the credit of any one or more
such accounts in or towards satisfaction of the Secured Obligations which, to the extent not
then payable, shall automatically become payable to the extent necessary to 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 moneys standing to the credit of such accounts such other currencies as may be
necessary to effect such set-off or combination.

RESTRICTIONS ON DEALING

Resirictions on dealings with the Property

The Chargor shall not without the priar writlen consent of the Bank:

{a) 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 Permilted Lease; or

{b) convey or otherwise transfer the Property or any part of it; or

{c}) make directly or indirectly any application for planning permission in relation to the
Property ar any part of it; or

(d) make an application for an improvement grant or other grant in respect of the Property
or any part of it; or

{e) create or agree {o create any servitude or real burden over the Property or any part of
it.

Restrictions on dealings with Leases

in relation to the Leases, the Chargor will:

{a} observe and perform the landiord's obligations at all times;

{b)  enforce the performance and observance of the tenant's obligations at all imes;

{c) not vary the Leases, whether by formal or informal writing, personal waiver, back
tetter, acquiescence or otherwise without obtaining the prior written consent of the

Bank;

{d) not waive or release, nor agree to waive or release, any obligations incumbent on the
fenant under the Leases without oblaining the prior written consent of the Bank;




8.1

6.2

(€)

(f)

)

{h)

()

i

(k)

timeously and efficiently implement any provisions in the Leases for the review of rent
uniess such review is likely to lead 10 a reduction in the reni payable under the
Leases;

net agree, and will not by default be deemed to have agreed, any rent reviews under
the Leases without obtaining the prior written consent of the Bank;

not assign or create a security interest over or otherwise deal with the rent payable
under the Leases;

not grant nor agree to grant any consent {o:

{iy an assignation of the tenant's interest under the L.eases; nor
(it} a subr-letting of the Property or any part of it,

without obtaining the prior written consent of the Bank.

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

not accept a surrender of the tenant's interest under the Leases without obtaining the
prior written consent of the Bank; and

from time to time, on demand, supply to the Bank such information in relation to the
matters specified in clause 5.2 as the Bank requires.

OBLIGATIONS OF THE CHARGOR

Negative pledge

The Chargor hereby agrees and undertakes with the Bank that during the continuance of this
Assignation of Rents, unless agreed in writing by the Bank:

612

6.1.3

the Chargor shalt not create any fixed security or floating charge over any part of
the Rental income except any fixed or floating security in favour of the Bank; and

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

The Chargor shall not:

6.2.1

522

6.2.3

6.24

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

sell, transfer or otherwise dispose of any of its receivables on recourse terms;

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

enter into any other preferential arrangement having a similar effect,




7.1

7.2

7.3

8.1

8.2

in circumstances where the arrangement or fransaction is entered into primarily as a method
of raising finance or of financing the acquisition of an asset.

INTIMATION

On delivery of this Assignation of Rents, the Chargor will promptly serve on each tenant
under each Lease a notice substantially in the form set out in Part 1 (Form of Notice of
Assignation) of the Schedule and use reasonable endeavours to ensure that the tenants
under each Lease acknowledges that notice, substantially in the form set out in Part 2 (Form
of Acknowledgement of Intimation) of the Schedule.

New leases elc.

7.2.1 in the event that any new lease is entered into after the date of this Assignation of
Rents, the Chargor shall forthwith grant a2 new assignation of rents in terms
materially the same as this Assignation of Rents and the Chargor shall intimate
the granting of the same to the tenants under that new lease.

7.2.2 in the event of any permitled assignation or permitied devolution of a tenant's
interest under any Lease the Chargor shall forthwith notify the Security Agent of
such assignation or devolution and shall forthwith intimate this Assignation of
Rents to such assignee and to such other relevant parties as the Security Agent
requires, such intimation to be substantially in the form set out in Part 1 of the
Schedule and the Chargor shall use reasonable endeavours to ensure that the
assignee and other relevant parfies acknowledge that notice, substantialty in the
form set out in Part 2 of the Schedule.

Power to remedy

I the Chargor defaults at any time in complying with any of its obiigations contained in this

Assignation of Rents, the Bank shall, without prejudice to any other rights arising as a
consequence of such defauit, be entitled (but not bound) to make good such default and the
Chargor hereby irrevocably authorises the Bank and its employees and agents to do all such
things (including, without limitation, entering the Chargor's property) necessary or desirabie
in connection therewith, Any monies so expended by the Bank shall be repayable by the
Chargor to the Bank on demand together with interest 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 7.3 (Power fo rermedy) shall make the Bank liable to
account as a herifable creditor in possession.

EMFORCEMENT
Enforcement Event

Upon and at any time after the occurrence of an Enforcement Event, the Bank shall be
entitted o enforce the security (in whole or in part) created by this Assignation of Rents the
Bank may, without notice to the Chargor or prior authorisation from any court in its absolute
discretion enforce all or any part of that Security {(at the {imes, in the manner and on the
terms it thinks fit} and take possession of and hold or dispose of all or any part of the Rental
tncome {at the times, in the manner and on the terms it thinks fit{including wither for cash or

non-cash consideration)).

Effect of enforcement

Upon this Assignation of Rents becoming enforceable the Bank may enforce all or any part
of any Security created by this Assignation of Rents in any manner it sees fit,




9.1

9.2

10.

10.1

.

12.

121

12.2

APPLICATION OF PROCEEDS
Order of application

Any monies received by the Bank under this Assignation of Rents shall, subject o the
payment of any claims having priority to the charges created by this Assignation of Rents, be
applied in the following order but without prejudice to the right of the Bank to recover any
shortfall from the Chargor:

9.1.1 in or towards the satisfaction of the Secured Obligations in such order as the
Bank in its absolute discretion thinks fit; and

89.1.2 in payment of the surplus {if any) to the person or persons entitled to it
Suspense accounts

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

PROTECTION OF THIRD PARTIES
Mo enguiry

No purchaser, morigagee or other person dealing with the Bank in relation to the Rental
Income shall be concerned to enquire whether the right of the Bank to exercise any of the
powers canferred by this Assignation of Rents in relation to the Rental Income or any part of
the Rental Income has arisen or become exercisable by the Bank, nor be concerned with
notice to the cantrary, 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
affected by reference to any of those matters.

LIABILITY OF THE BANK
Mo liability

The Bank shall not in any circumstances be liable to the Chargor any other person for
losses, damages, liabilities or expenses arising from or in connection with the application or
enforcement of this Assignation of Rents or any realisation, appropriation or application of
the Rental Income ar from any act, default or omission of the Bank or ifs officers, employees
or agents in relation to the Rental Income or otherwise in connection with this Assignation of
Rents.

PAYMENTS

Ne set-off or withholding

All sums payable by the Chargor under this Assignation of Rents shall be paid to the Bank in
full without any set-off, condition or counterclaim whatsoever and free and clear of any

deduction or withholding whatsoever save only as may be required by law which is binding
onit

Gross-up




13.

131

13.2

14.

15.

15.1

10

if any deduction or withholding is required by law in respect of any payment due from the
Chargor under this Assignation of Rents, the relevant sum payable by the Chargor shall be
increased so that, afler making the minimum deduction or withholding s¢ required, the
Chargor shall pay to the Bank and the Bank shall receive and he entitled to retain on the due
date for payment a net sum at least equal to the sum which it would have received had no
such deduction or withholding been required to be made.

POWER OF ATTORNEY
Power of Attorney

The Chargor hereby irrevocably appoints each of the Bank, any person appointed by the
Bank, and any of their delegates or sub-delegates jointly and also severally, to be iis
attorney in its name and on iis behalf;

13.11 to execute and complete any documents or instruments and to do all acts and
things which the Bank may require for perfecting the title of the Bank to the
Rental Incorne or for vesting the same in the Bank, ils nomineses or any
purchaser;

13.1.2 fo sign, execute, seal and deliver and otherwise perfect any further security
document referred to in Clause 18 (Further Assurance); and

13.1.3 otherwise generally to 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
Assignation of Renis or which may be deemed expedient by the Bank in
connection with any disposition, realisation or getling in by the Bank of the Rental
Income or any part thereof or in connection with any other exercise of any power
under this Assignation of Rents.

Ratification

The Chargor hereby ratifies and confirms and agrees to ratify and confirm whatever any
such attorney shail reasonably do in the exercise or purported exercise of all or any of the
powers, authorities and discretions referred fo in this Clause 13 (Power of Aftorney).

GENERAL INDEMNITY

The Chargor hereby undertakes to indemnify and keep indemnified the Bank, any attorney,
agent or other person appoeintad by the Bank under this Assignation of Rents and the Bank's
officers and employees (each an "Indemnified Party”) in respect of all costs, losses, actions,
claims, expenses, demands or liabilities whether in contract, delict or otherwise and whether
arising at common law, under this Assignation of Rents, or by statute which may be incurred
by, or made against, any of the indemnified Parties {or by or against any manager, agent,
officer or employee for whose liability, act or omission any of them may be answerable) at
any time relating to or arising directly or indirectly out of or as a consequence of:

14.1.1 anything done or omitted in the exercise or purported exercise of the powers
contained in this Assignation of Rents; or

14.1.2 any breach by a Chargor of any of its obligations under this Assignation of Rents.
CURRENCY CONVERSION AND INDEMNITY

Conversion of currency
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For the purpose of or pending the discharge of any of the monies and liabilities secured by
this Assignation of Rents, the Bank may convert any monies received, recovered or realised
by the Bank under this Assignation of Rents (including the proceeds of any previous
conversion} from their existing 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 selling rate of
exchange for such other currency against the existing currency.

Currency indemnity

As a separate and independent obligation, the Chargor agrees to indemnify and hoid
harmless the Bank against any shortfall belween any amount received or recovered by it in
respect of any payment due under this Assignation of Renis and converied in accordance
with Clause 15.1 {Conversion of currency) into the currency in which such amount was
payable and the amount in such currency which was due and payable to the Bank under this
Assignation of Renfs.

NEW ACCOUNTS

if the Bank shall at any time receive actual or constructive notice of any subsequent security
or other interest affecting any part of the Rental Income andfor proceeds of sale of the
Rental Income then the Bank may open a new account or accounts for the Chargor and if
the Bank does not do so then the Bank shall be treated as if it had in fact done so at the time
when it received or was deemed to receive notice and as from that time gli paymenis made
by ar on behalf of the Chargor to the Bank shall be credited or freated as having been
credited to the new account and shall not operate to reduce the amount secured by this
Assignation of Rents at the time when the Bank received or was deemed to have received
such notice.

PRIOR CHARGES
Redemption of prior security

If there is any charge over the Rental Income which ranks in priority to this Assignation of
Rents and the security constituted by this Assignation of Rents has become enforceable or if
any proceedings or steps are taken to exercise or enforce any powers or remedies conferred
by such prior charge, the Bank under this Assignation of Rents in respect of such property
may redeem such prior charge or procure its transfer to Hself and may settle and pass the
accounts of any prior mortgagee, chargee or encumbrancer.

Extension of powers and rights

Any account so settled and passed shall be conclusive and binding on the Chargor and all
the principal, interest, costs, charges and expenses of and incidental to such redemption or
transfer shall carry interest in accordance with the provisions of Clause 2.2 (interest) from
the date of payment to the date of reimbursement and be secured on the Property and all the
powers conferred by any prior charge upon the encumbrancer shall be exercisable by the
Bank in like manner as if the same were expressiy included in this Assignation of Rents.

FURTHER ASSURANCE

The Chargor shall at its own cost promptly do all such acts and execute alf such documents
{including, without limitation, any assignment, transfer, conveyance, assurance, mortgage,
charge, notice and instruction) as the Bank may require (and in such form as the Bank may
require) in favour of the Bank or its nominee(s) to:
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create, perfect, protect and maintain the security created or intended to be created under or
evidenced by this Assignation of Rents or for the exercise of any rights, powers and
remedies of the Bank provided by or pursuant to this Assignation of Rents or by law;

to confer on the Bank security over any properly and assets of the Chargor located in any
jurisdiction equivalent or similar to the security intended to be conferred by or pursuant to
this Assignation of Rents; and/or

(if an BEvent of Default is continuing) to facilitate the realisation of the assets which are, or are
intended to be, the subject of the security created by or under this Assignation of Rents.

COSTS AND EXPENSES
Costs and expenses

19.1.1 All costs, charges and expenses (together with any value added tax thereon)
incurred by the Bank in relaion to this Assignation of Rents or the Secured
Obligations including for the avoidance of doubt all amounts the Bank may from
time to iime regquire to compensate it for its internal management and
administrative costs and expenses and also all costs, charges and expenses
incurred by the Bank in connection with the preservation or enforcement or
atiempted enforcement of the Bank's rights under this Assignation of Renis shall
be reimbursed by the Chargor to the Bank on demand on a full indemnity basis
and, untit so reimbursed, shall carry interest in accordance with the provisions set
out in Clause 2.2 (Interest) from the date such costs, charges and expenses are
incurred by the Bank to the date of reimbursement and be secured on the
Property.

19.1.2 A cerlificate signed by the Bark as to the amount of such costs, charges and
expenses shall be conclusive and binding upon the Chargor,

19.1.3 The Chargor authorises the Bank at any time lo debif such costs, charges and
expenses from any of its accounts with the Bank or any Affiliate of the Bank.

Enforcement etc.

The Bank and every, attorney or other person appointed by the Bank under this Assignation
of Rents will be and is hereby indemnified by the Chargor in respect of all liabilities, costs,
losses and expenses incurred by them or him in the execution {or purported execution) of
any of the powers, authorities or discretions vested in them or him pursuant to the terms of
this Assignation of Rents (or by any law or reguiation} and against all actions, proceedings,
costs, claims and demands in respect of any matter or thing done or omitied in any way in
connection with or relating to all or any of the Property and the Bank or any such other
person may retain and pay all sums in respect of the same out of money received under the
powers conferred by this Assignation of Rents.

MISCELLANEQUS
Time, indulgence and other matters

The Bank may without discharging or in any way affecting the security created by this
Asgsignation of Rents 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 person or persons without
prejudice either to this Assignation of Rents or the liability of the Chargor for the monies and
liabilities secured by this Assignation of Rents.
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Severability

Each of the provisions in this Assignation of Rents shall be severable and distinct from one
another and if at any time any one or more of such provisions is, becomes or is declared null
and void, invalid, illegal or unenforceable in any respect under any law or ofherwise
howseever the validity, legality and enforceability of the remaining provisions hereof shall not
in any way be affected or impaired thereby.

Remedies cumulative

No failure or delay on the part of the Bank to exercise any power, right or remedy shail
operate as a waiver thereof nor shall any single or any parlial exercise or waiver of any
power, right or remedy preciude its further exercise or the exercise of any other power, right
ar 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
Assignation of Renis.

Value Added Tax

20.5.1 All fees, costs and expenses payable under or pursuant to this Assignation of
Rents shall be paid together with an amount equal to any value added tax
payable by the Bank in respect of the same to the extent that the Bank shall have
certified (such certificate to be conclusive and binding on the Chargor) to the
Chargor that it is not entitled to credit for such value added tax as input tax.

2052 Any value added tax chargeable in respect of any services supplied by the Bank
under this Assignation of Rents shall, on delivery of a value added tax invoice, be
paid in addition to any sum agreed to be paid under this Assignation of Rents.

Continuing security, etc,

This Assignation of Rents and the obligations of the Chargor under this Assignation of Rents
shall:

20.8.1 secure the ultimate balance 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 whatsoever;

206.2 be in addition to, and not prejudice or affect, any present or future right, remedy,
guarantee or Security held by or available to the Bank;

206.3 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 unenforceable on any ground whatsoever or by the Bank dealing with,
exchanging, releasing, varying or failing to perfect or enforce any of the same, or
giving time for payment or indulgence or compounding with any other person
liable;

20.6.4 not in any way be prejudiced or affected by any amendment or supplement to, or
novation of, any of the Finance Documents; and

20.8.5 This Assignation of Rents will remain in full force and effect as a continuing
security until the Bank has cerlified in writing that the Secured Liabilities have
been discharged in full.
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Liability unconditional

The obligations of the Chargor under this Assignation of Rents will not be affected by any
act, omission, matter or thing which, but for this Clause 20.7 (Liability unconditionaly, would
reduce, release or prejudice any of its obligations under this Assignation of Renis (without
limitation and whether or not known to it or the Bank) including:

20.7.1 any time, waiver or consent granted to, or compasition with, the Chargor or any
other person;

207.2 the release of the Chargor or any other person under the terms of any
composition or arrangement with any creditor of the Chargor or such other
person;

207.3 the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assets
of, the Chargor or any other person or any non-presentation or any non-
observance of any formality or other requirement in respect of any instrument or
any failure to realise the full value of any security;

2074 any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of the Chargor or any other person;

207.5 any amendment, novation, supplement, extension {whether of maturity or
otherwise) or restatement {(in each case, however fundamental and of whatsoever
nature) or replacement of a Finance Document or any other document or
security;

20786 any unenforceability, illegality or invalidity of any obligation of any person under
any Finance Document or any other document or security;

20.7.7 where the security created or purported to be created by this Assignation of
Rents secures the Chargor's obligations and liabilities as a guarantor and/or
indemnitor, any act or amission which would not have discharged or affected the
liability of the Chargor had the Chargor been a principal debtor in respect of those
obligations and liabilities instead of a guarantor or indemnitor or anything done or
omitted by any person which but for this provision might operate to exonerate or
discharge the Chargor or otherwise reduce or exiinguish the Chargor's liabitity
under this Assignation of Rents; or

20.7.8 any insolvency or similar proceedings.
Chargor intent

Without prejudice to the generality of Clause 20.7 {Liabifity unconditional), the Chargor
expressly confirms that it intends that the security created under this Assignation of Rents
shall extend from time to time to any (however fundamental and of whatsoever 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 Documents 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 conneciion with any
such facility or unrelated thereto; any other variation or extension of the purposes for which
any such facility or amourtt might be made available from time to time; and any fees, costs
and/or expenses associated with any of the foregoing.
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Settlement conditional

Any release, discharge or setilement between the Chargor and the Bark shall be conditional
upon no right, security, disposition or payment lo the Bank by the Chargor or any other
person being void, set aside or ordered to be refunded pursuant to any enactment or law
relating to breach of duty by any person, bankrupicy, liquidation, administration, the
protection of creditors or insolvency or for any other reason whatsoever and if such condition
is not fulfilied the Bank shall be entitted to enforce this Assignation of Renis as if such
release, discharge or setttement had not occurred and any such payment had not been
made.

Chargor bound

The Chargor agrees to be bound by this Assignation of Rents notwithstanding that any
person intended to execute or to be bound by this Assignation of Rents may not do so or
may not be effectually bound and notwithstanding that any guarantees or charges contained
in this Assignation of Rents may be terminated 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 Assignation of Rents shall remain binding on the Chargor notwithstanding any change
in the constitution of the Bank or its absorption in, or amalgamation with, or the acquisition of
all or part of its undertaking by, any othsr person, or any reconstruction or reorganisation of
any kind. The security granted by this Assignation of Rents shall remain valid and effective
in all respects in favour of the Bank and any assignee, transferee or other successor in title
of the Bank in the same manner as if such assignee, transferee or other successer in fitle
had been named in this Assignation of Rents as a party instead of, or in addition io, the
Bank.

Unfettered discretion

Any Hiability or power which may be exercised or any determination which may be made
under this Assignation of Rents by the Bank may be exercised or made in its absolute and
unfettered discretion and it shall not be obliged to give reasons therefor,

Belegation of powers

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

Statements of account conclusive

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 the absence of manifest error, be

binding and conclusive on and against the Chargor.

ASSIGMMENTS AND TRANSFERS

Bank's right to transfer

21.11 The Bank may at any time {and without notice or consent) assign or transfer the
benefit of this Assignation of Rents {or ali or any of its righis under this

Assignation of Rents} to any person and the expression “the Bank” shall include
its successors and assigns.
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21.1.2 The Bank shall be entitled to disclose any information o any actual or prospective
assignee, successor or participant.

Chargor may not transfer

The Chargor may not assign or transfer the benefit or burden of this Assignation of Rents or
alt or any of its rights under this Assignation of Rents without the prior written consent of the
Bank.

NOTICES
Communications in writing

Any communication to be made under or in connection with this Assignation of Rents shatll
be made in writing and, unless otherwise stated, may be made by letter to the Bank and
{without prejudice to any other effective means of service) by letter or email 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 email address of the Chargor for any
communication or document to be made or delivered under or in connection with this
Assignation of Rents are:

22,21 as regards the Bank, the address (and the department or officer) specified with its
name below; and

2222 as regards the Chargor, the address specified at the beginning of this Assignation
of Rents and the email 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 notified to the
other party by not less than five Business Days' written notice, provided that, if the Chargor
is @ company, corporation or other entity having a registered office, any communication or
document under or in connection with this Assignation of Rents may instead be made or
delivered to the Chargor at its registered office.

Delivery
2231 Any communication or document made or delivered by one person to another

under or in connection with this Assignation of Rents shall be deemed to have
been received:

22311 if delivered perscnally, when it has been left at the relevant
address; or
22312 if sent by pre-paid first class post, one Business Day after being

deposited in the post; or
22313 if sent by email, at the time of transmission,

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

22.3.2 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 for the attention of the department or officer (if any) specified with its




23.

23.1

24,

25,

26,

27.

27.1

17
name below (or any substitute department or officer as the Bank shall specify for
this purpose).
COUNTERPARTS
This Assignation of Rents may be executed in any number of counterparts.
Where executed in counterparts:

(i} this Assignation of Rents will not take effect until each of the counterparts has been
delivered;

(il  where any counterpart is being held as undelivered, delivery will take place only when
the date of delivery is agreed between the parties after execution of this Assignation of
Rents.

CONSENT TO REGISTRATION

The Chargor consenis to the registration of this Assignation of Renfs and any certificate
referred to in Clause 16 above for preservation and execution.

WARRANDICE

The Security constituted by or pursuant to this Assignation of Rents is granted with absolute
warrandice.

THIRD PARTIES

A person who is nat a parly to this Assignation of Rents may not enforce any of its terms
under. Contract {Third Party Rights) (Scotland) Act 2017.

GOVERNING LAW AND ENFORCEMENT

Governing law

This Assignation of Rents and any non-contractual obligations arising out of or in connection
with it are governed by Scots law.




27.2

18

Jurisdiction of Scottish courts

27.2.1 The courts of Scolland have exclusive jurisdiction to settte any dispute arising out
of or in connection with this Assignation of Rents (including a dispute relating to
the existence, validity or termination of this Assignation of Rents or any non-
contractual obligation arising out of or in connection with this Assignation of
Rents) (a "Dispuie”).

2722 The Chargor agrees that the courts of Scotland are the most appropriate and
convenient courts to seitle Disputes and accordingly it will not argue to the
contrary.

27.2.3 This Clause 27.2 {Jurisdiction of Scotlish courts) is for the benefit of the Bank
only. As a result, the Bank shall not be prevented from taking proceedings
refating to a Dispute in any other courts with jurisdiction. To the extent allowed by
law, the Bank may take concurrent proceedings in any number of jurisdictions.

IN WITNESS WHEREOF this Assignation of Rents comprising this and the preceding pages
together with the Schedule annexed is delivered by the parties hereto on the date staled at the
beginning and has been executed by the parties hereto as follows:

The Chargor

SUBSCRIBED for and on behalf )
of BAM PROPCO (BURNSIDE)
LIMITED

Wimgiedoo Director

)

Print name: .S ATMES @Wﬁ"‘t 2.4

acting by a director in the
presence of;

Signature of witness

Print  name  (in  BLOCK oo G-HeL A YALed
CAPITALS):

Address:




SUBSCRIBED for and on behalf )
of INVESTEC BANK PLC
)

f..é@sﬁmr&i .....................

Director- ATHARGED  SIEMATAISS

Tk AVTHARISD S ATepIEs
acting by e-dirgetosin the
presence of;

Print name (in BLOCK
CAPITALSY:

Address:

Address for notices: Investec Bank plc
30 Gresham Strest
London
ECH 70P

Attention:
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This is the Schedule referred to in the foregoing Assignation of Rents by BAM PROPCO
(BURNSIDE) LIMITED in favour of Investec Bank plc in relation to the subjects at Burnside
Mursing Home, Laurencekirk, AB30 1HW

PART 1
Part 1 — {Form of Notice of Assignation)
[INSERT TENANT NAME AND ADDRESS]
INVESTEC BANK PLC
Dear Sirs,
Re: [Property]
1. We refertothe [ ] (“the Lease™).

2. Cn behalf of and as instructed by our client [insert name of title holder] LIMITED, a company
registered in [ ] (registration number [ D) and having its registered office at {insert registerad office
address] (the Assignor) we give you notice that by an Assignation of Rents between the Assignor and
Investec Bank plc (the Bank) with date of delivery of [ ] (the “Assignation of Rents”) all of the
Assignor's right, title and interest in and to the rents and all other monies payable to us, reserved by or
arising out of the Lease have been assigned by way of security to the Bank upon the terms set out in
the Assignation of Rents.

3. On hehalf of the Assignor we irrevocably and unconditionally instruct and authorise you
{notwithstanding any previous instructions which you may have been given to the contrary), until you
receive notice from the Bank ta the contrary, to pay all rent and all other monies payable by you under
the Lease to the bank account to be notified to you in writing by the Bank.

4. This notice is governed by the laws of Scotland.

Please acknowledge receipt of this notice and your acceptance of its contents by signing the altached
acknowledgement and returning it {o the Bank. A certified true copy of the Assignation of Rents is
annexed,

The instructions in this letter may not be revoked or amended without the prior written consent of the
Bank.

Yours faithfully

BAM PROPCO {BURNSIDE) LIMITED - the Assignat
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Fart 2 ~ (Form of Acknowledgement of Intimation)

investec Bank plc
30 Gresham Street
Londan

EC2V 7QP

Attention:| ]

Dear Sirs,
Re: [ insert postal address] - the Praoperty

Wa acknowledge receipt of a notice dated | 12024 and addressed to us by [insert property
owning entity | (the Assignor) regarding the Lease {as defined in the notice} mentioned in such notice
and we accept the instructions and authorisations contained in such notice.

We acknowledge and confirm that:

(@) we have not, as at the date of this acknowledgement, received any notice that any third party
has or will have any right or interest in, or has made or will be making any claim or demand or taking
any action in respect, of the rights of the Assignor under or in respect of the Lease {as defined in the
notice}; and

() we shall continue to pay ali rent and all other monies payabie by us under the Lease lo the
Assignor until we receive your written instructions to the contrary.

This letter is governed by the laws of Scotland.

Yours faithfully
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PART 3
LEASES

Lease between RZ Healthcare Limited and Dunan Healthcare Limited dated 16 November 2011 and
registered in the Books of Council and Session on 25 November 2011 (as subsequenily varied and/or
amended), the Tenant's interest being registered in the Land Register under Title Number KNC23913
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PART 3
LEASES

Lease hetween RZ Healthcare Limited and Dunan Healthcare Limited dated 16 November 2011 and
registered in the Books of Council and Session on 25 November 2011 {as subsequently varied and/or
amended), the Tenant's interest baing registered in the Land Register under Title Number KNC23813

Chargor
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