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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 400342

Charge code: SC40 0342 0005

The Registrar of Companies for Scotland hereby certifies that a charge
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Part 25 of the Companies Act 2006 on 30th December 2019 .

Given at Companies House, Edinburgh on 30th December 2019
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by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS ASSIGHNATION IN SECURITY is made between:

(1 ABERDEEN COMMUNITY HEALTH CARE VILLAGE LIMITED {regiatercd
aumber SC400342) having its registered office at Miller House, 2 Lochside View, FEdinburgh Park,
Edinburgh E1112 9D1-1 {the "Chargor"); and

(2} AVIVA PUBLIC PRIVATE FINANCE LIMITED as security trustee for each of the Finance
Parties {the "Security Trastee™),

WHERFEAS:

(A} The Finance Parties have agreed to make availabie to the Chargor cortain Joan facilities pursuant to the
Facilities Agreement,

(B} It is a condition precedent to those facilities being made available that the Chargor enters into this

Assignation.

NOW THIS ASSIGNATION WITNESSES as follows:

1.1

L2
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DEFINITIONS AND INTERPRETATION
Incorporation of definitions

Terms defined in the Facilities Agreement, unless otherwise defined in this Assignaiion or unless a

contrary mtention appears, bear the same meaning when used in this Assignation,
Additional definitions
In this Assignation:

" Assigned Documents® means each of the documents particulars of which are set out in Part |
of the Schedule.

TAssigned Righis" means all the Chargor's right, title and interest in and to the

Assigned Documents and the Related Righis.

" Assignation” means this assignation in security.
YEnforcement BEvent! TICANS:
(a) an Event of Default has cccurred; and
{b) the Lender has given nofice in accordance with Clansce

23.3 (Remedies) of the Facilities Agreement.

"Facilities Agresment™ means the facilities agreement dated 2 April 2012 between, inter alia,
the Chargor and Aviva Public Private Limiied as Lender and Security

Trustee.



"Insalvency Act” means the Insolvency Act 1986,

YRelated Righes” means all rights, remedics, benefits and entitlements now or at any
time hereafter acerued or aceruing to the Chargor under or in respect of

the Assigned Documents including, without Hmitation:
(a) the right to payment of all amounts due thereunder:

(b the procecds of ail payments thereunder and of all claims,

awards, adjudications and judgments under or i respect

thereofl
(c) all claims for damages in respect of any breach thereof:
(d) the benefit of any warranties and indemnitics;
{e) all rights of termination or rescission; and
(D the right to require and enforce performance by the other

party or parties of its or their obligations thereunder by way

of adjudication, arbitration, proceedings or otherwise.

"Secured Obligations”  means all present and future liabilities factual or contingent)
pavable or owing by the Chargor and/or HoldCo to any Finance Party
under the Finance Documents whether or not matured and whether or
not liquidated and whether solely or jointly with one or more persons

and whether as principal debtor or guarantor or surety.
1.3 Security trust provisions

The Security Trustee holds the benefit of this Assignation on trust for the Finance Partics in accordance

with clause 31 (Security Trusiee) of the Facilities Agreement.
1.4 Construction
i1.4.1 Unless a contrary indication appears, any roference in this Assignation o:

(a)  any "Charger”, "Security Trustee”, "Finance Par{y" or any other person shall be
construed 80 as to include its successors in tille, permitted asgignees and permitted

transferees;

(b)  "assets” includes present and future properties, revemues and rights of every

description;

() the "Facilities Agreement™, z "Finance Document” or any other agrecment or

instrument is a reference to that Finance Document or other agreement or ingtrument

65026811.5 2



(d)

{e)

{0

()

()

(i)

U

(k)

as from time to time amended, novated, supplemenicd, replaced, oxtended or restated

in whole ar in part;

a "person” includes any person, firm, company, corporation, government, siate or
agency of a state or any association, trust or partnership (whether or not having

separate legal personality) or two or more of the foregoing;

a "regulation” includes any regulation, rule, official directive, requesi or
guideline {whether or mot having the force of law) of any governmental,
intergovermmental or supranational body, agency, department or regulatory, self-

regulatory or other authority or organisation;

a provision of law is a reference to that provision as from time to time amended or

re-gnacted;

"disposal” includes a sale, transfer, grant, loase or other disposal, whether voluntary

or invohmtary (and "dispoese” shall be construed acoordingly);

"document” includes any decd, instrument {(including ncgotiable instrument) or

other document of any kind;

any matter “including” specific instances or examples of such matter shall be
construed without limitation o the generality of that matter {and references to

"include" shall be construed accordingly);

the "winding-up”, "disselution” or "administration” of a person shall be
coustrued so as to include any cquivalent or analogous proceedings under the
law of the jurisdiction in which such person is incorporated or established, or
any jurisdiction in which such person carries on business including the seeking of
liguidation, winding-up, reorganisation, dissolution, administration, arrangement,

adjustment, protection or relief of debtors; and

Clauses and the Schedule are to the clauscs and the schedule to this Assignation,

1.4.2 Clause headings are for easc of reference only.

1.4.3 Words in the singular shall import the plural and vice versa.

1.4.4 Words defined in the Companies Act 1985 (as amended) or, to the extent enacted, the

Companies Act 2006 have the same meanings in this Assignation.

65026811.5
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COVENANT TO PAY
Covenani to pay

The Chargor, as principal debtor and not just as surcty, covenants with the Sceurity Trustee to pay,
discharge and satisfy the Secured Obiigations when the same become duc in terms of the Finance

Digcuments whether by acceleration or otherwisc.
Interest

The Chargor shall pay interest on any amount demanded from it in accordance with this Assignation
from the date of such demand until such amount is irrevocably discharged and paid in full (such
interest to accrue on a daily basis aficr as well as before Judgment or the Hquidation or administeation
of the Chargor and to be payable on demand) at the rate from time fo tine applicable to unpaid sums
specified in the Facilitics Agreement, save to the extent that such interest is charged on such amount

pursuant to the relevant Finance Document and itself constitutes a Securad Obligation,
CREATION OF SECURITY

Geperal

This Assignation is granted:

311 in favour of the Security Trustee as security trustee for cach of the Finance Parties; and
3.1.2 in security for the payment of all the Secured Obligations.

Assignation

"he Chargor assigns all its right, title and interest in and to the Assigned Documents and the Related

Rights.
PROVISIONS AS TO SECURITY
Continuing security

4.1.1 The security from time to time created by this Assignation is a continuing security and
will remain in full force and effect as 2 continuing scourity until released or discharged by the

Security Trustee.

4.1.2 No part of the security from time to time created by this Assignation will be considered
satisfied or discharged by any intermediate payment, discharge or satisfaction of the whole or

any pari of the Secured Obligations.
Additional sceurity

This Assignation shall be without prejudice and in addition to any other security which may at any time

be held by the Sccurity Trusice or aty other Finance Party from the Chargor or any other person in

4
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respect of the whole or any part of the Secured Obligations and may be enforced independently of any

such other security.
Na obligation to fake other enforcement proccedings

The Security Trustee shall not be obliged before exercising any of the rights conferred on it by this

Assignation or by law:

4.3.1 to make any demand of the Chargor or any other person other than that required by the

termes of the Finance Documents:

4.3.2 to take any action, enforce any security, exercise any right of compensation or set-off or
to obtain or enforce any judgement, decree or order in any court against the Chargor or any

other person;

433 to make or file any claim or proof in a winding up, liquidation, administration or other

insolvency procesdings of the Chargor or any other person; or

4.3.4  to enforce or seek to enforce any other security taken in respect of any of the

obligations of the Chargor or any other person under the Finance Documents.
Waiver of defences

The obligations of the Chargor under this Assignation will not be affected by any act, omission or
circurnstances which, but for this Clause 4.4 (Waiver of defences), might operate to release,
discharge, impair or otherwise affect any of the obligations of the Chargor under this Assigunation or
any of the rights, powers or remedies conferred upon the Security Trustee and the other Finance Parties
or any of them by the Finance Documents or by Jaw including (but without Hmitation) and whether ar

not known to the Chargor or any Finance Party:
4.4.1 any lime, waiver or consent granted to, or composition with, the Chargor or other person;

4.4.2 the release of the Chargor or any other person from ifs obligations under any Finanec

Document or any security or guarantee granted in connection therewith;

4.4.3 the taking, variation, compromise, exchange, renewal or release of, or refusal or ncglect {0
petfect, take up or cnforce, any rights against, or security over assets of, the Chargor or
other person or any non-presentation or nom-observance of any formality or other
requirement in respeet of any instrument or any failure to realise the full value of any

security;

4.4.4 any incapacity or lack of power, authority or legal personality of or dissolution or change

in the members or status of the Charpor or any other person;

445 any amendment, novation, supplement, extension, restatement {however fundamental and

whether or not morc onerous) or replacement of any Finance Document or any other
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document or security including without limitation any change in the purpose of, any
cxtension of or any increase in any facility or the addition of any new facility under any

Finance Document or other document or sceurity;

44.6 any unenforceability, illegality or invalidity of any obligation of any person under any

Finance Document or any other document or security; or
4.4.7 any insolveney or similar proceedings.
Non-competition

Until the scourity created by this Assignation has been discharged, the Chargor will not, afler a claim

has been made or by virtue of any payment or performance by it of the Secured Obligations:

4.5.1 be subrogated to any rights, security or monies held, received or receivable by any
Fiance Party or Holden nor be entitled io any right of contribution or indemnity in

respect of any payment made or monies received on account of the Secured Obligations;
4.52 claim, rank, prove or vote as a creditor of HeldCo; or

453 receive, claim or have the benefit of any payment, distribution or gecurity from or on

account of HoldCo, or exercise any right of set-off as against HoldCo,

and the Chargor shall forthwith pay or transfer to the Security Teusteo an amount cqual to the amount
of any dividend, distribution, contribution or benefit (including without limitation any amount sct-off)
actually received by it in vielation of this Clause 4.5 and in the meantime shall hold the same in trust

for the Security Trustee to the extent required to pay or discharge the Secured Obligations.
PERFECTION OF SECURITY
Intimation of Assignation

Immediately upon exceution of this Assignation the Chargor shall deliver a duly completed intimation
of assignation in respect of the Assigned Documents to each of the other parties to the Assigned
Diocuments in the form set out in Part 2 of the Schedule {Intimation of Assignation), and use all
reasonable endeavours to procure that each of those parties executes and delivers to the Security
Trusiee an acknowledgement, in the form set oul in Part 3 of the Schedule {Acimowledgement of

Assignation) (or in such other form as the Security Irustee shall agree).
Further assurance

The Chargor will promptly do all such acts or executc all such decuments as the Security Trustee may

reasonably specify (and i such form as the Security Trustee may reasonably requirce} to:

5.2.1 perfect the security created or intended to be created by this Assignation or for the
excrcise of the rights, powers and remedies of the Security Trustee provided by or

pursuant to this Assignation or by law; and/or
6
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522 after the security created by this Assignation has bocome enforceable pursuant to Clause 9
(When security hecomes enforceable) facilitate the realisation of the security created by

this Assignation.
UNDERTAKINGS
Conflict with Facilities Agreement

In the case of any conilict between the provisions of this Clause and the provisions of the Vacilities

Agreement, the provisions of the Facilitics Agreement shall prevail.
Negative undertakings
The Chargor undertakes that unless otherwisc agreed in writing by the Security Trustes it shall not;

6.2.1 sell, assign, transfer or otherwisc dispose of, or grant or create option, right of pre-
emption or other right to acquire the Assigned Rights or any interest therein or agree,

conditionally or unconditionally, to do so;

6.2.2 create, grant or permil to subsist any Security over all or any of its right title and interest

in the Assigned Rights;

6.2.3 take or omit lo take any action which would prejudice the rights of the Security Trustee

under this Assignation or diminish the value of the Assigned Rights:
6.2.4 waive any of its rights under any of the Assigned Documents;

6.2.5 sescind or terminate any of the Assigned Documents or agree, conditionally or

unconditionally, to do so; or

6.2.6 vary, modify, amend, supplement or novate any of the terms of any of the Assigned

Documents or agree, conditionally or unconditionally, to do so.
Positive undertakings
The Chargor undertakes that unless otherwise agreed in writing by the Security Trustee it shall:

6.3.1 procure the due and punciual performance by the other party or parties to the Assigned

Documents of their respeciive obligations thereunder:
6.3.2 duly and punciually perform its obligations under the Assigned Documents;

3.3 notify the Scourity Trustec promptly upon it becoming aware of the ccourrence of any
event of default wnder or any breach by it or any other party to the Assigned Documents
and of any event or circumstances which zlone or in conjunction with any other event or

circumstances or with the passage of titme would or is likely to constiiute such an event of
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default or breach and promptly forward to the Security Trustee a copy of any notice or

demand served on it in respect of any of the foregoing;

6834 provide the Security Trustee with such information relating to the Assigned Documents as
the Security Trustee may reasonably require from time to time and promptly forward to the
Security Trustee a copy (or if verbal notify it of the terms) of agy nolice or intimation of
termination, rescission, suspension, breach or alleged breach received or given by it in

respect of the Assigned Documents; and

6.3.5 institute and maintain all such proceedings and take such other steps as may be necessary
1o preserve of protect the interests of the Chargor and the Security Trustee in and to the

Assigned Rights,
FERFORMANCE OF OBLIGATIONS
Draty to perform

The Chargor agrees that notwithstanding the provisions of Clause 3.2 {dssignation), it shall remain
liable to perform all its obligations under and, prior to the enforcement of the securily created by this
Assignation pursuant o Clause 9 (When security becomes enforceable), shall be entitled to exercise
all rights, remedies, powers and discretions conferred on it under the Assigned Documents and the
Security Trustee shall not have any liability or responsibility under any of the Assigned Documents to

the Chargor or any other party,
Failure to perform

Without prejudice to Clause 7.1 (Duiy to perform), il the Chargor fuils to perform any of its
obligations under the Assigned Documents, the Security Trustee shall be entitled, but not required, to
petform or procure performance of such obligations, and the amount of all paymenis made or costs
incurred by the Security Trusice in that respect, shall be reimbursed by the Chargor to the Sccurity
Trustee on demand together with acerved intercst thereon at the rate from time to time applicable to
unpaid sums specified in the Facilities Agreement from the time or respective times of the same having

baen paid or incurred until payment thereof (as well as after as before judgement),
REPRESENTATIONS AND WARRANTIES
Hepresentations and warrantics

The Chargor represcnts and warrants to the Security Trustee for itsell and as security trustee for each of

the Finance Parties that:

8.1.1 cach Assigned Document constitutes valid and binding obligations of each of the parties
thereto, enforceable in accordance with its terms and neither the Chargor nor any other
party to the Assigned Documents is in breach of any term or condition of the Assigned

Diocument;
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8.1.2 there are no restrictions on the Chargor's ability to assign all or any of its rights under any
Assigned Document pursuant to this Assignation, whether contained in the Assigned

Document or in any other document;

5.1.3 it has not assigned, transferred or created any Security except any Permitted Security over

any of the Assigned Rights;

8.1.4 it has not received or given a notice or intimation of lermination, reseission, suspension or

breach m respect of any of the Assipned Documents: and

8.1.5 the information contained in Part 1 of the Schedule {Assigned Documenis) is complete and

accurate in all respects,
Bepetition

The representations and warranties set out in Clause 8.1 (Representalions and warranties) shall be
given on the date of this Assignation and shall be deemed to be repeatcd on each datc on which the
Repeating Representations are deemed to be repeated by reference (o the facts and circumstances then

subsisting.
WHEN SECURITY BECOMES ENFORCEABLE

The sceurity created by this Assignation will becomc immediately cnforceable upon the ocourrence of

an Enforcement Tvent.
ENFORCEMENT OF SECURITY
Enforcement

After the sceurity created by this Assignation has become enforceable in accordance with Clause 9
(When security becomes enforceable), the Security Trustes may notify the counterparty or
counterparties o the Assigned Documents that this Assignation has become enforceable and may
(without any requirement o give notice to the Charger) either in its own name or in the name of the

Chargor in such manner and on such terms as it may in its sole discretion think fit:

10.L1  take possession of the Assigned Rights or otherwise excrcise in relation to them all of the

rights of an absolute owner;

10.1.Z  assign or transfer any or all of the Assigned Righis to any person on such terms as the

Security Trustee considers appropriate; and

10,13 collect, recover or compromisc, and give a good discharge for, any moneys paid or pavabie
to the Chargor under or in respect of the Assigned Rights, and enforce {in any way
whatsoever including, without limitation, by way of instituting procecdings in the

Charger's name) any rights or claims arising under or in respect of the Assigned Rights.
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Protection of third partics

10.2.1  None of the other parties to the Assigned Documents nor any assignee, lransferee or other
person dealing with, the Security Trustee shall be concerned to enquire whether any of the
powers exercised or purported to be exercised has arisen or become exercisable, whether
any of the Secured Obligations remains oulstanding, whether the Security Trustee is
authorised to act or as to the propriety or validity of the exercise or purported exercise of
any power and a certificate in writing by an officer or agent of the Security Trusiee of that
fact shall be conclusive evidence in favour of an assignee or transferee of all or part of the

Assigned Rights,

10.22  The receipt of the Security Trustee shall be an absolute discharge to an assignee or
transferee from, or other person dealing with, the Security Trustee and shall relieve that
assignee, transferee or other person of any obligation to see to the application of any
monies paid 0 or at the discretion of Sccurity Trustee and in making any assignment,
wransfer or disposal the Security Trustec may do so for such consideration, in such manncr

and on such terms (including payment by instalments) as it thinks fit,
Protection of the Security Trustee

The Security Trustee shall not be liable 1o the Chargor in respect of any loss or damage which arises
ont of the exercise, the attempted or purportcd exercise or the failure to exercise any of its powers or

for any other loss of any nature whatsoever.
Delegation

1041  The Security Trustee may from Ume o time delegate by power of attorney or otherwise to
agy person or corporation any of the powers and discretions of the Security Trustee under
this Assignation whether arising by statute, the provisions hereof or otherwise upon such
terms and for such periods of time as it may think fit and mav detcrmine any such

delegation.

10.4.2  The Security Trustee will not be Hable to the Chargor for any loss or damage arising from
any act, default, omission or misconduct of any such delegate and references in this
Assignation o the Security Trustee will where the context so admits include roferences to

any delegates so appoinged.
TNDEMBNITY

The Chargor shall indemnify the Security Trustee from and against all losses, costs, expenses, claims,
demands and Tabilities whether in contract, delict, tort or otherwise (topether with any applicable value
added tax) incurred by the Security Trusiec or by any employee, agent or delegate of the Security
Trustee in connection with anvthing done or omitted under this Assignation or any other document
relating o it, or in the exercise or attempted or purported exercise of the powers contained in ihis

Assignation or occasioned by any breach by the Chargor of any of its undertakings or other

10
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obligations to the Security Trustce, or in consequence of any payment in respect of the Sceured
Obligations {whether made by the Charger or a third person) being declared void or impeached for
any reason. The Security Trustee may retain and pay all sums in respect of which it is indemnified

out of any monies received by it under the powers conferred by this Assignation,
RELEASE OF SECURITY
Release of security

When the Secured Obligations have been irrevocably paid or discharged in full to the satisfaction of the
security Trustee and no Finance Party has any further obligation to provide credit {acifities or other
accommodation to the Chargor or HoldCo or, if the Sceurity Trustee so agrees, at any other time, the
Security Trustee shall, subject to the provisions of Clause 13 {Avoidunce of Payments), at the
request and cost of the Chargor, execute such documents as may he required to re-assign the Assigned

Drocuments to the Chargor.

12.2 Entitlement (o retain security

If any payment or discharge of the Secured Obligations is, in the reasonable opinion of the Security
Trustee, liable to be avoided or invalidated under any enactment refating to bankzuptcy or insolvency,
the Security Trustee may refuse to grant any release of the sccurity created by this Assignation for such

further period as the risk of such avoidance or invalidity continues.

13 AVOIDANCE OF PAYMENTS

i4.

i5,
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No assurance, security or payment which may be avoided or adjusted under the law, including under
any statute relating to bankruptey or insolvency and no releasc, settiement or discharge given or made
by the Security Trustee on the faith of any such assurance, security or payment, shall prejudice or
affect the right of the Security Trustee to recover the Secured Obligations from the Chargor (including
any monies which any Finance Party may be compelied to pay or refund under the provisions of the
Insolvency Act and any costs payable by it pursuant to or otherwise incurred in conunection therewith)

and enforce the charges contained in this Assignation to the full extent of the Securced Obligations.
CUMULATIVE REMEDIES AND WAIVERS

The rights of the Security Trustoe may be exercised as often us necessary, are cumulative and are in
addition to s rospective rights under general law and may be waived only in writing and specifically.

Delay in the exercise or non-exercise of any right shall not be & waiver of that right.
SEVERABILITY

it any of the provisions of this Assignation is or becomes invalid, illegal or unenforceable that shall not

affect the validity, legality and enforceability of any other provision in this Assignation,

I



APPLICATION OF PROCEEDS

16.1 Application of proceeds

16.2

17,

17.1

17.2

18.
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Any meneys received by the Security Trustce after the security created by this Assignation has
become enforceable in accordance with Clause 9 (When security becomes enforceable) shall be

applied in acoordance with the provisions of the Intercreditor Agreement.

Orther elaims

The provisions of Clause 16.1 (4pplication of Proceeds) are subject to the payment of any claims
having priority over the sceurity created by this Assignation. This Clause does not prejudice the right

of any Finance Party to recover any shortfall from the Chargor.
NEW ACCOUNTS
Mew Accounts

It the Security Trustee at any timc becomes aware of any subsequent security or other like interest,
matter, event or transaction allecting any of the Assigned Rights, the Sceurity Trustee may open a new

accouttt or acoounts for the Chargor in its books.

Huling off

It the Security Trustee does not open any such new account then, unless it gives express written notice
to the Chargor to the contrary, the Security Trusico will be treated as if it had in fact opened such
account or accounts at the time when it became so aware and as from that time all payments by or on
behalf of the Chargor to the Security Trustee will be crodited or treated s having been credited to a
new account of the Chargor and not as having been applied in reduction of the Secured Obligations

then outstanding.
BUSPENSE ACCOUNTS

All monies received, recovered or realised by the Security Trustee under this Assignation (including
the proceeds of any conversion of currency} may in the discretion of the Security Trustee be credited to
any inferest bearing suspense or impersonal accounl maintained with any bank, building society or
financial institution as it considers appropriate and may be held in such account for so long as the
Security Trustee may think fit pending their applicaiion from time to time (as the Security Trustee is
entitled to do in ifs discretion) in or towards the discharge of any of the Securcd Obligations and save
as provided herein no party will be entitled to withdraw any amount at any time standing to the credit

of any suspense or impersonal account referred to ahove,
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20.
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POWER OF ATTORNEY
Appointment and powers

By way of security for the obligations of the Chargor under this Assignation, the Chargor irevocably
appoinis the Security Trustee to be its attomey on its behalf or in #ts name or otherwise to execute and
do all such assurances, acts and things which the Chargor is required to do under this Assignation and
generally in its name and on its behalf to exercise all or any of the powers conforred by or pursuant to
this Assignation or by statute on the Security Trustee and to sign, execute, seal and deliver and
otherwise perfect any deed, assurance, agreement, instrument or aot which it or he may reasonably

deem proper in or for the purpose of exercising any such powers, authoritics and discretions.

Hatification

The Chargor ratifies and confirms whatever any such attorney mentioned in Clause 19.1 (Appoiniment
and powers) shall do in the exercise of all or any of the powers, authorities and discretions referred to

in such Clausc.
Exercise of power

The appointment effected under Clause 19.1 (dppointment and powers) shall take effect immediately
but the powers conferred shall only become exercisable upon this Assignation becoming enforceable in
accordance with Clause 9 (When security becomes enforceable) or if the Chargor does not fulfil any

of its obligations under this Assignation.
TRANSFERS
Transfer by Chargor

The Chargor may not assign o otherwisc transfer its rights and obligations under this Assigaation.
Transfor by Security Trustee

The Security Trustee may (without prejudice to its right to appoint any joint trustee) assign and transfer
all or any of 1ts rights and obligations under this Assignation to any person appointed as its successor as
Security ‘Irustce (or any joind trustee). The Securily Trustee shall be entitled to disclose such
information concerning the Chargor and this Assignation as the Security Trustee considers appropriate
to any actual or propesed direct or indircot successor or to any person to whom information may bo

required o be disclosed by any applicable law.
NOTICESR

Any commumication to be made under or in connection with this Assignation shall be made in

accordance with clause 34 (Communications) of the Facilities Agrecment.



22.

23,

23.1

232

233
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REGISTRATION

The Chargor consents to the registration of this Assignation for preservation and cxecution,

COUNTERPARTS

This Assignation may be exccuted in any number of counterparts and by cach of the parties on
separate counterparts all as permitted by the Legal Writings (Counterparts and Delivery) {Seotiand)
Act 2015,

Where executed in counterparts:
(a)  this Agreement will not take cffect until each of the counterparts has been delivered;

{(b)  each counterpart will be held as undelivered until the parties agree a datc on which the

counterparts are to be treated as deliversd; and

(c)  the daie of delivery may be inserted in the testing clause in the blank provided for the delivery

dale.

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

which the last parly exccutes this Agreement.

14



24.

341

24.2

GOVERNING LAW AND JURISDICTION

Governing law

This Assignation shall be govemed by, and construed in accordance with, the laws of Scotland.

Jurisdiction

2421

2422

24,23

The courts of Scotland have exclusive jurisdiction to settle any dispute arising out of or in
conneclion with this Assignation {including a dispute regarding the existence, validity or

termination of this Assignaticn) {a "Dispute").

The partics agree that the courts of Scotland are the most appropriate and convenient courts

tu setile Disputes and accordingly no party will arguc lo the contrary,

This Clause 24.2 (Turisdiction) is for the benefit of the Finance Parties only. As a result, no
Finance Party shall be prevented from taking proceedings relating to a Dispute in any other
courts with jurisdiction. To the extent allowed by law, the Finance Parties may take

concurrent proceedings in any number of jurisdictions.

IN WITNESS WHEREOF this Assignation consisting of this and the preceding 14 pages together with the

Schedule is executed as [ollows:

Chargor

Executed for and on behalt of

in the presence of this witness:

_- ... Witness

Address of witncas:
Occupation of witness: S bicto
at Edi !\lWﬂ}l\

on 29 Nﬁ\f%}hﬂi 2:’ t9

630268115
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Security Trostes
Excented for and on behalf of
AVIVA PUBLIC PRIVATE VINANCE LIMITED

as Security Trustce

by VAN CRawLE-T

uthorised Signatory

In the presence of this wiiness:

Witness

@W“mm .. @ﬂm&m Name

At Ao A ESTRRS
on ST/ 09

G5026811.5



This is the Schedule referred to in the assignation in security granted by Aberdeen Communpity Ilealth

Care Village Limited in favour of Aviva Public Private Finance Limited dated 2018
% {N}W{“{“?N‘Kﬁ'@“

THE SCHEDULE
Part 1

Assigoned Doruments

Parties Title
Abcrdeen Community TTsalth Care Management Services Agreement
Village

Hub North Scotland Limited

Aberdeen Community Health Care Duty of Care Undertaking
Village

1 Galliford Try Construction &

Investrrents Holdings Lumited

650268115 17




Part 2

Intimation of Assignation

T finsert detalls of relevant counferparty/

[datef
Piear Sirs,
We hereby give you notice that pursuant to an assignation in security entered into by us in favour of
Aviva Public Private Limited as Secuority Trustee as therein specified (the ¥ Assignee’) dated
2019 we have assigned all our right, title and interest in and to /details of contract/ (the
"Contract”) including all moneys which may be payable to us in respect of the Contract,

2. With effect from vour receipt of this notice:

2.1 All payments by you to us under or arising from the Contract {the "Fayments”) shall be made io,
ar at the direction of, the Assignee, as it may specify in writing from time fo time;

2.2 All remedies provided for in the Contract or available at law shall be exercisable by, or at the
direction of, the Assignee;

zZ3 All rights to compel performance of the Contract shall be exercisable by, or at the direction of, the
Assignee although we shall remain liable to perform all the obligations assumed by us under the
Coniract;

2.4 All rights, interests and benefits whatsoever aceruing to or for the benefit of oursclves arising
frem the Contract shall belong to the Assignee; and

2.5 You are authorised and instructed, without requiring further approval from us, to provide the
Asgignee with such information relating to the Contract as it may from time to time request and to
send copics of all notices issued by you under the Contract to the Assignec as well as to us.

3. These instructions may not be revoked, nor may the terms of the Contract be amended, varied, waived
or terminated, without the prior written consent of the Assignee.

4, Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy
letier and returning it to the Assignee at [fe be confirmed] marked for the attention of /to be
confirmed].

5. This notice is governed by the laws of Scotland,

65026811.5 18



Yours faithfully

For and on behalf of

ABERDEEN COMMUNITY HEALTH CARE VILLAGE LIMITED
Instructions from the Assignes:

i We confirm our agreement to the terms of this notice and instruct you, in accordance with Clause 2 of

thig notice, and with efifect from the date of your receipt of this notice, that, subject to paragraph 2

below:
1.1 the Payments shall be made to [account details fo be confirmed];
1.2 ali remedies provided for in the Contract (or otherwise available} and all rights to compel perfermance

of the Contract shall be exercisable by Aberdeen Community Health Care Village Limited (the

FAssignor”);

13 all rights, interosts and benelits whatseever acorning to or for the benefit of ourselves arising from the
Coniract shail belong to the Assignor, in each case until you receive written notfication from us to the

contrary.

2, We further instruct you that, except with our prior writien consent, the Assignor shall not agree 1o:
2.1 amend, vary or waive any provision of the Contract; or
2.2 exercise ifs righis of termination under the Contract.

63026811.5 14



Part 3
Acknowiedgement of Assignation
On copy only:
To: Aviva Public Private Limited
[address to be confirmed]

We acknowledge receipt of a notice in the terms set out above and confirm that we have not received notice of
any previous assignation or security interest over any of the rigitts, interests and benefits in and to the Contract

and that we will comply with the terms of the notice from the Assigoor.

We further acknowledge receipt of instructions from you in connection with the assignation of the Contract
and confirm that we shall act in accordance with thern until we receive written notification from vou to the

contrary.

We agree that we will not exercise any right to torminate the Contract without giving prior notice to you of our

intention to do so.

For and on behalf of [insert defails of relevant counterparty]

By:

650268115 20



