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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: SO305279

Charge code: SO30 5279 0016

The Registrar of Companies for Scotland hereby certifies that a charge
dated 20th September 2022 and created by AEPEP (SCOTLAND) GP

II, LLP was delivered pursuant to Part 25 of the Companies Act 2006 as
applied by The Limited Liability Partnerships (Application of Companies Act
2006) (Amendment) Regulations 2013 on 23rd September 2022 .

Given at Companies House, Edinburgh on 23rd September 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
(Application of the Companies Act 2006) Regulations 2009 Sl 2009/1804
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DEED OF CONFIRMATION

Between

(1
(2}

The Obligors listed in Part 1 of the Schedule (each an Obligor and together the Obligors);

Barclays Bank plc as agent and security trustee for the Secured Parties {the Security
Agent}).

Whereas

A

The Obligors and the Sacurity Agent (amongst others) have entersd into a facility agreemeant
originally dated 22 September 2015 as amended on 20 September 2018 and 21 December
2020 and as amended and restated on 27 October 2021 and as further amended and
restated on or about the date of this Deed of Confirmation (the Facility Agreement).

FPursuant to the terms of the Facility Agresment, sach Obligor granted in favour of the
Security Agent various security documents including, but not limited to, those listed in
Schedule 2 {the Security Documents).

The Obligors and the Security Agent have agreed 1o amend and restate the Facility
Agraemant pursuant to the terms of an amendment and restatement agreement

(the Amendment and Restatement Agreement) daled on or about the date of this Deed of
Confirmation betwean, among others, the Obligors and the Security Agent.

Under the terms of the Amendment and Restatemeant Agreement, the Obligors are required to
enter into this Deed of Confirmation 1o confirm the terms of the Security Documents,

It is agreed:

1

2.1

2.2

2.3

General

Terms defined in the Facility Agreement (as amended and restated pursuant o the
Amendment and Restatement Agreement) have the same meaning when used in this Deed of
Confirmation.

Confirmation and Amendment

Each Obligor irrevocably and unconditionally confirms for the benefit of the Security Agent
that:

the Security Documents to which it is & party and the security granted thereunder remain in
full forcs and effect notwithsianding the entry inio this Deed of Confirmation and the
Amendment and Restatement Agreement;

with effect on and from the date of this Deed of Confirmation, the Security Documents will be
supplemented by this Deed of Confirmation so that all references in the Finance Documenis
to the Security Documents shall include this Deed of Confirmation and this Desd of
Confirmation shall be read as one with the Security Documents; and

with effect on and from the date of this Deed of Confirmation, any reference in any Finance
Docurnent to a Finance Document will include such Finance Document as amended, varied,
supplemented, novated, restated or replaced from time to time.
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3 Counterparts

This Deed of Confirmsation may be execuied in any number of counterparts, and this has the
same effect as if the signatures on the counterparts were on a single copy of this Deed of
Confimation, pursuant to the Legal Writing (Counterparts and Delivery) {Scotland) Act 2015,

4 Partial Invalidity

if, at any time, any provision of this Deed of Confirmation is or becomes ilegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the lagality, validity or
enforceability of the remaining provisions nor the legality, validity or enforceability of such
provision under the law of any other jurisdiction will in any way be affecied or impaired.

5 Third Party Rights

This Deed of Confirmation does not create any rights in favour of third parties under the
Contract (Third Party Rights) (Scotland) Act 2017 to enforce or otherwise invoke any
provision of this Deed of Confirmation.

6 Governing Law
This Deed of Confirmation is govemned by Scots law,

IN WITNESS WHEREOF this deed of confirmation consisting of this and the preceding page and the
atlached Schedule is execuled as follows:

SUBSCRIBED for and on behalf of
ARES EURCPEAN PROPERTY ENHANCEMENT PARTHERS I, L.P.
acting by its manager, ARES MANAGEMENT UK LIMITED

. Newt fede, New Yok

e

{
onthe ... 7. 2022

acting by ........... Director/Authorised Signatory
w} AR kf&?fkﬁw}‘ﬁ%’“ﬂ’wﬂ ..... Full Name

befora this witness:
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SUBSCRIBED for and on behalf of
AEPEP (SCOTLANKD) GP I, LLP {as General Parther),
acting by managing member AEPEP (SCOTLAND] MANAGER Il LIMITED

acting b;lw _ e DirectorfAuthonised Signatory

.Qﬁéﬁi@.&mm ....... IR Full Name

hefore this witness:

@;gg‘g&gﬁ(ﬁ -

Name .. 3\;\“ %ﬂi j Aﬂ . iﬁ W/Mf/

Address .
SUBSCRIBED for and on behaif of
ARES MANAGEMENT UK LIMITED (as Manager)

on the ;j Z day of .. fﬁf {fﬁf}f’f -~ 2022

Neows T ﬁ: Alewd ‘fw’fm

at L e L L T LA
3
on the Wf:? . 2022
acting by .. Director/Authorised Signatory

Jéﬁ’i%ﬁ“ jcii [Motdoon

Full MName
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Subscribed for and on behalf of the said
BARCLAYS BANK PLC

AN\TAS OOM %\H—\ (name) _ {signature).

an Authorised Signatory

before this wi 5 .
Name \‘USTINE’DUTHA'LEK

nasrss . |

20 September 2022
DATE OF DELIVERY ..o verirancvcniniese i e
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This is the Schedule referred to in the foregoing deed of confirmation between the Obligors and

Barclays Bank plc

Schedule

Part 1 - The Obligors

Narme of Obligor

Original Jurisdiction

Registration number

ARES European Property Scotland SL020094

Enhancement Partners II; L.P.,

-acting by its manager ARES

Management UK Limited

AEPEP (Scotland) GP Il, LLP Scotland 50305279
England 08708339

ARES Management UK. Limited

SXEC/JAW/109451.00302/65810300.3
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Part 2 — Security D_ocuments“‘

' Obligors

Security

Date of Creation

ARES Eurepean Property
Enhancement Partners il, L.P.,
AEPEP (Scotland) GP I, LLP
and ARES Management UK
Limited

Assignation in-Security

22 September 2015

ARES Eurdpean Property
Enhancement Partners.Il, L.P.,
AEPEP (Scotland) GP [i, LLP
and ARES Management UK
Limited '

Assignation in Security’

31 March 2016

ARES European Property
Enhancement Partners il, L.P.,
AEPEP (Scotland) GP i, LLP
and ARES Management UK
Limited '

Assignation in Security

5 September 2016

ARES European Property
Enhancement Partners I, L.P,,
AEPEP (Scotland) GP [, LLP
and ARES Management UK
Limited

Assignation in Security

27 September 2016
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& Spens LLP

ASSIGNATION IN SECURITY
between
ARES EUROPEAN PROPERTY ENHANCEMENT PARTNERS I, L.P.
and

AEPEP (SCOTLAND) GP IL, LLP
and

AEPEP MANAGEMENT UK LIMITED
and
BARCLAYS BANKPLC

as Security Agent

re: Contract Rights

Quartermile One 15 Laurision Plase Edinburgh EH3 SEP DX ED137 or LP 27
Tel +44 [0)330 222 0050 Fax (BJ530 222 0982
WWW, I S. 60, Uk

Ref:CLDISNMK/BAR/0230/00187



Clause

14,
11.
12.
13,
14..
18.
16.
17.
18.
19.
20,
21
22

23.

TABLE OF CONTENTS

Page No.

DEFINITIONS AND INTERPRETATION .. ooootrereceoeoooesossreeeeseran s osesms s e sssmmm st e
COVENANT TO PAY ..o et et R, revererneeriinein B

CREATION OF SECURITY ovviiiinierins e siicns e scmicsirmsenmsssssiose e essmass s sivssns senss i i O

PROVISIONS AS TO SECURITY L.oviimiiiriiosimii e s ressin oo
PERFECTION OF SECURITY wororriermiritiesires s ommsmesseenssmsses s s sossses oo

'UNDERTAKINGS ...oovvvone st s e B |

WHEN SECURITY BECOMES ENFORCEABLE ..o ST o T

ENFORCEMENT .OF SECURITY ...t s NS e e e e 11

SET OFF oo eoess oo eoeeses st temes it earers s s sisssssos it cviisssvonsnes v sios 12

RELEASE OF SECURITY w.oooovvovco oo cicssrssssss s eeerspen oo i 12
AVOIDANCE OF PAYMENTS .oooosoooes e e e et s 13
CUMULATIVE REMEDIES AND WAIVERS .oovvisovecsovesnsererssressessccimrsionsmssasissis s 13
SEVERABILITY oo cvrereems st rssmsessescssoosssmsssssmessossesissssess i nsessisensnsnesnennos 13
EVIDENCE AND GALGUEATIONS o oectovseor st oo ssessssssssnsens s sssesmsceneenesnereceneers 13
APPLICATION OF PROCGEEDS.....ooor o1 voeses e seveemsseseos s sesse st ossssesesssssonecs creces 13
NEW ACCOUNTS ..o+ oeeomseeseeses oo sresesstsssos oo osssbos s siessssssneciessorecssssnscssnn 14
SUSPENSE ACCOUNTS 1.ecv st brerenns s ossessssesssionessssesssssnsssssonrerssoronss 14
POWER OF ATTORNEY............. A ettty 15
TRANSFERS 1.oivvorroene o e ettt i oo oo e 18
NOTICES 1rovooceveoreeecesreeer e ettt e et TR I
REGISTRATION oot oo ee s e seoresesesssoeses s st seess s s i 16
COUNTERPARTS 1ovorcrcere e et e e e A7
GOVERNING LAW AND JURISDICTION .o csecsnssssssnessresssessssssssesssesssnreees 1

SCHEDULE .1-oov oo esoee oo svse oo ossss s ssmssosesessssssessssisnssrsvessiacr et irssesicon 21

Part 1 - Notice oF ASSIGNAHON ..o emscrrer s svir s s s svsmss e s s 2
Part 2 - Acknowledgement of Assighation......... i er e e ey i e e e hmn et g et e 23

Part 3 - Supplemental Assignation In SECUITY «........oococovvrsiirr i e s e 24

BARKIZI0/00TB712TA0BRA0 v12




THIS ASSiG_NAT_IQN' N SECURITY between:

{1} ARES FUROPEAN PROPERTY ENHANCEMENT PARTNERS I, L.P. (registered. number
SL20094) whose registered office Is at 50 Lothian-Road, Festival Square, Edinburgh; EH3 9WJ
(the “Partnership’y;

(2) AEPEP (SCOTLAND) GP 1I, LLP (registered number SO305279) whose registered office is at
50 Lothiary Road, Festival Square, Edinburgh, EH3 W (the "Genetal Partner”); and

(3) ARES MANAGEMENT UK LIMITED, a limited company registered in England (No. 08708339)
whose registered office is-at 5th Floor, 8 St. Andrew Street, Loridon EC4A 3AE (the "Manager"),
“each of the Partnership, the General Partner ahd the Manager being an “Assignor” and togsther
the “Assignors’; and

{4) BARCLAYS BANK PLC as security trustee for each of the Secured Parties (the "Security
Agent")

WHEREAS

{A) The Secured Paities have-ggreed to make available to the Parinership, amongst others, certain
loans and/or other financial facilities..

(B} It is“a condition precedent to those- facilifies being made available, that the Assignors enter ifto

this Assignation.

NOW THIS ASSIGNATION WITNESSES as follows:

11

DEFINITIONS AND INTERPRETATION
Definitions
In this Assignation:

*Acknowledgement” means an acknowledgement substantizlly in the form set out in Part
2 of the Schedule {Acknowiedgement of Assignation) (of in such.
cther form as the Security Agent shall agree).

“fssigned Rights” means the rights and property expressed 1o be assigned.in Clause
3.2.1 and 3.2.2 (Assignation).

“Assignation” means this assignation it security.

“Business Day” means a day {other that a Saturday or a Sunday) on which banks
are-open for general business.in Londan.

BARDZSNO0 167127 BUBBBO v 12




“Default Rate”
“Enforcement Event”

“Facility Agreement”

*insolvency Act”

“Liabilities”

"Limited Partner”

“Notice of Assignation”

means the rate of interest set out in Clause 11.3 (Default Inferesl)

of the Facility Agreement.

means the Agent andfor Secufity Agent exercising any of its rights
urider Clause 24.18 (Acceleration} of the Facility Agreement,

means the facility agreemant dated on or about the date herecf and
made between, the Borrower, the General Partnar, the Manager,
the Original Lenders, the Agerit, the Sescurity Agent, the Arrangers
and the Issujng Bank. .

means the Insolvency Act 1986,

means all present and future liabilitles and. obligations at any time
of any Assignor to any Finance Party under the Finance
Documents, both actual and sontingerit and whether incurred sclely
or iointly.or in.any other capacity together with any of the following
miatters relating to or arising in respect of those liabilities and

obligations updar the Finarnce Dacuments;
(a) any refinancing, rovation, deferral or extension;
{b} any claim for breach of representation, ~warranty or

undertaking-or an event of default or under-any indemnity
given under or in connection with any document of
agresment evidencing or constituting &nhy other liability or
cbligation faliing within this definitior;

{t) any claim for damages or restitution; and

{d) any claims as a result of any recovery by any Assignor of
a payment on the grounds of preference or otherwise,

and any amounts which would be inciuded in any of the above but
for any discharge, non-provabiity, urnenforceabiity or non-
allowance of those amounts in any insolvency or other
nroceedings.

means in relation to the Partnarsiip, sach entity admitted fo the
Partnership as a limited partner from time to fime.

means the notice of assignation in the form set out in Part 1 of the
Schedule {Nofice of Assignation).
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“Partiership

Agreement”

“Related Rights”

“Schedule”

“Seacured Liabilities”

“Secured Parties”

12 Construction

means the amended and restated limited parinership agreement

betwsen, amongst others, the General Partner and Ares Initial

Limited Partner Limited, as the mnitial fimited pariner, and binding on
the investors who have subscribed as limited partners from fime to
time in the partnership, dated 28 August 2015 and as further
amended, restated, varied or supplemented from time to time,

means all present and future (i) money and- proceeds paid or
payable to or by the Assignors i relation to the Assigned Rights;
and (ii) all other rights and assets attaching to or detiving from the
Assigned Righis or exercisable as a result of the Assignors-baing
party fo ot having an interest in the Assignhad Rights.

means the scheduls in 3 parts annexed fo this Assignation,

means all Liabilities and all other present and fiture obfigations at
any time due, owing or incurred by the Partnership to any Secured

‘Party under the Finance Documents, both actual and contingent

and whetherincurred solely or-jointly and as principal, surety or
guarantcror in any-other capacity.

means each Finance Party from time te time and any Receiver or

Delegate,

1.2.1 Unless a contrary indication appears, any reference in this Assignation to:

(a) any "Assignor’, "Security Agent’, "Secured Party", "Obligor” or any other

person shall be construed so as to Include fts successors In fitle, permitted

assigns, patmitted assignees and permitted transferées and, in the case of the

Security Agent, any person for the time being appointed as Security Agent or

Security Agents in accordance with the Fihanee Decuments;

(b} “assets” includes present and future properties, revenues and rfights of every

description;

{cy the "Facility Agreement’, a “Finance Document’ or any other agreement or

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

instrument as from time to time amended, novated, supplemented, replaced,

extended or restated {however fundamentally);
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1.2.2

1.2.3

1.2.4

1.2.5

1.2.8

(®

(k)

a ‘person” includes any person, firm, company, cotporation, governiment, state

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, request or

guideline (whether or not having the force of taw} of any governmental,

Intergovernmental or supranational body, agency, department or regulatory, self-
regulatory or other authority or organisation,

a provision of law Is & reference fo that provision as from ime 1o time amended

orre-enacted;

“gisposal’ includes a- sale, transfer, grant, lease or other disposal, whether
voluntary or involuntary (and "dispose” shall be construed accordingly);

‘document” includes any deed, instrument {including negotiable instrument) or
other document of any kind;

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

the “winding-up’, "dissolution” or *administration” of a perscn shall be

consirired so as to include any eguivalent or analogous proceedings under the

faw 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
fiquidation, winding-up, reorganisation, dissotution, administration, arrangement,
adjustment, protéction or relief of debtors, and

Clauses and *he Schedule are io the clauses and the schedule fo. this
Asslgnation.

Clause headings are for ease of reference only.

Words in the singular.shafi import the plural-and vice versa.

Words defined in the Companies Act 2006 have the same meanings in this

Assignation.

Terms defined it the Facility Agreement and the Partnership Agreement have, uniess

expressly defined in this Assignation, the same msaning when used In this Assignation,

This Assignation i a Transaction Security Document and & Finance Document.
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1.3

2.1

2.2

3.2

1.2.7 A Default {including an Event of Default) is “continuing” if it has not been remedied or

walved..
Security trust provisions

The Security Agent holds the benefit of this A‘S‘si’g.nation an. trust for the Secured Parties in
accordance with clause 28 (Role of the Agent, Security Agent and Others) of the Facility
Agresment.

COVENANT TO PAY
Covenant to pay

The Assignors as principal debtors and not just as surety, covenant with the Security Agent o
pay, discharge and satisfy the Secured Liabilities when the same trecome due at the times and in.

the-manner provided in the Finance Documents whether by acceleration or otherwise.
ntersst

The Assignors shall pay interest on any amouitt demanded from it in accordance with this
Assignation from the date of such demand untii such amount Is irrevocably discharged and paid
in full (such interest to accrue-on a daily basis after as well-as before judgment or the liquidation
or administration of the Assignars and to be payable on demand) at the Defauit Rate.

CREATION OF SECURITY

General

This Assignation is grantad:

311 in favour of the Security Agent; and

3.1.2 in security for the payrment of all the Secured Liabilities.
Assignation

321 Each Assignor assigns all its right, titie and interest, present and future, fo issue and
deliver Drawdown Notices in respect of the Commitments (including atty Remaining
Loan Commitment), Capital Contributions and Loan Contributions pursuant to the
tarms of the Partnership Agreement and ail of its prasent and future rights, title and
interest in or to all Related Rights,

3.2:2 Each Assigrior assigns alt its right, title and interest, present and future, to afl other
rights, titles, bowers and privileges (not specifically referred to in Clause 3.2.1) related
to or artsing out of its rights to or in respect of the Commitments {including any
Remaining Loan Comrmitment), Capital Contributions and Loan Contributions set autin

BARIGZED/U0 18T/27B0BESO vi2




4:1

4.2

4.3

3.2.3

324

Clause 3.2.1 above, fo enforce any payments ‘hereof and. to any guarantees thereof

now existing or hereafter arising, and all of its present and future rights, tithe and
intetest in o to all Related Rights.

Notwithstanding the assignation of rights made under Clause 3.2.1 and 3.2.2, prior fo
the oecurrence of an Enforcement Event;

{a}  each Assignor shall be entitled to deal with the Assigned Rights and to exercise
its rights-in relation to- the Assigned Rights, in each ¢ase in accordance with the
terrs of the Finahce Documents;-and

{by  all amounts due and payable from time to time In relation to the Assigned Rights
shall be payabie fo the Assignors, or as they may otherwise direct, in each case
in accordance with the terms of the Finance Documents.

“The Security Agent shall not be under any obligation in relation to the Assigned Rights

as a consequence of this Assignation and each of the Assignors shall at atl times
remain liable to parform alt obligations which it has agreed fo performt in respect of the
Assigned Rights.

PROVISIONS.AS TO SECURITY

Coniinuing security

4.1.1

4:1.2

The security from time to.time created by this Assignation fs-a continuing security and
will remain In full force and effect as a continuing security unti released or discharged
by the Security Agent.

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

“whole or any part of the Secured Liabilkies.

Additional security

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

time be held by the Security Agent or any other Secured Party from an Assignor or any other

person in respect of the.whole or any part of the Secured Liabilities and may be enforced

independently of any such other security.

No obligation fo take other enforcement proceedings

The Security Agent shall not be obliged befere exercising any. of the rights conferred on it by this

Assignation or by law:
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4.4

4.3,1

4.3.2

4.3.3

4.3.4

to make any demand of an Assigrior or any other person other than that required by the

terms of the Finance Documents;

to take any action, enforce any security, exercise any right of compensation or set-off
or {o obtain: or enforce any judgement, decree or order in any court against an Assignor
or any other person;

{6 make or file any claim or proef in a winding up, figuidation, administration or other
insolvency proceedings of an Assignor or-any other person; or

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

obligations of an Assignor or any other person.under the Finarice Documents.

Waiver of Defences

The obligations-of each Assignor under this Assignation will not be affected by any act, omission

matter or thing which, but for this Clause 4.4 {Waiver of Defences), would reduce, release of

prejudice any of its obligations under this Assignation (without limitation and whether or. not

knowt to it or the Security Agent) including:

4.4.1

4,472

443

4.4.4

+.4.5

4.4.6

any time, waiver or consent granted to, or compaosition with, any Obligor or other
person;

the ‘release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor.of any member of the Groiip;

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

any security;

any incapacity or lack of power, authority or {egal personality of or dissolution or

change in the members or status of an Obligor or any other person;

any amendment, novation, supplement, extension {whether of maturity or otherwise} or
restatement {in each case however fundamental and of whatsoever nature, and
whether or not more onerous) or replacement of any Finance Document of any other
document or security, Including, without limitation, any change in the purpose of, any

Finance Dosument or other documant ar security,

any unenforceability, illegality or invalidity of any obligation of any person under any
Finance Document of any other document or security; or
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5.1

52

5.3

4,47  anyinsolvency orsimilar proceedings.

PERFECTION OF SECURITY
MNotices of Assignation

immediately upon exscution of this Assignaticn the Assignors shall deliver a duly completed
s B S amdie )

Notice of Assignation in respect of the Parinership Agreerrient to sach of the Limited Parthers,

and each Assignor must use reasonable endeavours to procure that each of those parties

execuies-and delivers fo the Security Agent an Acknowledgement.

Contemporansously with a Limited Partner being admitted to the Partnership after the-dafe of
thie. Assignation, each Assignor shall enter into an assignation in security in-substantially the
same form as that set out in Part 3 of the Schedule (Supplemental Assignation In Securify) (or in
such other-form as the Security Agent shalf agree) in respect of its right, title and interest, present

.and future, to issue and deliver Drawdown Notices on behalf of the Partnership in respect of the

Compmifments (including any Remaining -Loan Comrnitment), Capital Contributions and Loan
Contributions in refadtion to that Limited Partner.

Further assurantce.

5.3.1 The Assignors shali promptly do all-such acts or {or to permit the Security Agent to in
the case-of filings) execute all such decuments {Including assignments, assignatiens,
fransfers, mortgages, charges, notices-and instructions) as the Security Agent may
reasonably specify (and-in-such form as the Security Agent may reasonably require in
favour of the Security Agent or its nominee(s));

{a) to perfect or protect the Seclrity created or intended to be creatad under or
evidenced by this Assignation {(which may inciude the execution of & mortgage,
charge, assignment, assignation or other Security over alt or arty of the assels
which are, or are intended to be, the subject of the Security) or for the exercise
of any rghts, powers and remedies of the Security Agent provided by or
pursuant to this Assignation or by law;

{b)  toconfer on.the Security Agent Security over any property and assets of that
Obtigor located in any jurisdiction equivalent or simnilar to the Security intended to
‘be conferred by or pursuant ta this Assignation; and/or

{©) to faciltate the realisation of the assets which are, or are interded o be, the

subject of this Assignation,

532 Each Assignor shall take all such reascnable action as is available to it (including
making all fifings and registrations) as may be necessary for the purpose of the

BAR/GZANID01BY/27608860 vi2




6.1

6.2

8.3

6.4
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14Q

greation, parfaction, protection or maintenance of any Security conferred or intended to
be conferred on the Security Agent by or pursuant fo this Assigreation.

UNDERTAKINGS

Each Assignor undertakes that unless otherwise agreed in writing by the Secuirity Agent or as
expressly permitted i the Facility Agreement it shalk;

Not entai into a single- transaction or & series. of transactions (whether refated or noty and
whether voluntarily 6r.in'voiuntari-l.y-,_. to seli, fransfer or otherwise dispose of the whole-or any part
of the Assighad Rights and will not create or permit to subsist ary security inferest on any part of
the Assighed Rights or ofherwise deal with any part of the Assigned Rights, save as permitted
under Clause 23,6 Disposals) of the Facility Agreemient.

Not do of permit 16 be done any act or thing which might reasonably be expécted to materially
ieopardise the rights of the Security-Agent in the-Assighed Rights or which might adversely affect

tor diminish the Assigned Righits.

Not take or omit fo take any action which might treasonably be expected to resultin;

8.3.1 the afteration or impairment of any of the Assigned Rights or the Related Rights;
8.3.2 any default of any of its obligations under the Partnership Agreement; or

6.3.3 any counterclaims orrighis of set-off arising under the Partnership Agreement.
Dty to perform

Each Assignor agrees that notwithstending the provisions of Clause 3.2 (Assignatiom), It shall-
remain lable to perform all its obligations under and, prior to the enforcement of the security
created by this Assignation pursuant to Clause 7 {When securify becomes enforceable), shall be
entitied to exercise all rights, remedies, powers and discretions conferred on it under the
Partnership Agreement (including, without prejudice to. the foregoing generality, the rights and
chiigations contained in Atticle 6 {Capital Contributions) and Article 7 (Loan Confributions) of the
Parthership Agreemant) and the Security Agent shall not have any liability or responsibility under
any of the Partnership Agréement to the Assignors or any other party.

Failure to perform

Without prefudice to Clause 6.4 (Duty to perform), if an Assignor fails to parform any of its
obfigations under the Partnership Agreement, the Security Agent shall be entitled, but not
required, to pafform or procure performance of such obligations, and the amount of alt payments
made or costs incurred by the Security Agent in that respect, shall be reimbursed by the Assignor
io the Security Agent within the Relevant Pariod following a demand together with accrued

BARAZBOLOTB7IZTBOGEE0 vi2




8.1

8.2

11

interest thereon at the Default Rate from the time o respective times of the same having been

paid orincurred until payment thereaf (as well as after as before judgement).
WHEN SECURITY BECOMES ENFORCEABLE

The security created- by this Assignation will become irmmediately enforceable upon an
Enforcement Event.

ENFORCEMENT OF SECURITY
Enforcernsnt

After the security created by this Assignation has become enforceable in accordance with Clause
7 (When security becomes enforceable), the Security Agent may notify the counterparty or
cournterparties to the Partnership Agreement that this Assignation has become enforceable and
may-{without any requirement to give notice to the Assignors} either in its own name or in the
name of the Assignors in such-manher and ori-such terms as it may in its sole discretion think fit:

8.1.1 take possession of the Assigned Rights or otherwise exercise in relation to them all of
therights of an absoiute owner,

8.1.2 assignor fransfer any or ali of the Assigned Rights to any person on such terms as the
Security Agent considers appropriate, and

8.1.3 collect, recover or cormpromise, and give a good discharge-for, any moneys paid or
payabie to the Assignors under or in respect of the Assigned Rights, and enforce (in
any way whatsoever inciuding, without limitation, by way of Instituting proceedings In
that Assignor's name) any righks or claims arising under or in respect of the Assigned
Rights.

Frotection of third parties

8.2.1 None of the other parties to the Partnership Agreement nor any assignes, transferee or
other person dealing with, the Security Agent shall be concerned to enquire whether
any of the powers exercised or purported to be exercised has arisen or become
exercisable, whather any of the Secured Liabilities remains outstanding, whether the
Security Agant 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 Agent of that fact shall be conclusive evidence in favour of an assighee or
transfereg of all or part of the Assigned Rights.

822 The teceipt of the Security Agent shall be an absolute discharge to an assignee or
transferee from, or other person dealing with, the Security Agent and shall relieve that
assignee, transferee or other person of any obligation {o see fo the application of any
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monies paid to or at the discretion of Security Agent and in making any assignment,
fransfer or disposal the Security Agent may-do so for such consideration, in stich
marner and on such terms {including payment by instalmenis) as it thinks fit

Protection of the Security Agent:

The Security Agent shall not be liable to the Assignors in respect of any foss or darage which
arises out of the exércise, the attempted or purportad exercise or the failure to exercise any of its
powers or for any other loss of any nature whatsoever,

Delegation

8.4.1 Each of the Security Agent and any Delegate may, at any time, delegate by power of
atrorney or otherwise to any person for any period, all orany right, power, authority or
diseretion vested in it inits capacity agssuch.

842 That delegation may be made upor any terms and conditions (including the power o
stib-defegate) and subject fo any restrictions that the Security Agent or that Delegate
{as the case may be) may; in its discretion, think fit in the interests of the Secured

Parties.

84.3 No Security Agent or Delegate shall ‘be bound to supetvise, or be ir any way
responsible for any damages, costs or losses. incurred by reason of any misconduct,
omission or default an the part of, any such delegate or sub-delegate.

SET OFF

Any Finance Party {including the Security Agent on its behalf} may set off any matured obligation
due from any Assignor under this Assignation against any matured obligation owed by that
Finance Party to that-Assignor regardtess of the place of payment, booking branch or currency of
either obligation. If the obligations are in different currencies, the Finance Party may convert
either obfigation at-a market rate of exchange in its usual course of business for the purpose of
the set-off,

RELEASE OF SECURITY
Release of security

When the Secured Liabilities have been irrevocably paid or discharged in full to the satisfaction
of the Security Agent and the Security Agent has no further obligation to provide credif faciiities
or other accommodation to any Obligor or, if the Security Agent so agrees, at any other time, the
Security Agent shall, subject to the provisions of Clause 11 {Avoidance of Payments), at the

request and cost. of the Assignors, execute such documents as may be required to release the
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12.

13.

14.

15.

15.1

13

Security created or purported to be created ptrstiant to this Assignation and re-assigh the
Assigned Rights to the Assignors.

Entitlement to retain security

If any payment-or discharge of the Secured Liabifities is, i the reascnable opinion of the Security
Agent, liable to be avoided or invalidated Under any enactment relating to bankruptey or
insolvency, the Security Agent may refuse fo grant any release of the security created by this
Assignation for such further period as the risk of such avoidance or invalidity continues.

AVOIDANCE OF PAYMENTS

‘No assurance, security or paymant which may be avoided or adjusted undet the Jaw, including

under any statute refating. to-bankruptey or insolvency and ho release, setflement or discharge
given or made by the Security Agent on the faith of any such assurance, security or payment,
shall prejudice or affect the right of the Security Agent to recover the Secured Liabilities fom the
Assignors {including any monies which any Secured Party may he compelled to pay or-refund
under the provisions of the Insolvency Act-and any costs payable by it pursuant {o or otherwise
incurred in connection therewith} and enforce the charges contained in this Assignation to the full

extent of the Secured Liabilities.

CUMULATIVE REMEDIES AND WAIVERS

The rights of the Security Agent may be exercised as-often as necessary, are cumulative and are
in addition to ifs respective 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 a waiver of that right.

SEVERABILITY

if any of the provisions of this Assignation is or -becomes invalid, illegal or unenforceable that
shail not affect the validity, legality and enforceability of any other provision in this Assignation.

EVIDENCE AND CALCULATIONS

Any certificate or determination by the Security Agent as to the amount of the Secured Liabilities

shall, in the absence of manifest error, be conciusive and binding on the Assignors for all

purposes:
APPLICATION OF PROCEEDS
Application of proceeds

Any moneys received by the Security Agent or any Receiver after the security crealed by this
Assignation has become enforceable in accordance with Clause 7 (When security becames
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enfoiceable) shall, subject to the Facility Agreement, be applied In the following order of priority,
notwithstanding gy purported approptiation by the Partnership:

1614 in or fowards payment of the costs and losses fricurred, and payments made, by the
Security- Agent (in its capacity as Security Agent o’n!y)- and/or any Receiver under orin
connection with this Assigriation and all remuneration due fo any Receiver under or in
connectich with this Assignation;

1542 in of towards the payment or discharge of the Secured Liabilifies in accordance with
the terms of the Finance Documents; and

15.1.3 in payment of any surplus to the Assignors or other person entitfed to it-
Other claims

The provisions of Clause 15.1 {Application of Eroceeds) are subject to the paymentof any claims

‘having priority over the security created by this Assignation. This Clause does not prejudice the

fight of any Secured Party to recover any shottfall from the Assignors.
NEW ACCOUNTS
New Accounts-

If the Security Agent at any time becomes aware of any subseguent sacurity or other like
Interest, matter, event or transaction affecting any of tre Assigned Rights, the Security Agent
may open.a new account or accounts for the Assignors in its hiooks.

Ruling off

tEthe Security Agent does nct open any such new account then, untegs it gives express written
notice to the Assignors to the contrary, the Seclrity Agent will be treated as if it had in fact
opened such account o actounts at the time when it became so aware and as from that time all
payments by or on behalf of the Assignors to the Security Agent will be credited or treated as
having been credited to a pew account of the Assignors and not .as having been applied in
reduction of the Secured Liabilities then ottstanding. |

SUSPENSE ACCOUNTS

Foliowing enforcement of this Assignation, all monies received, recovered or rediised by the
Security Agent under this Assignation {including the proceeds of any conversion of currency)
may in the disoretion of the Security Agent be credited to any interest bearing suspense or
impersonal account maintained with any bank, building socisty -or financial institution as i
considers appropriate and may be held in such account for so iong as the Security Agent may
think fit pending their application from time to time (as the Security Agent is entitied to do inits
discretion) in of towards the discharge of any of the Secured Liabilities and save as provided
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herein ha party will be entitled to withdraw any amount at any time standing. to the credit of any

‘suspense or impérsonal account referred to above,

POWER OF ATTORNEY

Appointment and powers

Each Assignor, by way of security, irevocably appolnts the Security Agent {at the times set out

below) to be its attorney and in its names and on its behalf to execute, defiver and perfect -all

documents -and do suchthings that the attorney may consider to be required:

18.1.7 foliowing the occurrence of arnt Enforcement Event:

(a)

{d}

For exercizing any power 1o issue and defiver Drawdown Notices in respect of
the Commitrfents (ingluding any Remaining Loan Commi‘tmeﬁt’),. Capital
Contributions and Loan Contributions under the Partnership Agreement,

For exercising aff Related Rights.and any other related powers.to enforce the

payment of any of the Commitments (including any Remaining Loan

Commitment}, Capital Gontributions or the Loan Coniributions under the
Partnership Agreement;

For exercising any power fo apply any payment of the Commitients (including
any Remaining Loan Comimitment), Capial Coniributions or the Loan
Contributions to repay any of the Assignors obligations that are due, owing or.
incurred under the Facllity Agreement together with acerued interest thereon or
any other amounts due and payable by the Assigners under any other Finance
Document;

For enabling the Security Agent to exercise, or delegate the exercise of, all or
any of the Assigned Rights; and

For enabling any receiver to exercise, or delegate the exercise of, any of the

rghts, powers and. authorities conferred on them by or pursuant to this

Assignation or by aw; and

18.1.2  where any obligation Is imposed on an Assignor under this Assignation and where an

Assignor has failed to comply-with such obligation within a reasonable time for the

purpase of carrying out such obligation as the Security Agent sees fit (in accordance

with the terms of this Assignation} including, without Bmitation, the execution and

delivery of any. deeds, charges, assignments, assignations. or cther sscurity and any

transfers. of the assets subject to the security. The Secuwrity Agent shall inform the

relevant Assignor of any action it takes pursuant to this Clause 18.1.2, in a reasonabie

time following such action.
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18.1.3 Following the appointment of the Security Agent as attorney in- accordance with
Clauses 18.1,1 or 18.1.2 above, for exercising all related and incidental powers
conferred on the Assignors which in the opirion.of the Security Agent (acting
reasohably) are necessary to be conferred by the Assignors on the Security Agent for
any of the purposes referred to in Clauses 18.1.1 or 18.1.2 abave.

Ratification

Each Assignor ratifies and cenfirms whatever any such attorney mentioned in Clause 18.1
(Appointment and powers) shall do of purport to do in the lawful exercise or purported exercise of
all or any of the powers; authorities and discretions referred to in such Clause.

TRANSFERS
Transfer by Assignors

The Assigriors may not assign or otherwise transfer its rights and obfigations under this

Assignation.

Transfer by Security Agent

The Saturity Agent may (without prejudice to its right to appoint any joint trustee), assign and
transfer all or any of its rights and cbligations urcler this Assignation to any person appointed as
its successor as Security Agent (or any joint frustée). The Security Agent shail be entitied,
subject to the terms of the Facility Agreement-to disclose such information cohcerning the
Assignors and this Assignation as-the Security Agent considers appropriate {o any actual or
proposed - direct or indirect successor or to any person to whom information may- be required to
be disclosed by any epplicabie law.

NOTICES

Any communication to be made under or in connection with this- Assignation shall be made in
accordance with clause 33 (Notices) of the Faciiily Agreement,

REGISTRATION

The Assignors consent io the registration of this Assignation for preservation.
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22, COUNTERPARTS

This Assignation may be executed in any number of counterparts, and off such execution and
defivery, the counterparts shall be treated as a single document pursuant to the Legal Witing
(Counterparts and Delivery) (Scotland) Act 2016.

23. GOVERNING LAW AND JURISDICTION

|
G
-

Governing law

This Assignation shall be governed by, and constried in accordance with, the laws of Scotland.
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232 Jurisdiction
2321 The courts of Scotiand have exclusive jurisdictian to sattle any dispute arising out of of

in connection with this Assignation (including a dispute regarding the existence, validity
or termination of this Assignation) (a "Dispute”).

2822  The pariies agres that the qau:fs'cf_'-Scotiaad are the most appropriate and. convenient
courts fo seftle Dispuies and accordingly ho party will argue to the contrary.

2323  This Clause 25372 (Jurisdiction) :_is_ for the benefit of the Securty Agentonly. As a restlt,
the Securily Agent shall not be praventsd from taking proceedings relating to a Dispute
in any-other courts with jurisdiction. To the éxtent aliowed by law, the Security Agent
may take concurrent proscesdings In any numbef cf_]u;risdi_ctioné.

IN WITNESS WHEREOF this Assignation consisting of this and the preceding 16-pages together with the
‘Schedule is executed as follows, and If execuied in.counterpart is delivered on the date set out below:
SUBSCRIBED for.and on behalf of

ARES EUROPEAN PROPERTY ENHANCEMENT FARTNERS I, L.P. acting by its manager ARES
MANAGEMENT UK LIMITED,

gt 1O Néiwi ﬁvrf-nwé Fon \}.f{'rﬁ{—_ﬁ‘{;# fmmﬂe{arx E&i&’gg"“‘:

ghthe g day

of gag;;%m%«&f’ N5

acting by o _ Authorised Signatory
Beget, Jealtson Full Narne

befora ihis witness:

Slgnhature

Name Thlk STege s

roaress
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SUSSCRIBED for and on behatf of

AERER (SCOTLARD) GP I, LLP {ag General Parther), acting by He managing member

ACPEP (SCOTLAND) MANAGER B LIMITED

al ZQS :
e L6

ating by _ Authorized Slgaatory
dn it i{iﬂ*’f{f Full Name

bafore this witness: ' é ;.

Slgnatura B

Wame —ﬂ%zmilc ;4/.1(‘&'&

BUBSCRIRED for and on hahalf of

ARES MANAGEMENT UK LIMITED (ag Manager),

al

on the day

of 2015

acting by Director/Authorised Signalory

Full Name.

befors his witness:

Signature

Narne

Address
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SUBSCRIBED for and on behialf of

AEPEP (SCOTLAND] GP §i, LLP {as General Pariner), acting by its managing member
AEPEP {(SCOTLAND] MANAGER Il LIMITED

at

onthe day

of 2015

gcting by _ Authorised Signamry

Full Name:

before this witness:

Slgnature

Naine

Address

SUBSCRIBED for and on behalf of

ARES MANAGEMENT UK LIMITED (as Manager),

at 1o New Bor t"a‘n'j bory Shread, | podon WL TRE

onthe 1 day
of G gheombis 2015
actingby ___. '  Directar/Authorised-Signatory

I i i Full Name

hefora this witness:

Signature

Name AL (regewrs
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SUBSCRIBED for and on behialf of
BARCLAYS BANK PLC (as Security Agent)

af Zl,Oc\don
o the 2. day
of  Seoternber 3015

o . _ _ Authorised Signatory
REIL fusubian _FuliName

bafore this withess:

Signaturs _ .
Name- ShMUEL Cowaed

DATE OF DELIVERY:..... 2., SCpinbe
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THIS 1S THE SCHEDULE REFERRED TO IN THE FOREGOING ASSIGNATION IN SECURITY BY
ARES EUROPEAN PROPERTY ENHANCEMENT PARTNERS I, L.P., AEPEP (SCOTLAND) GP il LLP
AND ARES MANAGEMENT UK LIMITED IN FAVOUR OF BARCLAYS BANK PLC as SECURITY
AGENT

SCHEDULE
Part 1

Notice of Assignation

Tor | }

[date]

Dear Sirs

1. We hereby give you notice that pursuant fo an assignation in sscurity entered into by us in favour
of Barclays Bank PLC ({the "Assignee”) dated { I (the "Assignaticn") we have assigned at

our right, title and interest in and pursuant to (i} the Partnership Agreement to receive amounts in
respect of Commitments (including any Remaining Loan Commitment), Capital Contributions and
Loan Contributions from Limited Bartners, including any rights, interests or claims deriving frem
drawdown nctices sent pursuant to the Partnership Agresment; and {f} the Related Rignts {the
“Assigned Rights”), including all meneys which may be payable to us in respect of the Assigned
Rights.

2. Unless a contrary indication appears or unfess-otherwise defined herein, any defined term use
herein has the same meaning as giveri to it in the Partnership Agreement and/or the Assignation.

3 With effect from your receipt of this notice:

3.1 Al payments by you t© Us under of ariging from the Partnership Agreement (the "Payments’)
shall be made to, or at the direction of, the Assighee, as it may specify in writing from time to

fime;

3.2 Al remedies provided for in the Partnership Agreement or available at law shall be axareisable
by, or at the direction of, the Assignee;

3.3 Al rights to compel performance of the Partnership Agreement shall be exercisabie by, orat the
ditection of, the Assignee although we shall remain ligble to perform all the obligations assumed
by us under the Partnership Agresment;

34 Al rights, interests and benafits whatscever accruing to or-for the benefit of ourgelves arising
from the Partnership Agreemrent shalt belong to the Assignse; and

3.5 You ars -authorised and instructed, without requiring further approval from us, to provide the
Assignee with stch information refating o the Assigned Rights as it may fram time to time
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“request and to send. copies of all notices issued by you in connection with the Assigned Righis to

the: Assignee as well as fo us.

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

5, Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy
letter and returning i to the Assignee &t T marked for the attention of | 2

8. This netice is-governed by the laws of Scotland.

Yours faithfully

For and on behalf of

[

1 {the “Assignor™)

BARIGZ30/004 87127 BOBBET w12
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SCHEDULE
Part 2
Acknowledgement of Assignation
On copy only:

To:.  Barclays Bank PLC
1 CGhurchill Place
bondeon
ER4-5HP

Dafa: @

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 rights, interests and benefifs in and
to the Partnership Agreement and that we will comply with the ferms of the notice from the Assignor.

By executing this letter, we hereby confiim that we shall not exercise any rights of set-off -countarclaim,
retention or deduction or any fien.or other rights of security that we may have from time to time over alt or
any part of ourrights in refation to the Assigned Rights.

For and onbehalf of { ]

By:

= 12510 HOU OO OO

BARN230/00187/27808850 vi2
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SCHEDULE
Part 3

Supplemental Assignation in Security
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Maclay Murray
& Spens LLP

ASSIGNATION IN SECURITY
between
ARES EUROPEAN PROPERTY ENHANCEMENT PARTNERS I, L.P.
and
AEPEP (SCOTLAND) GP {I, LLP
and

AEPEP MANAGEMENT UK LIMITED

and
BARCLAYS-BANK PLC

as Security Agent

re: Contract Rights

Quartarmiie One 15 Lauriston Piace Edinburgh EH3 9EP DX EB137 or kP 27
Tel +44 (0j330 222 0050 Fax (0)330 222 0052
www, mme.co.uk
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THIS ASSIGNATION N SECURITY between:

n ARES EUROPEAN PROPERTY ENHANCEMENT PARTNERS Il L.P. {registered number
SL20094) whose registerad office is at 50 Lothian Road, Festival Sguare, Edinburgh, EH3 8WJ
{the “Parinership");-

(2) AEPEP (SCOTLAND) GP I, LLP (registered number SO305279) witose registered office is at
50 Lothian Road, Festival Square, Edinburgh, EH3 9WJ (the "General Pariner”); and

{3) ARES MANAGEMENT UK LUMITED, a limited company registered in England {No. 08708339}
whose registered office is at 5th Floor, 6 St. Andfew Street, London EC4A 3AE (the"Manager),

sach of the Partnership, the General Pariner and the Manager being an “Assignor”™ and together

the "Assignors™; and

{4} BARCLAYS BANK PLC as security trustes for each of the Secured Parties (the "Secutity
Agent”)

WHEREAS

{A) The Secured Partiss have agread to make available to the Parinership, amongst olhers, cerfain

loans andlor other financial facilities.

(B} it 5. a-condition precedent to those facilities being made available that the Agsignors enter into

this Assignation.
NOW THIS-ASSIGNATION WITNESSES as follows:
1. DEFINITIONS AND INTERPRETATION
1.1 Pefinitions

In this Assignation:

#Acknowledgement” means an acknowledgement substantially in the form set.out in Part
2 of the Schedule {Acknowledgement of Assignation) (or in such
other form as the Security Agent shall agree).

“Assigned Rights” means the rights and property expressed to be assigned in Clause
3:2.1 and 3.2.2 {Assignation}.

“Assignation” mears this assignation in-security.

“Business Day” means a day (other than a Saturday or a Sunday) on which banks
are open for general business in London.
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“Default Rate”

“Epforcement Event”

“Facility Agrsement”

“Insolvency Act”

“Liabilities”

"Limited Partner”

"New Limited Pariner”

means the rate of interest sel out in Clause 11.3 (Default Inferest)

of the Facility Agreement.

means the Agent and/or Security Agent exercising any of its rights
under Clause 24.18 {Acceleratizn) of the Facility Agreement.

means the facility agréement dated on or about the date hereof and
made between, the Borrower, the General Partrer, the Manager,
the Original Lenders, the Agent, the Security Agent, the Arrangers
and the lssuing Bank.

means the [hsolvency Act 1988,

means alt present and future liabilities and obligations at any-time
of any Assignor to any Finance Party under the Finance
Documents, both actual and contingent and whether incurred solely
or jointly or in any other capacity fogether with any of the foitowing
matters relating to or arising in respect of those iisbilities and

obligations under the Finance Documents:
2y any refinancing, novation, deferral or extension;
(b} any ciaim for breach of representation, watranty or

undertaking or an event of default or under any-indemnity
given under -or in cotinection with any document-or
‘agresment avidencing or constituting any other Hability or
obligation faliing within this definition;

{c) any clain for-damagas or restitution; and

{d) ahy claims-as a result of any-récovery by any Assignor of
a payment on the grounds of preference or otherwise,

and any -amounts which would be included in any of the above but
for any discharge, non-provability, unenforceability or non-
allowance of those amounts in any insolvency or other

proceedings.

means in relation to. the Parinarship, eactt eniity admitted to the
Partnership as a limited partner as at the date of this Assignation.

means [*L
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“Notice of Assignation”

“Partnership
Agreement”

“Related Rights”

*Schedule”

“Secured Liabilitias”

“Secured Parties”

1.2 Construction

means the notice of assignation in the form set out in Part 1 of the

Schedule (Notice of Assignation).

means the amended and restated limited partnership agresment
hetwsen, amongst others, the General Partner and Ares Initial
Limited Partner Limited, as the inftial limited partner, and binding on
the investors who have subscribed as limited parthers. from time {o

fime in the partnership, dated 28 August 2016 and as further

amended, restated, varied or supplemented fron time to time,

means all present and future {ij money and proceeds paid or
payable to or by the Assignors. in. relation to the Assigned Rights;
and (i) all other rights and agsets attaching to or deriving from the
Assigned Rights or exercisable as a result of the Assignors: being
party to or having an interest In the Assigned Rights.

means the schedule in 2 parts annexed to this-Assignation.

means- 2l Liahilities and-all other present and future obligations at
any-time dug, owing or-incurred by the Parinership to any Secured
Party under the Finance Documents, both actual and contingent
and whether incurred sdlely or jointly and as principal, surety or
guararitor ot in any other capacity.

means each Finance Party from time ‘o ime and any Receiver or
Delegate,

1.2.1 Unless a contrary indication appears, any reference in this Assignation to:

(8) any "Assignor’, “Security Agent’, "Secured Parly”, "Obligor” or any other

person shall be construed so as to Include its successors in titie, petitied

assigns, pernitted assigness and permitted transferees and, in the case of the

Secufity Agent, any person for the time being appointed as Security Agent or

Security Agents in accordance with the Finance Documents;

b} “assets” includes present and fulure properties, revenues and rights of every

description;

(¢} the “Facility Agresment’, a "Finance Document’ or any other agreement or

instrument is @ reference to that Finance Document or cther agreement or
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122

1.2.3

124

1.2.5

{d)

&)

{6}

()

k)

instrument as from fime {0 time amended, novated, supplemented, replaced,

extended of restated (however fundamentally);

a "person’ includes any person, firm, gompany, carparation, gevernment, state
of agency of @ state of 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, request or
guideline (whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency, department or regufatory, self-

regulatory or other authority or organisation;

a orovision of law is a reference-to that provision as from time to time amended
or re-enacted;

"gisposal’ inciudes a sale, transfer, grant, lease or other disposal, whether
yoluntary or involuntary (and "dispose"” shail be construed accordingly};

“document” includes any deed, instrument (including negotiable instrument) or

ofher decument of any kind;

any matter "including” specific instances or examples of sucty matter shali be
construed without firdtation to the generality of that matter {and references to
‘incinde” shall be construed accordingly),

the "winding-up’, “dissolution” or "administration’ of a person shall be
construdd so as to include any equivalent or analogous proceedings under the
law of the jurisdiction in which such person is-incorporated or established, orany
jurisdiction in which such person- carries oh business inciuding the seeking of
liguidation, winding-up, reorganisation,. dissolution, adrrinistration, arrangerment,
adjustment, protection or refief of debtors; and

Clauses and the Schedule are to the clausss and the schedule to this
Assignation.

Clatise headings are for sase of reference ohly.

Words in the singular shail import the plural and vice versa.

‘Words defined in the Companies Act 2008 have the same meanings in this

Assignation,

Tearms defined in the Faciity Agreement and the Partnership Agreement have, unless

axpressly defined i this Assignation, the same meaning when used in this Assignation.
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1.3

2.4

2.2

3.1

32

126  This Assignation is a Transaction Security Dosument and a Finance Document.

12.7 A Default (including an Eventof Default) Is “continting” if it has not been remedied or
waived,

Security trust provisions

The Securlty Agerit holds the benefit of this Assignation on trust for the ‘Secured Parties in
accordance with clause 28 (Rele of the-Agent, Security Agent and Others) of the Facility

Agreement.
COVENANT TQ PAY

GCovenant to pay

The Assignors as. principal debtors and not just as surety, covenant with the Security Agent to

pay, discharge and satisfy the Secured Liabilities when the same become due at the times andin
Ehe anner provided in the Finance Documents whether by aceeleration or otherwise.

Interest

The Assignors shiali pay interest on any amount demanded from it in accordance with this
Assignation from the date of such-demand until such amouiit is irrevocably discharged and paid

in fult {such interest to accrue ony a daily basis after as well as before judgment or the liquidation

or administration of the Assignors and-to be payable on demand) at the Default Rate.
CREATION OF SECURHY

General

This Assignation is granted:

371 in favour of the Security Agent, and

312 in security for the payment of all the Secured Liabilifies.

Assignation

3.2.1 Each Assignor assigns all its right, title and interest, present and future; 1o issue and
deliver Drawdown. Notices: in respect of the Commitments {including any Remaining
Loan Commitment], Capital Contributions and Loan Centributions of the New Limited
Partrier putsuant to the terms of the Partnership Agreement and alt of its present and
future righits, title and interest in-or to all Related Rights,

3.2.2 Each Assignor assigns all its right, title and interest, present and future, to all other
rights, tities, powers and privileges (not specifically referred ta in Clause 3.2.1) refated
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4.1

4.2

4.3

323

324

to or arising out of its rights to or in respect of the Commitments (including any

Remalning Loan Commitment), Capifal Contributions and- Loan Contributions of the
New Limited Partner set-out-in Clause 3.2.1 above, to enforce any payments thereof
and to any guarantees thereof now. existing or hereafter arising, and all of its present
and future rights, title and interest in o to all Refated Rights.

Notwithstandifig the assignation of rights made under Clause 3.2.1-and 3.2.2, prior fo
the oceurrence of an Enforcement Event:

{a) each Assignor shall be entitled o deal with the Assighed Rights and to exercise
its Fights in relation to the Assigned Righis, in each case in accordance with the

terms of the Finance Documents; and

(b)  all amounts due and payabie from time to time.in refation to the Assigned Rights
shall be payable to the Assignors, or as they may otherwise direct, in each case
in-accordance with the terms of the Finance Documents.

The Security Agent shall not be under any obligation in relation to the Assigned Rights
as a consequence of this Assignation and each of the Assignors shall at all times
remair liable to perform alt obligations which it has-agreed to perform fn respect of the
Assigned Rights.

PROVISIONS AS TO SECURITY

Continuing security

4.1.1

The security frem time to time created by this Assignation is.a continuing security and
will remain infull force-and effect as a continuing security until released or discharged
by the Security Agent

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 ¢f-the
whale or any.part of the Secured Liabiiities.

Additional seciirity

This Assignation shali be without prejudice and in addition to any other security which rmay at any

time be held by the Security Agent or any other Secured Party from an Assignor or any other

person in respect of the whole or any part of the Secured. Liabilities and may be enforced

independently of any-such other security.

No ohligation to take other enforcement proceedings

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

Assignation or by law.
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4.4

431

433

43.4

to make any demand of an Assignor or any other person other than that required by the

tarms of the Finance Documents;

1o take any action, enforce any security, exercise any right of compensation or set-off
or to obtali or enforce any judgement, decree or order in any court against an Assignor
or any other persomn;

to make or file any claim or proof ir-a winding up, Haquidation, administration or othar

insolvency proceedings of an Assigtior or any other person; of

to anforce or seek to enforce any other security taken in respect of any of the
obligations of an Assigrior or any other person under the Finance Documefils,

Walver of Defences

The obligations of each Assignor under this Assignation wilt not be affected by any act, omission

meatter or thing which, but for this Clause 4.4 {Waiver of Defences; would redute, refegse o

prejudice any of its obfigations under this Assignation (without fimitation and whether or not

knowi to it or the: Security Agant) including:

441

442

44,3

4.4.4

4.4.5

446

any. time, walver or consent granted to, or composition with, any Obligor or. other
parsor;

the release of any other Obligor or any other person under the terms of any
composition or arrargement with any creditor of any member of the Group;

the taking, varigtion, compromise, exchange, renewal oi-release of, of refusal or
neglect to perfect, take up or enforce, any rights against, or security aver assefs of, any
Obliger or other person or any non-presentation or non-ohservance of any formality or
other requirement in respect of any instrument or any-failire to realise the full value of
any security;

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

change inthe members or status of an Obligor or any other person;

any amehdment, novation, supplement, extensicn {whether of maturity or otherwise) or
restatement {in. each case however fundamental and of whatsoever hature, and

whether or not more onerous) or replacement of any Finance Document or any other

document or seourity, including, without limitation, any change in the purpose of, any
exiension of or any increase in any faciity or the addition of any hew facility under any

Finance Document or other docurment or security;

any unenforceability, fllegality or invalidity of any obligation of any person. under any
Finance Dotument or any other document or security; or
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5.2

6.1

4.4.7

any insolvericy or simildr proceedings.

PERFECTION OF SECURITY

Notices of Assignation

immediately upon execution of this Assignation the Assignors shall deliver a duly completed:

Notice of Assignation in respect of the Parfnership Agreement to each of the Limited Partners,

and cach Assignor must use reasonable endeavours o procure that each of .those parties

executes and delivers to the Security Agent an Acknowledgement.

Further assurance

5.2.1

52.2

The Assignors shall promptly de aflsuch acts or (or to permit the Securily Agent to in

the case of filings) execute all such documents fincluding assignments, assignations,

transfere, mortyages, charges, notices and instructions) as the Security Agent may

reasonably specify. {and-in such form as the Security Agent may reasonably regquire in

tavolr of the Security Agent orits. nomines(s).

(@)

{c)

to perfest or profect the Security created or intended to be created under-or

evidenced by this Assignation (which may inciude the execution of a mortgage.
charge, assignment, assignation or other Security over alt-or any of the assets..
which. are, -or-sire intended to be, the subject ofthe Security) or for the exercise

of any rights, powers and remedies of the Security Agent provided by or

pursuant to this Assignation-or by faw,

fo confer on the Security Agent Security over any property and assets.of that
Obligor iocated in any jurisdiction squivaient or similar to the Security infended to
be conferred by or pursuant to this Assignation; and/ar

o facilitate the realisation of the assets which are, or are intended to be, the

subject of this Assignation,

Each Assignor shall take ali such reasenable action as is available o it {inciuding

making alt. filings and registrations} as may be necessary for the purpose of the

creation, petfection, protection-or maintenance of any Security sonferred or intended to

be conferred:on the Security Agent by or pursuant {0 this Assignation.

UNDERTAKINGS

Each Assignor undertakes that unless otherwise agreed in writing by the Security Agent or as

expressly permitted in the Faciiity Agreement it shali

Not enter into a single transaction or a series of transactions (whether related or not) and

whether voluntarily or involuntarily, to sell, transfer or otherwise dispose of the whole or ary part
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8.2

6.3

64

6.5

10

of the Assigned Rights and will not create or permit to subsist any security interest on any part of

e Assigned Righis or otherwise deal with any part of the Assigned Rights, save as permitied

under Clause 23.6 (Disposals) of the Facility Agreement.

Not do or permit to he dong-any act or thing which might reasonably be expected to materially
jeopardise the rights of the Security Agent in the Assigned Rights or which might adversely affect
tor dirrinish the Assigned Rights.

‘Not take or omit to take any action which might treasonably be expected toresult in:

6.3.1 the alteration or impairment of any of the Assigned Rights or the Related Rights;
6.3:2 any default of any of its- obligations under the Partnership Agreement; or

6.3.:3 any counterclaims or rights of set-off arising. under the-Partnership Agresment.
Duty to perform..

Each Assignor agrees that notwithstanding the provisions of Clause 3.2 (Assignation), it shall
remain iiable to perform all s obligations under and, prior fo. the enforcement of the security
created by this-Assignation pursuant to-Clause 7 (When security becomes enforceable), shall be
entitied to exercise all rights, remedies, powefs and discretions conferred on it under the
Partnership Agreement {includihg, without prejudice to the foregoing generality, the rights and
obligations contained in Articte 5-(Capital Contributionsyand Article 7 (Loan Confributionsy of the
Partriershin Agreement) and the-Security Agent shall ot have any liability or respansibiiity under
any of the Partnership Agreement to the Assignors or any other party.

Failure to-perform

Without prejudice to Clause 6.4 {Buly to perform), if an Assignor fails. to perform any of its
obligations under the Partnership Agreemerit, the Security Agent shall be entitled, but not
required, to perform or procure performance of such obiigations, and the amount.of alf payments

friade or costs incurred by the Security Agent irr that respect, shall be reiriburssd by the Assignor

fo the Security Agent within the Relevant Period following a demand together with accrusd
interest thereon at the Default Rate from the time of respective times of the same having been

‘paid or incurred undil payment thereof (as weli as after as before judgement).

WHEN SECURITY BECOMES ENFORCEABLE

The securlty credted. by this Assignation will become immediately -enforceable upon an
Enforcement Event.

BARIGZ3O/I0 BT 128122028 V3




8.1

82

11

ENFORCEMENT OF SECURITY

Enforcement

After the seeurity created by this Assignation has become enforceable in accordance with Clause

7 (When security becomes enforceabie), the Security Agent may notify the counterparty of

counterparties to the Partrership Agreement that this Assignation has become enforceable and

may {without any requiremerit to give notice fo the Assignors) either in its own name or in the

namea of the Assignors in such manner and on such ferms as it may in its sole discretion think fit:

811

take possession cf the Assigned Rights or ¢therwise exeicise in relation to them ail of

the rights of an absoltte owner;

assign or transfer any or all of the Assigned Rights to any person on such. terms as the
Security Agent considers. appropriate; and

colléct, recover or compromise, and give a good discharge for, any moneys pald or
payable to the Assignors under or in-respect of the Assighed Rights, and enforce (in
ahy way whatsoever including, without fimitation, by way of instituting procesdings in
that Assignor's narre) any rights or claims arising under or in respect of the Assigned
Rights.

Protection of third parties

§:2.1

8,22

None of the other parties to the Partnership Agreement nor any assignee, transferes.or
other person.deaing with, the Security Ager& shali be concerned to enguire whather
any of the powers exercised or purported to be exercised has arisen or become
exercisable, whether any of the Secured Liabilities remains outstanding, whether the
Security Agent 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 Agent of that fact shall be conclusive evidence in favour of an assignee or
fransferee of all or part of the Assigned Rights,

The receipt of the Security Agent shall be an absolute discharge to an assignee or
transferee from, or other persorr dealing with, the Security Agent and shall relieve that
assighee, transferee or other parsen of any obligation to see totthe application. of any

monies paid to or at the discretion of Security Agent and in making any assignment,
transfer or disposal the Seclrity Agent may do so jor sugh consideration, in such

manner and on such terms (including payment by instalments} as it thinks fit.
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8.3

8.4

10.

10.1

12

Protection of the Security Agent

The Secuity. Agent shall not be liable to the Assignors in-respect of ariy loss or darmage which
arises out of the exercise, the attempted or purportad exerclse or the failure to exercise any of its
powers or for any other loss of any nature whatsosver.

Belagation

8.4.1 Ezch of the Security Agent and any Delegate may, at any time, delegate by power of
attorney: ot .otherwise to any perssh for any petiod, all or any right, power, authcrity or
discretion vested in itin its capacity as such.

8.4.2 That delegation may be made upon any terms and conditions {including the power fo
sub-delegate) and subject to any restrictions that the Security Agent or that Delegate
(as the case may-be) may, in its discretion, think fif in the interests of the Secured
Parties.

8.4.3 No Security Agent or Delegate. shall be bound fo supervise, or be in any way
responsible for any damages, costs or losses incurred by reason of any misconduct,
amission or default on the part of, any such delegate or. sub-delegate.

BET-OFF

Any Finance Party (including the Security-Agent on its behalf) may set-off-any matured obligation
due from any Assignor under this. Assignation against any matured obligation owed by that.
Finance Party-to.that Assignor regardless of the.place of payment, bocking branch or currenicy of
either obfigation. If the obligations are in different currencies, the Finance Parly may. convert
gither obligation at a market rate of exchange in its. usual course of business for the purpose of
the set-off.

RELEASE OF SECURITY
Release of security

When the Secured Liabilities have been irrevocably paid or discharged.in full to the satisfaction
of the Security Agent and the Security Agent has no further obligation to provide credit facilities
of other accommodation fo any Obligor or, if the Security Agent 86 agrees, at any cther time, the
Security Agent shall, subject to the provisions -of Clause 11 (Avoidance of Payments), at the
request and cost of the Assignors, execute such documents as may be retiuired to release the
Security created or purported to be created pursuant to this Asgsignation and re-assign the
Assigried Rights to the Assignors.
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1.

12.

14,

15.

151

13

Entittement to retain security

if any payment or discharge of the Secured Liabilities is, in the reasonable opinion of the Security
Agent, liable to be avoided or invalidated under any enactment relaling to bankruptcy or
insolvency, the Security Agent may fefuse to grant any release of the security created by this
Assignation for such further period: as the risk of such avoidance or invalidity continues.

AVOIDANGE OF PAYMENTS

‘Mo assurance, security or payment which may be avoidad or adjusted under the law, including

under any statute relating to bankruptey or insalvency and ne release, seltiement or-discharge
given or made by the Security Agent on the faith of any such assurarce, security or payroent,
shall prejuidice or affect the right of the Security Agent to recover the Secured. Liabilities from the
Assignors.(inciuding any mories which any Secured Party may be compelled to pay or refund
under the provisions of the Insolvency Act and any costs payable by it pursuant to or otherwise

incurret in cormection therewith} and enforce the charges contained in this Assignation to the full

extent of the Secured Lishilities.
CUMULATIVE REMEDIES ANDWAIVERS.

The rights of the Security Agent may be exercised as often as necessary, are cumulative and are
in addition to its respective rights under general law and may be waived only in writing. and
specifically. Defay in the exercise or non-exercise of any right shall not be a waiverof that right.

SEVERABILITY

if any of the provisions of this Assignation is or becomes Invalid, illegal of unenforceable that
shall not affect the validity, legality and enforceability of any other provision fri this Assignation.

EVIDENCE AND CALCULATIONS

Any ceriificate or determination by the Security Agent as to the ameunt of the Secured Liabilities
shall, in the absence of manifest error, be conclusive and hinding on the Assignors for afl

pUrposes,
APPLICATION OF PROCEEDS
Application of proceeds

Any moneys received by the Security Agent-or any Receiver afler the security created by this
Assignation has become enforcaable in accordance with Clause 7 (When secutily becomes
enforceable) shall, subject to the Facility Agreement, be applied in the folfowing order of priority,

"notwithstanding ahy purported appropriation by the Partnership:
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16,

16.1

6.2

17,

14

4511 in or towards payment of the costs and losses incurred, and payments made, by the
Security Agent {in its capacity as Security Agent only) and/or any Receiver under or in
connection with this Assignation and all remuneration dug to any Receiver under or in

sonnection with this Assignation;

1512 in or towards the payment or discharge of the Secured Liabilities-in accordance with
the tarms of the Eiiznce Documents; and

15.4.3 in payment of any sutplus to the Assignors or other person entitied to it.
Other claims

The provisions. of Clause 15,1 (Appiication of Proceeds) are-subject to the payment of any claims
having priority-over the security created by this Assignation. This Clause does not prejudice the-
right of any Secured Party to recever any shortfall from the Assignors.

NEW ACCOUNTS -
New Accounis

if the Security Agent at any time becomes aware of any subsequent security or ofher like

‘interest, matter, event or transaction affecting any of the Assigned -Rights, ihe. Security Agent

may open a.new account or accounts for the Assignors in its books,
Ruling off

If the Secutity Agent does nct open any such new.account then, unjess i gives express written
notice to the Assignors to the contrary, the Security Agent will be treated as if it had in fact

opened such account or accounts at the time when jt became so aware-and &5 front that time all

payments-by or on behalf of the Assignors to the ‘Security Agent will be credited or treated as

having besn credifed to-a new account of the Assignors and not as naving beet applied - in

reduction of the Secured Liahilities then outstanding.
SUSPENSE ACCOUNTS

Following enforcement of this Assignation, &l monies received, recovered or realised by the
Secutity Agent under this Assignation {including the proceseds of any conversion of currencyy.
may In the discretion of the Security Agent be credited to any interest bearing suspense or
fimpersonel. account maintained with -any bank, huilding soclety or financial instifution as it
considers appropriate and may be- held.in such account for so long as the Securnty Agent may
think fit psnding their application from time to time (as. the: Security Agent is entified to doin its
discretion) in or fowards the discharge of any of the Secured liabilities and save as provided
herein no party wilt be entitled to withdraw any amount at any time standing to the credit of ahy
suspense or impersonal actount referred to above.
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18.

18.1

15

‘POWER OF ATTORNEY.

Appointment aind powers

"Each Assignor, by way of security, irrevocably. appoints the Security Agent {at the times sef qut

below} to be its attorney and in its names and on Its behalf to execute, daliver and perfect all

documents and do such things that the attorney may consider to be reguired:

18.1.1  following the cecurrence of an-Enfarcement Event:

(@)

(b}

{d)

(&)

For _e-_x.ercising_-any power to.fssue and daliver Drawdoy_vn Notices in respect of
the Commitments {including any Remaining Loan Commitment), Capital
Confributions and Loan Centribtitions under the Partnership Agresment;

For exercising all Related Rights and any other related powers to enforce the
payment of any of the Commitments (insluding any Remaining Loan
Commitment), Capital Contributions or the Loan Contibutions under the
Partrisrship Agreement;

For exercising any power to apply any payment of the Commitments {including
any Remaining Loan Commitment), Capital Contributions . or the Loan
Contributions to repay any of the Assignors' obligations that aré dus, owing or
incurred- under the Facility Agreement together with accrued interest thereor or
any. other amounts due and payable by the Assignors under any other-Finance
Bocument;

For enabling the Security Agernit to exerdise, or delegale the exercise of, alt or
any of the Assighad Rights: and

For enabling any receiver to exercise, or delegate the exercise of, any of the
rights, powers and authotities conferred on thert by or pursuant to this
Assignation or by law; and

18,1.2  whete any obligation is imposed on an Assignor under this Assignation and where an

Assighior has fafled to comply with such obligation within a reasonable time for the

purpose of carrying out such obligation as the Security Agent sees fit (in accordance

with the terms of this Assignation) including, without fimitaticn, the execution and

delivery of any deeds, charges, assignments, assignations or other security and any

transfers of the assats sublect fo the security. The Securily Agent shall inform the

relavant Assignor of any action it takes pursuant to this Clause 18.1.2; In a reasonable

lime following such action.

18.1.3 Following the appointment of the Security Agent as attorney in accordance with

Clauses 18.1.1 or 18.1.2 above;, for exercising zll related and incidental powers
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corferred on the Assignors which i the opinion of the Security Agent (acting
reasonably) are necessary fo be conferred by the Assignors on the Security Agent for
any of the purposes referred to in Clauses. 18.1.1 or 18.1.2 above.

-Rafification

‘Each Assignor ratifies and confirms whatever any such attorney mentioned in Clause 48.1

{Appointment and powers) shall do or purport to do in the lawful exerGise or purported exercise of

‘gl or any of the powers, authorities and discretions referred to in such Clause.

TRANSFERS
Transfer by Assignors

The Assignors may not assign or otherwise transfer its righis and obligations under this
Assignation.

Transfer by Security Agent

The Security Agent may {without prejudice to its right to appoint any joint trustee), assign and
transfer dll or any of its rights and obligations. under this Assignation to any person appointed as
its successor as Security Agent for any joint trustee). The Security Agent shall be entitied,

subject to the terms of the Facility Agreement o disclose such information cencerming the

Assignors and this Assignation as the Security Agent considers appropriate to ahy actual or
vroposed direct or indirect successor of to any: person to whom information may be required to
be dlsciosed by-any applicable law,;

MOTICES

Any communication to be made under or in connection with this Assignation shall be made in
accordance with clause 33.{Notices) of the Facility Agresment.

REGISTRATION

The Assignors consent to the registration of this Assig nation for preservation.
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COUNTERPARTS

This Assignation may be executed in any number of courterpaits, and on such execution and
delivery, the counterparts shall be treated as a single document pursuant to the Legal Writing
(Counterparts and Delivery) (Scotland) Act 2015.

GOVERNING LAW AND JURISDICTION

Governing law

This Assignation shail.be governed by, and construed in-accordance with, the laws of Scotland,
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23.2 Jurisdiction

23.2.1  The courts of Scotland have exclusive jurisdiction to settle any dispute arising out of or
in- connection with this Assignation {including a dispute regarding the existence, validity
or termiration of this Assignation} (a “Dispute”).

23.2.2 The parties agree that the courts of Scotland are the most appropriate and convenient
courts to setfle-Disputes and accardingly no party will argue to the contrary.

23.2.3  This Clause 23.2 {Jurisdiiction) is for the benefit of the Security Agent only. As a result,
the Security Agent shall not be prevented froni taking proceedings relating to a Disputs
i any other courts with jurisdiction. To the extent allowed by law, the Security Agent

miay take concurrent-proceedings in any number of jurisdictions.

IN WITNESS WHEREQF this Assignation consisting of this. and the preceding 17 pages together with the
Séhedule is executed as follows, and if executed.in counterpart is-delivered on the date set out below:
SUBSCRIBED for and on behalf of

ARES EUROPEAN PROPERTY ENHANCEMENT PARTNERS II, L.P. acting by. its manager ARES
MANAGEMENT UK LIMITED,

at

on the day

of 2018

acting by Authorised Signatory

Full Name

hefore this witness:

Signature

Name

Address
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SUBSCRIBED for and on behalf of

AEPEP {SCOTLANDY GP H, LLP (as General Partner), acting by its managing member AEPEP
(SCOTLAND) MANAGER ¥ LIMITED

at
an the - day
of 2015

acting by _ _ Authorised Signatary

Full Name

hefore this witness:

Sigrature

Namie

Adgress

SUBSCRIBED for and an behalf of
ARES MANAGEMENT UK LIMITED (as Manager),.

at
o the day

of 2015

acting by . DirectorfAuthiorised Signatory -

Full Naime

before this witness:

Bignature

Narma

Address

BARQZIN0O187281 22028 43
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SUBSCRIBED for and on behalf of
BARCLAYS BANK PLC (as Security Agent)

at
on the day
of 2015

Authorised Signatory

Full Name

before this withess:

Signatire

Name

Address
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THIS 1S THE SCHEDULE REFERRED TO IN THE FOREGOING ASSIGNATION [N SECURITY BY
ARES EUROPEAN PROPERTY ENHANCEMENT PARTNERS I, L.P., AEPEP (SCOTLAND) GP I, LLP
AND ARES MANAGEMENT UK LIMITED IN FAVOUR OF BARCLAYS BANK PLC as SECURITY
AGENT

SCHEDULE
Part 1

Notice of Assignation

Too | 1

{date]

Dear Sirs

1. We hereby give you notice that pursuant to an- assignation in security entered ihto by us in favour
of Barciays Bank PLC (the "Aséignee"} dated | 1 {the "Assignation”) we have assigned all

our right, title and Interestin and pursuant fo (i) the Partnership Agresment to receive amounts it
respect of Commitments (including any Remaining Loan Cemmitment), Capitai Contributions and
Loan Contribufions from the Kew Limited Partrier, Jdncluding any rights, interests ar claims
deriving from drawdown notices sent pursuant to the Parthership Agreement; and (i) the Related
Rights. {the "Assigned Rights”}, including all moneys which may be payable to us in respect of
the Assigned Rights.

2. Unless a contrary indication appears or unless otherwise defined herein, any defined term use
herein has the same meaning &% given to it in the Partnership Agreement andior the Assignation.

3. With effect from your receipt of this notice:

3.1 All payments by you to us under or arjsing from the Partnership Agreement {the "Payments’)
shall be made to, or at the direction of, the Assignee, as it may specify in writing from time to

fimg;

3.2 All remedies provided for in the Partnership Agreement or avallable at law shall be exercisable
by, or at the direction of, the Assignee;

3.3 All rights to compet performance of the Partnership Agreement shall be exercisable by, ar at the
direction of, the Assignee although - we shall remain liable to perform all the obiigations assumed:
by us under the Partnership Agreement,

3.4 All rights, interests aind benefits whatsoever aceruing to or for the benefit of ourselves arising
from the Partnership Agreement shall belong to the Assignes; and

3.5 You are authorised and instructed, without requiring further approval from us, to provide the
Assignee with such information relating to the Assigned Rights as it may from fime to time
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reguest and to send copies of all notices issued by you in connection with the Assigned Rights to
the Assignee as weall as to us.

4, These instructions may not be revoked, nor may the terms of the Partnership Agreement be
arnended, varied, waived or terminated, without-the prior written consent of the Assignee.

5, Please acknowledge recelpt of this notice by signing the acknowledgement on the enclosed copy
letter and returning it to the Assignee at [ Y marked for the attention of | 1.

8. This notice is geverhed by the laws of Scotland.

Yours faithfully

For and on behalf of

{

] (the “Assitinor™)
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SCHEDULE
Part 2
Acknmowledgement of Assignation
On copy only:

To:  Barclays Bank PLC
1 Churchill Place
Lendon
EH14 5HP

Date: &

We ackriowiedge receipt of a fotice-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 rights, interests and benefits in and
to the Partnarship Agreement and that we will comply with. the terms of the notice from the Assignor,

By executing this letter, we-hereby confirm that we shall not exercise any rights of set-off, countercaim,
retention or deduction orany lien orother rights of security that we may have from time-fo #ime over all or

any part of our rights in relation to the Assigned Rights.

For and on behalf of [ ]

BARIO23G001 87728122028 T
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