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Registration of a Charge

LLP name in full: AEPEP (SCOTLAND)GP II, LLP
LLP Number: S0305279

Received for filing in Electronic Format on the: 08/11/2021 XAGSYTE9

Details of Charge

Date of creation: 27/10/2021
Charge code: S030 5279 0011

Persons entitled: BARCLAYS BANK PLC AS AGENT AND SECURITY TRUSTEE FOR THE
SECURED PARTIES (AS DEFINED IN THE INSTRUMENT EVIDENCING THE
CHARGE ACCOMPANYING THIS LL MRO01)

Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 AS APPLIED BY
THE LIMITED LIABILITY PARTNERSHIPS (APPLICATION OF
COMPANIES ACT 2006) REGULATIONS 2009 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: JAMES WILSON ON BEHALF OF DENTONS UK AND MIDDLE EAST
LLP

Electronically filed document for LLP number: S0305279 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: SO305279

Charge code: SO30 5279 0011

The Registrar of Companies for Scotland hereby certifies that a charge
dated 27th October 2021 and created by AEPEP (SCOTLAND) GP I, 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 8th November 2021 .

Given at Companies House, Edinburgh on 9th November 2021

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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Barclays Bank ple
(Agent and Security Agent)
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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 Security Agent (amongst others) have entered into a facility agreement
originally dated 22 September 2015 as amended on 20 September 2018 and 21 December
2020 and as further amended and restated on or about the date of this Deed of Confirmation
(the Facility Agreement).

Pursuant to the terms of the Facility Agreement, each Obligor granted in favour of the
Security Agent varicus security documents including, but not limited to, those listed in
Schedule 2 (the Security Documents).

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

(the Amendment and Restatement Agreement) dated on or about the date of this Deed of
Conlirmation between, among others, the Obligors and the Security Agent.

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

It is agreed:

1

2.1

2.2

23

General

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

Confirmation and Amendment

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

the Security Documents to which it is a party and the security granted thereunder remain in
full force and effect notwithstanding the entry into 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 Documents
to the Security Documents shall include this Deed of Confirmation and this Deed of
Confirmation shall be read as cne with the Security Documents; and

with effect on and from the date of this Deed of Confirmation, any reference in any Finance
Document 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 Confirmation may be executed 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
Confirmation, pursuant to the Legal Writing {Counterparts. and Delivery) (Scotland) Act 2075.
4 Partial Invalidity

if. at any time, any provision of this Deed of Confirmation is-or becomes illegal, iftvalid or
unenforceable in any respect underany law of any jurisdiction, nelther the legality, validity or
enforceability of the remairing provisions for the légality, validity or enforceability of such
provision under the law of any other jurisdiction will in any way be affected 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 governed by Scots faw.

IN WITNESS WHEREOF this deed.of confirmation consisting of this and the preceding page and the
attached Schedule is executed as follows:

SUBSCRIBED for and_on behalf of
_ARES EUROPEAN PROPERTY ENHANCEMENT PARTNERS I, L.P.
acting by its manager, ARES MANAGEMENT UK LIMITED

Signature ..

Address ..........
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SUBSCRIBED for and on behalf of
AEPEP (SCOTLAND) GP I, LLP {as General Partner),
acting by managing member AEPEP {(SCOTLAND) MANAGER Hl LINITED

acting by ..... ... Dirgctor/Authorised Signatory
Jessica Mattoon
cerrrraan e eeene e AUSHOTZEG SlONAOTY, .. Full Name
before this wi
Sigriature ...
Name L,,S
Address ..

SUBSCRIBED for and o behalf of
ARES MANAGEMENT UK LIMITED (as Manager)

acting by .| Director/Authorised Signatory

Jessica - Mattoon
cwesnnen o BuUthodzed Signatory. . ... Full Name

before this
Signature ... e
Name ........ Moo IS0y

Address ...
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Subseribed for and on behialf of the said
' BARCLAYS BANK PLC

at o bwmiﬁmw e

_ari'Aisthori-sed Signatory '

before this Witness:

Si_gnature'.';. ............... | ........... :
[Fpennt L«W}m%w

Name ....obb it A

| Address .

: 27 Qctober 2021
DATE OF DELNERY ........... PRI ke e i v

JCES/IAWI09451 00206/805710436 : S A Page 4



This is the Schedule referred to in the foregoing deed of confirmation between the Obligors and

Barclays Bank plc

Schedule

Part 1 - The Obligors

Name of Obligor

Qriginal Jurisdiction

Registration number

ARES Eurcpean Property Scotland SLO20094
Enhancement Partners Il, L.P.,

acting by its manager ARES

Management UK Limited

AEPEP (Scotland) GP II, LLP Scotland 50305279
ARES Management UK Limited | England 08708339
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Part 2 — Security Documents

Obligors

Secutrity

Date of Creation

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

Assignation in Security

22 September 2015

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

Assignation in Security

31 March 2016

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

Assignation in Security

5 September 2016

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

Assignation in Security

27 September 2016
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ASSIGNATION IN SECURITY
betweaen
ARES EUROPEAN PROPERTY ENHANCEMENT PARTHERS II, LP.
and

AEPEP (SCOTLAND) GP I, LLP

and

AEPEP MANAGEMENT. UK LIMITED
and
BARCLAYS BANK-PLC

as Security Agent

re; Contract Rights

Quartermile One 15 Lauriston Place Edinburgh EH3 $EP DXEDTSET or LP 27
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THIS ASSiG:NAT,IQN' IN-SECURITY between;

{1} ARES EUROPEAN PROPERTY ENHANCEMENT PARTHERS I, L.F, {registered. numier
SL20094) whose registerad office Is at 80 Lotiian Read, Fastival Square, Edinburgh; EH3-8WY
(the "Martnership’};
(2) AEPEP (SCOTLAND) GP II, LLF {registered number $0305278) whose registerad office is at
50 Lothian Road; Festival Square, Edinburgh, EH3 8WJ {the "Genarel Partner'}; and
{3} ARES MANAGEMENT UK LIMITED, a fimited company registered in England {Ne, 08708358)
whaose rogistered office is-at 5th Floor, 6 St Andrew Strest, Landon EC4A 3AE {the "Manager™),
“stich of the Partriership, the General Paitner and the Manager beiny-an "Asslgnor™ and tegether
the “Assigiors’; and
4. BARCLAYS BANK PLC as securly tustes for each of the Secured Parties {the "Secuyity
Agent"}
MWHEREAS
(A The Secured Parties haveagreed to make avalable to the Painership, amongst others, certain
oans ardfor.other financial faeilites..
(13 It is"a condition precedent to those-Tacilties being made avaifable. that the Assighors enter-irta

this Assignation.

NOW THIS ASSIGNATION WITNESSES ag follows:

1.

1.1

DEFINITIONS AND INTERPRETATION
Definitions
In this Assigration:

*Ackriowledgerent” means dn acknowiedgement substantially in the form set out it Part
2 of the Schedule {(Acknowladgement of Assigrration) (ot Tn such
other form as the Security Agent shall agree),

"Asgigned Righis” means the rights and property expressed to be assigned.in Clause
3.2.1 and-3.2.2 {Assignition).

sAssignation” rmeatis this assighation In sécuity.

“Business Day” means a-day (other'than a Saturday or-a Sunday) on which banke
are-open for general business.in L.ondon,
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“Default Rate™
“Erforcement Evenf”

“racility Agreesment”

“insotvency Aci”

1 tabilities”

"} imited Partner™

“Notice of Assignation”

means the rate of inferest-set out i Clause 11.3 (Default Inferest)

of the Facility Agreément.

mealys the Agent andfor Secutity Ageht exercising any of ils rights
urider Clause 24,18 (Aeselerafion)of the Fatilly Agreerent.

means the facility- agreernsnt dated on or aliout the date hereof and
mada behween, the Borfower, the General Parner, the Manager,
the Original Lenders, the Agent, the Security Agent, the Arangers
and the igsuing Bank,

means tha Insclvency Act 1986,
means all present and future labililes and obligations at any time

of any Assignar fo any Finance Party under the Finance
Discuntents, bath actualand contingerit znd whether incurred solady

of jointiy.or In-any ofher capacity together withi ary of the following

tratters relating t& or arising In respect of those fabilies ahd

‘obfigafions  unider the Fitarice Docurnents;
{a) atiy refiiancing, novation; deferraf or extension;
b} any claim for breach of representation, ~warranty or

undertaking or an event of default or-under any indemnity
given undér or dn connection with any document of
agreement evidencing or constituting any other liability ot
obligation fating within this definitiory

{C} any claim for damages ar restiution; and

{d) any-clatrne as a result of any recovery by any Assignor of
a payment on the grounds of preference or atherwise,

and any amotnts which would-be inciuded in any of the above bt
for any discharge, noa-provabiiity, unenforceability or non-
allowance of those amounts i any insolvency or ofher
procesdings.

means in refafion to the. Partharsiip, each enfity admitted {0 the
Partership as a lavited partner from time to fifme.

means the nofice of assignatian iy the form sef-out in. Part.1 of the
Sohedule {Notice of Assignation).
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“Eartnership
Agreement!

“Related Rights”

“Sohedule”

“secursd Liabilities”

“Secured Parties™

Canstriction

means the amended and restated limited parinership agresrnent

between, amongst othars, the General Partrier and Ares initial
Litnited Pattner Limited, as the Inlfial limited partier, and binding on
the investors who have subscribed as.limited partners from fime to-
fime in the partnership, dated 28 August 2015 and as further
amended, restated, varled or supplersfited fiaim time to time.

means all present and fufure {§) money and- préceeds paki-or
payable to-or by the Assignors. [ relation o ihe Assigned Righis;

andt {il) all ather rights and assets attaching to of detiving fiam the

Assigned Rights or exertisable a8 a reselt of the Assignors being
party to of having an interest i the-Abslgnad Rights,

means the schiedule in 3 paris annexed fo this Assignatior.

‘means all Liapilites and all other prosent and future cbligations at
sany time due, awing or incurred by the Partnership 1o any Secured’
Party ihder the ‘Finance Documments, both acfual and centingent

snd whether-friettred solely or-joinfly ard as principal, surely or

“guaranior:or in any othey capacity.

means sach Finance Farty from time to liine and-any Receiver or

Pelegeie.

1.2.1 Unless a.contrary indication appoars, any reference in this Assignation fo;

(a}  any “Assignor’, “Security Agent’, "Secured Party’, "Obligor" or any ofher

parson shall be construed so -as to Include fts successors in il piermited

assigns, peimitted assignees and permitied transferees and, in the case of ihe-

Security Agent, any person-fof the time belng appoinied as Securily Agent or

Sscufity Agatits in-accordance with the Finante Documents,

{5) assets” includes present and future properfies, revenues and rights of every

description;

¢y the "Facllity Agreement’, a “Finance Document’ or any other agreement or.

instiument fs a reference to that Finance Document or other agreement or

strument as from time to Hme amended, novated, supplemented, replaced,

extended or restated {however fundamentally);

BARAIZIDRCTAT AT 820550 v12




1.2

“Partiership
Agreemant®

%Related Rights”

“Sehedule”

«Secured Liahilities”

"Sacured Parties™

Construction

means flie amended and restated ‘fitnited parinership agresment
between, amongst others, the Ceneral Partrer and Ares initial
Lithited Pariner Limited, as the Initial fivited partrier, and binding on
the invastors who have subscribed as fimited pariners from time o
fime in the partnership, dated 28 August 2016 and ab fdrther
amerded, restatad, varied or supplemsiitad from timirto time,

means afl present and future (i) money and- procseds paid-or
payabie to or by.the Assignors. In telation to.the Assigned Rights;
angt (ify alf ather tights-&nd assets attaching to or detiving fron-the
Assigned Rights -or exeércisable 43 a result of the Assignors being
party to of having an iftérest i the-Assignad Rights,

means the scheditle in 3 parts annexed-o this Asslghation.

meats all Liakifties and all-other present and future obligations at
-any time dug, owlng ar incurred by the Parthership to any Seeured
‘Party under the- Findnce Docuiments, both actual and toptingent

and whether-fncutred solely or-jofntly and as prinsipal, surely ar

“guarantor.or it any-other capacity.

means. each Finanee Party. from tiime te fime and any- Receiver or

Delegats.

1.2.1 liniess. a.contrary mdication appears, any refarance in this Assignatten to:

{a) any "Assignor’, "Security Agent’, "Secured Pady", "Obtigof” ar any other

peredn shall be construed so as to Include jte suocnessors in fitle, permitied

assigns, pefimitted assignees and permitied transferges and, in the case of the-

Sectrity Agent, ariy person-for the time being appolnted as. Security Agent or

Security.Agedts in-accordance With the Finance Documents;

{b) “assets” includes present and future ptoperties, reventies and fights of every

description;

€} the "Eacility Agreement’, a Finance Document’ or any other agreement or

instrement is a reference to that Finance Document or other agresment or

instrument as from time o fime amended, novsted, supplemented, replaced,

_extended or restated {however fundamentally);
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“Partnership
Agreement”

“Related Righis”

“Sehedule”

agacured Liabilities”

“Secuy !‘ed Parties™

Constraction

means thie amended and restated fimited pastharship agreermsnt
iotween, amorigst others, the General Parther and Ares fuitigl
imitsd Parther Limted, as the Initi3 limited partrier, and Binding of
the investors who have subscribed as.limited partners. from fime o
time in the pattnership, dated 28 August 2015 and as futther
amended, restated, varled or suppiementad from time to time.

roeans all present and: fiure (i} money and- proceeds pafd-or
payable to or by the Agsigiers. [n-refation _‘;G.th'e'_'-f-\ssigned Rignis;
and (i} all other rights‘;-and assets attaching to of deriving from-the
Assigned Righis or exercisable 85 2 rasulf of the Asslgnors being
party o o having an interestfi the Assigned Hights,

rmeans the schedule in 3 parts annexed to this Assighatior.

moans all Liabilties and all other present and fulure obligatiohs at

-any time due, owing or Inatstred by the Patfnership fo any Secured”

Party uhder the Firtdnce Docuiments, both actual and contingent
snd whether-incuired solely or-joingly amd as principal, stirety or

_guarantor-or in anyuther capacity.

means. each Finance Party from time te {iine and any Retsiver or
Pelegate.

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

(a) any "Assignof, "Security Agent’, "Secured Pardy", “Ofligor o any offier

parson shatl be constried so -as {0 Include its sucgessors in fitle, permitied

assigns, petmitied: assignecs ant permittad fransferess and, in the case of the:

Seolrrify Agent, any person-fof the time belng appolnted a8 Security Agent of

Security- Agents in-accordance with the: Eihance Daouments,

() Tassets’ includes present and future properties, revenues and rights of avely

description;

{cy  the *Facility Agresment”, a "Finance Docurmsni” or any other agreement or

nstrument fs a reference to that Finance Document or- other agreement or

nstrument as from time ko time amended, novated, supplemented, replaced,

extended or restated {however fupdamentally),
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1.2

“Partthiership
Agreement”

“Related Righis”

“Schedule”

“Securpd Liabilitres”

*Secured Partles™

Construction

means the amended and restated limited partinership agreement

betwéern, amongst ofhers, the General Partner and Afes inifial

Limited Pattner Limited, as the nitial fimited partrier, and binding.an

the investors who have subscribed s limited partners from fime to-

time i the partnership, dated 28 August 2018 and ag firther
amended, restated, varled or supplermented fron firve (o time,

medns alf present and future (i) toney and- proceeds paid-or
payable to-or by ttie Assignors I_f_l:'relatian to.the Assigred Rights;
and (i) all ather.Hghts-and assets attachirig to of defiving from fhe
Assigned Rights or exercisable as a resalt of the Assignors heing
party o or having an interest fir tha-Assigned Rights,

means the schiedile in 3 parts annexed to this Assighatiors.

‘meafs all Liabittes and all other present and future obligations at
-any §me dve, owlng or incurred by the Parthership to any Secured-
-Party. tnder tha Findnce Documents, both acfual and -sentingent

#nd whether-ficutred solely or-joinfly and as principal, surety or

“guarantoror in any-other capacity.

means ezch Finance Parly from time to tiine and any-Receiver or
Delegats.

1.2.1 Unless a.contrary indication appears, any reference inthis Assignafion to;

{a} any “Asslgror, “Security Agent’, “Secured Parly", "Obligot” or any ofher

pesson shall be construed so -as to ihelude i3 sucsessors in fitle, permiftted

assigns, peimitted assignaes and bermitisd fransferees and, in the case of the
Seourity Agent, any person-for the time being appointed as Securify Agent or
Security-Aganits n accordance with the Finance Documents;

(b}  “assets” includes present and future properties, revenues and fights of avefy

description:

{cy the “Facility Agréement’, a "Finance Documsnt” or any othér agresment or

instrument s a reference to that Flnance Document or other agresment or

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

-extended or restated {however fundamentally);
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123

1.2.4

126

146

(d)

(&

A

{t)

()

&

a ‘person® includes any parson, fitm, company, corporatsan, governtrient, state

or agency -of a state or any association; trust or partnérsmp (whe‘ther of hot
having separafe lagai-personallty} or two.or more-of-the Toregoiiy;

a "tegulation” includes any regulation, rufe, officiel directive, request or
guideline (whether or not having the force of law) of any governmental,
.intergavemnmental or siipranational body, agenuy, depaé'tmeht. or regulatory, seif-

regulatory of other-autherity of organisation;

a provision of faw is a feference to that provisian as from: fime fo time amendsd:

o re-enacted;

sgisposal” includes a sale, transfor, grant, lease or ether disposal, whether

voluntary-or involuntary (and “dispose’ shail be copstiled accordinglyy;

“ducument” inclides any deed, instrument (incleding negotiable: instrument) or.

other docurent 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 ‘referances o
Hinclude” shall be construed accordingly);

the. “winding-up”, "dissolution” or “adininistration® of a person shall be
gonstried so as to-include any.equivalent of analegous proceedings-tinder the
law: of the Jurisdiction in whicl such person is iricorperated or established; orany

Jurisciclion i which-sich person camies an husiness inchiding. the seeking of

fiquidation, winding=up, reorganisation, dissolution, adminisiration, arrangernent,
adfustrent, protection or ralief of debtors, and

Clauses and the Schedule are to fhe clatses and the schedule o fhis
Asslgnatien;

Glatse headings 4re for sase of reference only.

Words in the singilar.shall import the plurab-and vice vefsa.

Words defined . in the Companies Act 2008 have the same meanings In this

Asgignation.

Terms defined in-the. Facility Agreement and the Partnership Agreement have, unless

‘expressty défined i this Assignation, the same meaning when used in this Asslgnation,

This Assignation is a Transaction Security Docunent and a Finance Decurnent,
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1.3

Z1

22

3.2

12,7 ADefault {including-an Event of Defaelt) is "continulng” if it has not beer remedied or
waived.

Beourity frusi provisions

The Security Agent hokds the b’e_nefit of-this Asa‘ignafidn an trust Br the Secured Partles dn
accordarice with clause 28 (Rofe of the Agont, Seoinity Agent and Others) of the Facilly

Agresment.

COVENANT TO PAY
Covenant ic pay

The Assignors as principal. debtosstand -not just as surety, covenant with the Security Agent to
nay; discharge and satisfy the Secured Liabilifies when the same become due at the fimes and In.
the manner provided in the Finance Docurments whetherby acoeleration or otherwise.

Inferest

The Assignors shall pay-interest on any amount demanded frofii it in accordance with- this
Assignation from the date of such demand ntil such amount Is irrevocably discharged and pajd
In full (such interest fo accrue-on a dally basis after as well-as before judgment or the liguidation
of administration of the Assigners and.to be payable on demand) at the Dsfault Rate.

GCREATION OF SECURITY

General

This Assignation is granted:

3401 in favour of the Security Agent; and

31,2 insecurity for the payment of alt the Secursd Liabilities.
Bssignation

2.1 Fach Assignor assigns =l its right, fite and interest, present and future, to issue and
defiver Drawdown Notices in respect of the Commitments fincluding any Remalning
Loan Commitment), Capital Contributions and Loan Contributions pursuant to the
terirs of the Partnership Agreement and all of its present and future rights, tile and
interast in or fo ali Related Rights,

322 Each Assignor assigns all its right, tile and interest, present and futtive, to afl other
fights, Bties, powers and privileges {not specifically veferred to'in-Clause 3.2.7) related
{o of-arising out of Its rights to or i respect of the Commitments {neluding any
Remzining Loan Commitinent), Capitat Contribiutions and Loan Comiributions set aut.in
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4:4

4.2

4.3

Clause 3.2.1 above, to snforcs ahy payments thereof and.to any guarantees thereof
riow ‘existing or hereaiftet. arising, and. ali»df’its present and fature rights, tite and
mterest inor ko all Related Rights.

32.3  Notwithstanding the-assignation of rights made under Clause 3.2.1 and 8.2.2, pror fo
the doeurrence of an Enforcement Event;

(a)  each Assignor shall be entitied fo deal with the Assigned Rights and to exerciso
its sights-in relation to the Assigned Righls, in each case in accerdance with: the
terros of thie Finance Documents;-and

(b} ail amounts dus and-payable from e to time In relation o the Assigned Rights
shall be payabie to the Agsignors, or as they may otherwise. direct. in gach case
in accordance with the tarms of the Finance Documents..

324 The Security. Agent shiall not be undsr any obligation  relation to the Assigned Rights.

as @ cofisequence of s Assignation and each of the Assignors shali at all fimes
remain fiable to perform. all obligafloas which it has agreedto performtin respect of the
Assigned Rights.

PROVISIONS.AS TO SECURITY
Conimuing sectirity

414 The security from time to.time created by this Assignation is-a continuing security and
will remaln in full force and effect as a continulhg security untit released or discharged
by the Security Agent.

412  No partof the security from time to time created by this Assignation will b considered
satisiied or discharged by any intermediate payment, discharge or safisfaction of the
“whole o ariy part of the Secured Liabilities.

Additional security

This Assignation shall he without prejudice and In addition to any other seouyity which may at any

time be held by the Sectrity Agent or any other Secured Parly fom an Assignor of any othetr
person. in respect of the whols or any part of the Secured Lishiiities and may be enforced

indeperidently of any such other security.
No obligation to take other enforcement proceedings

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

Assignaion or by law:
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4.4

431 torhake ahy demand of an Assigriof or any other person-othef than that required by the
terms of the Finangs Documents;

4.3.2 to-take any action, enfarce any -security, exercise any right of compensatiots ar set-off
ar to obtain or enforce any judgsment, decres ar ofder in any cowrt against an Assignor
ot-any athet person;

433 ta make or file- any clalrror proaf in 2 winding up, fquidation, administration of othe|
insolvency proceadinga of en Assignor or arry other persarn;, of

4.3:.4 to. enforce. or seok to enfoice any other sectirily faken in respect of any of the
ohilgations of an Assignor or any other person.underthe Finance Documents,

Walver of Defences.

‘The obligations-of each Asslgnor under this Assignation will not be affected by any act, omission
‘matter ar thing which, but for this Clause 4.4 {Walver of Defences), would reduce, refease of

prejudice any of its obligations under this Assigaation (without ftmitatiory and whether or. fot

knowr o it orthe Sesusity Agent) inctuding:

4.4.1

442

443

444

445

4.4.6

any time, walver or consefit granted to, or compasifion with, any :Obligor or ather
person;

the -release of- any -other. Clhiligor. or any. other person under the ters of any
composition or arrangement with any creditor of any member of the Grolip;

the taking, vartation, compromise, exchangs, renewst or release of, or refusal or
negiect to parfect, take up.or enforce, any dghts-adalast, or security ovarassets of, ghy
Obligot or other person or.any non-presentation or hon-observance of any formality or,
other raquiramentin respect of any instrument or any failure 1o realiss the full vaftie of

any security,;

any Ineapacity or lack of power, authority or iegal persanality of or disselution. of
change: iy fre. members or status-of an Obligor or eny other persan;

aty atnendment, novation, supplément; extension (Whsther of malurity or otherwise) or
restaternent (in &ach case however fundamentat and of whatsoever nature, and

whether or hot more onercus) of replacement of any Finance Dacument or any other

document or securlty, Including, without Jimitation, ary change in the purpose o_'f,. any

extension of or any increage n.any-facility or thé addition of any new facility under any

Finance Dactrment-or other document or security,

any unenferceabilty, liegality or invalidity of any obiigation of any persth. under any

Finapoe Document o1 any-other documentor seclrity; or
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51

5.2

5.3

4,47  anyinsolvency orsimilar proceedings.

PERFECTION. OF SECURITY
Netices of Asslgnation

Immadfately Upon execulion of {his Assigmation the Assidnors shail. defiver a-duly compiatad
c ’ - N . . 7 .

Notice of Assignalion in respect of the Partnership Agreement to each of the Limited Patthers,

and each Assignar must use ressonable endeavours to prooure that. each of .those parties

exacutes and delivers to the Seaurlty Agent an Acknowiedgement.

Cohtentporanecusty with a Limited Pariner being admitted to the Partnership after the-date of
{his. Assignation, each Assignor shall enter into an assignation - security in-subslantially the
samie forn as Hat set out in Part 3 of the Scheddle (Supplemental Assignation in Security) (orin
such other-form asthe Security-Agent shaif-agree) i respect of its right, titls ard interest, present
and fiture, to fsste-and deliver Drawdown Notices of behalf of the Parinership In respect-of the
Commifments {inclidig ahy Remaining Loan Commitment), Capital Contribttions and Loan
Gontributions in feleition to tiat Limited Partner. '

Further assurance

5.3.9 The-Assignars shalt promptly do all-such-acts or-{os to permit the Security-Agent to i
the case-of filings) execute all such documents: (Including. assignments, assignations,
transfers, morigages, dharges, rioflces.and -instructions) as the Security Agent may
réasohably-spedify (and-in such form as the Sacurily Agent may feasonably require i
favour of the Security Agent or its pomines(s)):

{a}  to perfect or protect the Seclyity created or intended o be created under or
evidenced by his Assignation {which may inciude the execution of 2 morlgage,
charge, assigament, assignation or other -Sscurly over alt ar any of the assels
which are, of are intended fo-he, the subject of the Security).of for the exerclse
of any rights, powers afd remedles of the Security Agent provided by or
rurstant to this Assignation or by faw;

(b to.confer o e, Security -Agent_Security over any property and assets of that
Obligor located in any jufiediction aquivalent or similar o the Security intended to,
be conferred by-or purstiant to this Assignation; andfor

16) o fecilitate the realisation of the assets which ars, or are intended. to be, the
subject of this. Assighation,

522  Fach Assignor shall take all such reasonable action as is-available w0 it (including
making- all lings and registrations) as may be necessary for the purpose of the
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6.1

82

G.3

6.4

G5,

i

wreation, parfestion; protection or mainterance of @ny Securlty conferred or intended to
tie conferred on the Security Agent by or pursuant & this Assighation:

UNDERTAKINGS

fiach Assignor undertakes that unless otherwise agreed in ‘writing by the. Secuitity Agent of ns
expressly permitted in the Fagifity Agreement it shialk,

Not entar into a single- ransaction or @ seffes. of transactions (whsther related or noty and

whettiar valuntarily or involuntarily, to séli, transfer or otherwise dispose of the whole or any part

ofthe Assigned Rights and will not create or permit 1o subsist any security interest on any part of
the Assigned Rights or otherwise deal with any part of the Assigned Righds, save as petmitted
unday Clause 23.6 (Disposals) of the Facllity Agreement,

Not do of permit t6 ke done any act or thing which might reasonably be expacted to malerially
iespardise the rights of the Security. Agent in the-Assigned Rights or which might adverssly. affect.

tor diminish the Assigned Rights.

- Nat take or omiit fo take any action which might treasonably be expected to resultin:

B34 theaiterafion or impairment of any of the Assigned Rights or the Related Rights;

632 any default of any of its obligations under the Partinership AAgreement; or

6.3.3 any counterciaims arvights of set-off arising undef-thef‘airtners?iip ‘Agresment,
Buty to perform

Each Assighor agrees that notwithstending the. provisions of Clause 3.2' {Assignation), It shall
remain Falle to perform ail its obfigations under and, prigr to the enforc:e.meni of the seturity
created by this Assignation pursuant to Clause 7-(When security betomes enforceahie), shall be
anfitied to exarcise all rights, remedies, powers and discrefions conferfed on it under the
Parthership Agreement (in‘céud%ng,- without prejudice to the foregoing generally, the rghts and
uhligations contained in Atticle § {Capital Conttibulions) and Artlcle 7 {Loan Confributions) of the
Partnerstip Agreemeant) and the Sacurity Agent shall not-have any liability or responsibility under
any-of fe Partnership Agreement fo the Assignors or any other party.

Faliure fo perform

Without prejudice to Clatse 5.4 {Duty to petform), if an Assignor falls to perform any of its
obligations under the Partership Agreement,. _thé, Socuity Agent shall be entitled, but not
tequited, o perform of procuie performance of such obtigations, and the amount of all payments
mzde or costs incurad by the Security Agent in that respest, shall be relmbursed by the Assignot
io #ie Security Agent within-the Relevant Period foliowing & demand fogether with accrued

BARCZBO00TE7IITE0BER0 Y12




o
A

§.2

1

interest thereon at the Default Rate from the time o respective times of the same haviig boen

pafd ar intilred undl payment'the're_of {as well as after as before Judgement).

WHEN SECURITY BECOWMES ENFORGEABLE

The security oreated. by this Assignation wili become immediately enforcenble upari. an
Enforcement Event,

ENFORCEMENT OF SECURITY

Enforcemetit

After the security created by this Assignation has becoms enforceable in accordance with Glause.
7 (When securify becomes enlfurceable}, the Securlly Agent may notify the counterparty or

_caunterparlies. fo te Partnership Agreement that this Assignation has become enforceable and

miay-{without any roquirement to give notica to the Assignors) elther in its owh name.or In the
namme of the Assignors in such tnanner and ofi-stich terms as.it may inits sole discrefion think fit:

B.1.1 take possession of the Assigned Rights or otherwise exertise in relation to them all of

theTights of ar absalute owner,

8.1.2 assigh-or iransfer any or ail of the Assigned Rights o any persan on such terms as the
Security Acert considers appropriate; and.

81.3 collect, recover-or compromise, and give a good -distdrarge-for, any nianeys paid or
_payabie to the Assignors Under-or in-respect of the Assigned Righis, and enforce (in
any way whatsoever. Including, without limitation, by way of Instituting proceedings in
that-Assignor's name) any rights or claifs arlsing under or i respest of e Assighed
‘Rights.

Protecton of third parties

8.2.1 None of the other parties to-the Partaership-Agreement nor any-assignee, frahsieree of
othar person dealing with, the Security Agent shall be concemed to enquire whether
any of the. powers exefcised. or. purported o be exércised nas arisen or besoms
exercisabie, whether any of the Secured Liabllifies remains outstanding, whether the
Security. Agent is authorised 1 act of as to the propristy or validity of the exefcise or

purporied exercise of any power and a certificate n wirlting by & officer or agerit of ihe .

Security Agent of that fact shall be conclusive evidencs in favaur of aniassighes or
fransferee of all or part of the Assigned Rights,

822  The receipt of the Secuiity Agent shall be an absolute discharge to an assignes or
transfatee from, or other person dealing with, the Security Agent and shall relieve that
assignee, transferee or ather persan of any obligation {o see to the application of any
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8.4

10.

101

14

monies paid o or at the discretion of Bacurity Agent and in malking any assignmeant,
transfer or disposal the Security Agent may-do; so for ‘such cansiderafion, I guch
manneraad on such terms (including payment by instalments) as it thinks fit

Protection of the Security Agent:

‘The Security Agent shall not be fiable to the Asslghors i respect of any kiss or damage which
arlses Qut.Df'the-exércisa,--the~att'empted. ar purperted exercise orthe fallure fo exercise any of its
powers ol for any othier loss of any nature whalsoever,

Delégation

8.4.1 Each of the Securlty Agent and-any Delegate may, at any time, delegate. by power of
attormey or otherwlse to afiy person for any perod, 2l onany right, power, autriority o
diseretion vested inlt in ity capabity assuch.

B.4.2  That delegationr may be. made upon any terms and cornditions {inchuding the power.fo
slib-delagate) and subject to any restiictions hat the. Security Agent or that Delegate
{as the case may be) may, In its discretion, think fit in the interests of the Securad
Parties.

843  No Securty Agent or Delegate shall be, bound to supervise, or be in any way
responsible for any damages, costs or Tosses Incurred by reason of-any misconduct,
omission or default on the partof, any-stch delegate or sub-delegate.

SET OFF~

Any Finance -Parly {including the Sectirity Agent on it behalf) may set off any matured obligation
due from any Assignor under this Assignation agalnst any iafured obligation owsd by thal
Finance Party ki that-Assignor regardless of the place of payment, booking branch or cutreiisy-of
gither obligation. If the obligations are In different curvencies, the Finance Party may convert
either obligation at-a market rate of exchange in its usual course of bisiness for the puipose of
the set-off,

RELEASE OF SECURITY
Release of-security

When the Secured Liabiiities have been irrevocably paid of discharged in fuli to-the satisfaction
of the Security Agent and the Secusity Agent has no further abligation to- provide credit facilities
o other ascormmodation to any Chligor or, if the Security Agentso agrees, at any othertime, the
Security Agent shall, subject to the provisions of Clause 11 (Avoidafice of Payments), st the

-request and vost of the Assignors, execute such dosuments as may be. reruired 1o release the
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12

13.

14,

15

15.1

13

Security oreated or plrported to De cieated pirsuant to this Assignation and re-sssigh the
Assigred Rights to the Assignors.

Entitlement to retain security

If any paymentor discharge qf'Ehe Secured Liabilities is,in th{a.-reaso-nab[e apinion of the Sécurity
Agent, liable io be avolded or invalidated inder any. enactment relating to bankruptey of

inscivericy, the Seclrity Agent may refuse to grant any release of e sectrity created by this
Assignation for sich further period.as the risk of such avoldance or invaitdity continues.

AVOIDANCE OF PAYMENTS

‘Mo assurance, security or payment which raey:be avoldad-or adjusted under the -Jaw, heliding

under any statule refating to-hankrupley of insolvency and fo release, selffernent or discharge
given or made by-the Security Agent on the falth of any such asswrance, secunity of payment,

shall preijudice or affect the right of the Security Agent to racaver the Sscured Liabiities fiom the

Assignors (including any monies which any Secured Party may be cotrpelled 1o pay or refund
under the provisions of the Insolvency Act-2nd any costs payable.by it pursuant to oroiherwise
incurfed in connectior therewith) and enforca the sharges contained. It this Assignation to tha full

axtont of the Secured Liabilities.

CUNULATIVE REMEDIES AND WAINVERS

The rights of the Security. Agent may be exercised as-often as necessary, are cumitativerand are

lit addition to s respective rights under general faw and ntay he waived ohly in writmg and

specifically. Delay in the exercise or fon-exeraise of any tight shall not be a walver of that right.
SEVERABILITY

(f any of the pravisions of this Assignatior is or becomes invalid, llegal.or unenforceable that
shall ot affect the validity, legality and enforceability of any-othet pravision in this Assignatlon.

EVIDENCE. AND CALCULATIONS

Any certificate or determination by, the Security Agent-as-to the amotnt of the Secured Llahilitias

chall, In the absence of manifest error, be conclusive 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 creaied by this
Asgignation has become enforceable In accordance with Clause 7 (When seclrily becarnes
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18,

JJV)g

162

14

enforceable) shall, subject fo the Facility Agreement, be applied In the following order of priority,
notwithstandlng any purported approptiation by the Partnership;

16,41 in.or fowards payment of the costs and losses incurred, and payments made, by the

Secufity- Agent (in its capacity as Security Agent anly)} andfor any Receiver.under or in
connaciion with this Assignation and all ramuneration due to any Receiver under o5 in
cornection with this Assignation;

16.1.2 i or towards the payment or discharge.of the Secured Liabilities in accardance with
the termis of the Firanes Documents; and
15.1.3 in payment of any surplus to-the Assignors. or ofher person entitfed to it

Other cfaims

The provisions of Clause 15.1 {-f'&ppﬁcaffaﬁ.ofEr_taceeﬁs).are subject to thepaymetitof-any clalms

‘having priority over the security created by this Assignation. This Clause does not prejudice the
Fght of any-Secured Party to recover any shortfall fom tl}e—Ass"Egnors..

NEW AGCOUNTS
Now Accounts-

If thve Security Agen! at any fime becomes awdre of any subsequent security or other lke
interest, matter, event or-transaction affecting any of ihe Assigned Rights, the Security Agent
may opeti.a tiew account or aceotnts for the Asslgners in ite’ hooks.

Ruilingr off

Hihe Securlty Agent does not open any such new account then, untess it gives express witten
notice to the Assignors to tha contrary, the Security Agent will be treated as if it had in fact
apened such-account or aceounts at the timewhen # became so aware and as-from that fime alt
paymenis by ar on behalf of the Asslgnors to the Security Agent will be credited or freated -as
having been credited {o a new accourt of the Assignors and not as having been applied
rediictioh of {ie Secured Liabilites-then dutstanding. | |

SUSPENSE ACCOUNTS

Following enforcement of this Assignation, all monies recelved, regovered or rediised-by the
Security Agent under this Assignation (including the proceeds of any conversish of carrency)
miay in. the discretion of the Security Agent be credited to any interest bearing suspense or
impersonal account. mairtained with any bank, buliding soclety . or financlal institution as il
considers appropiate and may be held i such accaurnt for so jong s the Seeurily Agent may

-think fit pending their application fram time to time (as the Secwity Agent Is entitled to do in'iis
distretion) in.or towards e discharge of any of the Secured Liablfities-and save as provided:
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18.1

15

herein: no party will be entitied to withdraw any amount et any time standing: to the eredit of any

“suspense br mparsonal account fefetred to above,

POWER OF ATTORNEY

Appointment and powers

Each Assignor, by way of security, irrevocably appoints the Security Agent (at {he times sof oul

below) to-be Its atforney and in fts names and on ite behalf to execule, deliver and perfect ail

docﬂrﬁen[s -and do suchthings that the altorney may consider to be required:

16,41 folfowing the occurrence of an Enforcement Eventl

{a}

{b)

&)

Ad)

For exercising any- power {0 fasue and deliver Drawdown Natices in respect of
ihe GCommilments {including any Remaining Loan Commitment), Capital
Coptributions and Lioan Confributions underhe Partnership Agreement;

For exercising al Related Rights and any other relaled powers to enforce the
payment of any of the Commitments ({including any Remaining Loan

Commitirient), Capital Contibufions or the Loan Coufributions under the.

Partnarship Agreemenf;

“For exerclsing any power fo apply any payment of the Commitments_(ihckiding

any Remalning loan Gommitment), Capital ‘Gonfrlbutions of  tha Loan

Contributlons to repay any of-the Assignors' obligations {hat are due; owing or.
incurred under the Faclity Agresrmant together with accrued interest thetson or

any otier amounis due and payable by the Assignors under any other Finance
Dosument;

For enabling the Securily Agent to exercise, or delegate the exetcise of, all or
any of the Assighed Rights; and

For enabling any receiver to exerclse, or delegate the exercise of, any ofthe
rights, powers and. authorities conferred on theni by or pureuant to this

_Assignation or by lavw; and

1612 whars any obllgation Is imposed on an-Assignor under this Assignation and where an

Assignor has failed fo cormply -with stch obligation witfilh a reasonable fime for the

purpass of earrying cut such obligation as the Security Agent sses iit-{in accofdance

with the terme of fhis Assignation} including, without limitation, the execution and

dativery of any. deeds, chargas, assignments, assignations.ar ofher seourity and any

sransfers of the assets subject to the security. The Scowity Agent shall inform the

relevant Assignor of any acton it fakes pursuant.to-this Clause 18.1.2, In.a reasonahie

fimre following such action,
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18,

191

16.2

20,

Z1.

16

4812 Following the appointment of the Security Ageni as attorney. in-accordance with
Clauges 18.1.1. or 18.1.2 abiove, for exercising. all related ~and - incidental powars
corforred ofi the Assignors which in the opinlon-of the Security Agent. (acting
reasohably].are necessary to he conferrad by the Assignors on-the Security. Agent for
any of the putposes refatred to n Clauses 18:1.1 or 18.1.2 abova..

Ratitication

Fach Assignor ratifies and confirms ‘whatever any such attorney mentioned it Clause 18.1
{Appointment and powers) shall do.or purpari ta de In the fawfut exercise or purported exerdse of
a_lf of any of ihe powers; aitthorties and discretions referred {o in such Clause,

TRANSFERS
Transfer by Assignors

The Assigrors may not assign or otherwise transfer ifs rights and obligations under this

Assignztion..

“Transfer by Security Agenit

The Security Agent may (withoub-prejudics to its right to appoint any joint trustee), assign-and
transfer all or any of its rights and cbligations under this Assignation to any person-appainiet as

fts ‘successor as Securily Agent for any joint frustse). The Securty Agent shall be entiffed,

subject to the terms of the Facility Agreement fo disclose such informalisi cancerning- the
Assigriors and this Assignation as-the Security.: Agent considers appropriate fo any actual or
proposed direct or indiréct successoi”orto any person to whom Information may- be required to
be disclosed by any applicable law,

NOTICES

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

REGISTRATION

The Assignars consent i the registration of this Assignation for preservatian.
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COUNTERPARTS

This. Agslanation may Do executed In any- mumber of counlerparts, aid ofi stch exeaifion ard
delivery, the counterparts shal"be treated as a single docurment pursuant to-the Legal Wiiting
(Counterpatts and Peiltvery) (Scotland) Art 2018,

GOVERNING LAW AND JURISDICTION
Governing law

This Assignation shali he.governed by, ang constroed [n accordance with, the laws of Seofland.
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282 Jarisdiction
2321 The cousts of Scotland have exclusive jurisdiction:to safti am‘y'dispu‘ﬁé--nrisingout-m‘&‘,r
in connestion wit this Agsignation {including a dispuie regardfhg the existerics, validity
oF termination of his Assignation) (a "Dispute”).

23,22 The paifles fgres that the courts of Soolland are the most appropriate and convaitant
“eogrs fo seitie Displies and accordingly o parly will argue to the contrary.

2323 This Clause 28.2 {urisdislion) Is for the benafit of fhie Seeurly Agentonly. As a result,
e Seouilly Agent sfiall not bie praventad -fron taking preceidings relating to'a Dispate
nn any-ativer courts with [dHisdiction, To the sitent allowed.by law, fhe Secuirfty Agent
‘may. feke concurrent praceadings in any-nurpbef of jurisdictions:
N '_WET;NESSIWHER;EG’FT%. As,s_igrj‘ai_tén conslsting ofth;'s_s"énd'ih"t—:f preceﬂih;g 16-pages gether Wiﬁ‘i‘tﬁe
‘Schedula fs execulad as folows, and i exesuted-incobnterpart is defiverad on the date set out below:
SURBSCRIBED for.and on behdlf of

ARES EUROPEAN PROPERTY ENHANCEMENT PARTNERS R, LP, aching by its manager ARES
WMANAGEMERT UK LIMITED,

at IQ N'éud_{iv-r‘fe“-«j%vﬂ .S*%’?*'ﬁyﬂ'ﬁ; Londen WIHSTIES

onrthe, A day

of S #M%ﬁf’ 15

aufing by __ L o _ Authorised Signatoty
ot Full Naimie

‘before this witness:

Bighature | :T‘ —

Name ALK STegendd .

Address

SARYG230/03187 2T B35S0 VA2
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SUBSCRIBED forand on hehalf of

AEBER (SCOTLAND) GP I, LLP {as Seneral Partderd, acting by Hs maneglng member
AEPEP (5COTLAND} MANAGER i LIBITED

al Zgg
for day

on tha Eg

of 52;@5%\}9"1" 2015

afing by i Auiﬁarﬁse& Slghatory
@Aﬂ"@vﬂf .___Full Name

bafore this whnass: ©° J_*' 1' .

Slgnaturg ' '

Tarma E}Z@ﬁ; W f{“d;i

SUBSCRIRED for and on behalf of

ARES MAMAGEMENT UK LINITED {as Mzanager},

al

anine day

of 2015

sefing by Dirgoior/Muthorised Signatory

Full Neme.

bafora this wilnees:

Signalure

Narse

Address

BRGNS LT BRI ¥12
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SUBSCRIBED for aind an behalf of

AEFEP (SCOTLANED} GP i, LLP {as Geheral Parfnern), actiog by s managing member
-AEPEP (SCOTLAND) MANAGER il LIMITED -

at
orithe day
of 2015

acting by 7 . Autherised Signatory

FellName.

before this-witness:

Slynatiire

Naing

Address

SURBCRIBED _fb_r and on behalf of

ARES MANAGEMENT UK LIMITED (as Manager),

wt B New Bor I"lr-nj-hﬁ._ FSrread, | gadon WIS T
onthe  [{w day
of Sepbeanbir 2018

acfingby __. . ", _DicectarrAutherised Signatory

-

et Jﬁ?ﬁ@ﬁ W~ Full Namé

before this withess:

Signa}.ure

Name

Atdress

BARGRAND0 STI2TAONIED vi2
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SUBSCRIBED for and on behalf of
BARCLAYS BANK PLC {as Seourity Agent)
at _t-j'—'anﬂioﬁ

" ohthe i day.

of Sectember s

T e Authorfeed Sigratory
CBRTL (UGUNAN,  FuiName

bafara this witness:

Slonekars

Neme- SKMVEL QOwWARD

Addregs-

DATE OF DELIVERY...... At btz ..o 2045

ARG o v

e, T P o

-
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THS 1§ THE SCHEDULE REFERRED TO IN-THE FOREGOING ASSIGNATION IN SECURITY BY
ARES EUROPEAN PROPERTY ENHANCEMENT PARTNERS I, L.P., AEPEF (SCOTLAND) GP il LLP
AND ARES MANAGENENT UK LIMITED IN FAVOUR OF BARCLAYS BANK PLC as SECURITY

AGENT

Toi |

Tifale]

Déar Sirs

2

a3

3.1

3.2

3.3

3.4

35

SCHEDULE
Part 1

Notice of Assignation

We hereby give you nofice that pursuant fo an assignation in security entered into by us in favour
of Barclays Bank PLC (ihe "Assignee") dated { 11the “Assignation”) we have-assigned ail
our right, title and inferest in and pursuant o {i) the Partiiership Agreement ko recaive amounts in
respect of Commitments {including any Reméining Losn Comrritment), Capiiat Contributions and
Loan Centributions from Limited Bartners, including any rights,. infereste. or claims deriving. from
drawdown notices sent pursuant to the Far‘fnérship Agreenient; and {fi) the Related Rights {the
“Asslgned Rights"}, including-all moneys which may be payable to.us i respect of the Assigned

Rigtits.

Unless a conbrary tidication appears or unfess-ctherwise defined herefn; any defined term use
herein has the same meaning as giveri to it in the- Parinership Agreement andfor the Asslanation.

\With effect from your receipt of this notice;

‘An.paymems_by-ycu 0 us. under or grising from the Partnership Agreement {the “Payments"}

shalt be made ta, or at the direction of, the Assignee, as it may specify in writing from time.{o
firmer

Al remedies provided for In the Partnership-Agreement of available at Taw shall be exercisabls

by, or at the diractior: of, the Asslgnee;

All rights to compsi performance of the Partnarship Agreament shall be exurcisable by, oratthe.

direction-of, thé Aselgnes althugh we shall remain liatle to perform alt thie obligations assumed
by us Under the Partnership Agreement;

Al rights, interests @nd benafits whatsoever accruirig to or for the benefit of ourselves arising

frorh the Partnership Agreement shali betong io the Assignee; snd

You are authovised and instructed, without requifing further approval from us, to ‘provide the
Assignee with such nformation refating 1o the Assigned Rights as it may from time to time

DARIM230M001BF/27 8800 vi2:

syt e s
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request and 1o send soples of all notlces i$sted by you'in connection wilf the Assigned Rights to

the Assignee as well as fo us.

4, These Instiuctions may not be rovoked, nor may the terms af the Parinership Agreement be :
amended, varied, waived or terminated, withaut the prior written consént of the:Assignee.

5 Please acknowlodge recelpl of this notice by signing the ackrowledgément on the enclosed copy
letter and refurning ¥ to the Agsignes at'| Jmarked for the attention of [ L

8. THis netice is.governed by the laws of Scotiand.

Yeurs tafthiully
i ]

Forand an behalf of
[ | (the “Assignor™)
3 .....

BARMZ30O0187/27R0SEE0 v12
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SCHEDULE
Part 2
Acknowledgement of Asslghation
On copy -only:

To:;.  Barclays Bank PLC
1 Ghurehill Place
London
EH4-EHP

=]

Dala; @

We woknowledge recelpt of & nofice in the terms set olt above and. confiny that we have tot recelved
notice of any praviois assignation of sectrity. intarest over any of the rights, interests and henefits i and
to the, Partrerstily Agreement and-that we will comply with the terms of the notlee from the Assignor.

By executing this letter, we hareby confirm that we shall not exarcise any rights of seboff, counterclaim,

retention or detucstion of any lien or other rigfits of seourlty that we may have from fime o time over ali or

any part of our sights i relation to the Assigned Rights.

For and onhehalf of 1

DatE: et siarrerer i csrans st e

BARNRIOOI1RAH 00050 vi2
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SCHEDULE
Part.3

Supplemental Asslgnation in Security

BARIZ30/00187/27608060 VIE
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