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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 190330

Charge code: SC19 0330 0072

The Registrar of Companies for Scotland hereby certifies that a charge
dated 2nd August 2023 and created by 3 ED GLASGOW LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
8th August 2023 .

Given at Companies House, Edinburgh on 8th August 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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FCERTIFY THAT, SAVE FOR THE MATERIAL
REDACTED PURSUANT TO 5.859G OF THE
COMPANIES ACT 2006, THIS IS A TRUE,
COMPLETE AND CORRECT COPY OF THE
EXECUTED OR?!N%L INSTRUMENT

DLA PIPER UK LLP

Assignation in security

3 D Glasgow Limited
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This Assignation in security is made on

7 Hu r}‘w ot 2093

Parties

{1 3 ED Glasgow Limited, a company incorporated in Scotiand {Registered No. S£190330)
whose registered office is at Exchange Tower, 18 Canning Sireet, Edinburgh, United
Kingdom, EH3 8EH (the Company)

in favour of

{2} Bank of Scotland pic {the Security Trustee, which expression includes #s successors and
assignees, as security trustee for itself and the Secured Creditors).

Background

A The Secured Credifors are willing fo enter certain addifional finance agreements with the
Company on the terms and subject to the conditions set out in the Secured Finance
Documents. One of those conditions Is that the Company enters into this Assignation.

B The Board of Directors of the Company is satisfied that entering into this Assignation is for the
purpeses and to the Benefit of the Company and its business.

C The Security Trustee holds the benefil of this Assignation for itself and on trust for the
Secured Creditors on the terms of the Secured Finance Documents,

Itis agreed:

1 Interpretation

14 Definitions
In this Assignation, except to the extent that he confext requires otherwise, terms defined and
references construed in the Common Terms Agreement shall have the same meaning and

construction and:

2000 Assignation in Security means the assighation in security by the Company in favour of
the Security Trustee dated 28 July 2000,

2008 Asslgnation in Security means the assignation in security by the Company in favour of
the Securify Trustee dated 1 February 2008.

Assigned Contracts means the contracts and documents listed in Part 1A and 1B of the
Schedule (Assigned conltracts).

Assigned Rights means the assets and rights assigned or to be assigned in security by or
pursuant to this Assignation.

Charged Assets means the assets from time {o time subject, or expressed {o be sublect, fo
the Charge or any part of those assets, '
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Charge means all or any of the Security created or expressed to be created by or pursuant fo
this Assignation.

Commaon Terms Agreement means the common terms agreement originally dated 26 July
2000 between, among others, the Securily Trustes, the Company, the Banks Agent and EIB
as amended from time to time including, buf not imited 1o, the amendment and restatement
agreement dated 1 February 2008.

Currency of Account means the currency in which the relevant indebtedness is
denaminated or, if different, is payable.

Default Rate means the rate of defaull interest sef out in clause 18 of the Banks Facility
Agreement.

Delegate means a delegate or sub-delegate appointed pursuant to Clause 7.3 {Delegation).
Enforcement Event means:
{a} the occurrence of an Event of Default; or

(b} the issua of a notice by the Banks Agent pursuant {o clause 17 of the Banks Facility
Agreement; or

{c} the issue of a demand by EIB pursuant {o clause 10.1 of the EIB Finance Contract.
Insolvency Act means the Insolvency Act 1988.

Liabilities means all present and future monies, debis, obligations and liabilities due, owing
or incurred by the Company to the Secured Creditors under or in connection with any
Secured Finance Document or any decument supplemental thereto (in each case, whether
alone or jeintly, or jointly and severally, with any other person, whether actually or
contingently and whether as principal, surety or otherwise).

Rights in relation to any contract, agreement or arrangement includes:

(a) the right to receive all and any monies payable thereunder;

(B} the proceeds of any payment thereundar;

(c} ail claims for damages for any breach thereof (except for a breach by the Company);
{d) ail claims, awards and judgments receivable or received in respect thersof;

{e) the benefit of all warranties and indemnities contained therein;

f any right to terminate or rescind the same; and

(g} the right to perform and observe the provisions of the same and o compel the
performance and observance of the same.

1.2 Construction of Certain References
Except to the extent that the context requires otherwise, any reference in this Assignation to:
{a) any "document” (including this Assignation) is a reference fo that document as from

time to time-amended, supplemented, novated, restated or replaced as permitted by
the Secured Finance Documents and includes a reference to any document which so
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1.3

1.4

2.1

2.2

31

3.2

amends, suppiements, novates, restates, replaces or is entered into, made or given
under of in accordance with any of the terms of, that document;

() any “"iegislative provigion” shall, at any particular time, include any modification,
axtension or re~enaciment of it then in force and all instruments, orders and
reguiations then in force and made under or deriving validity from it; and

{c} “rights" includes rights, authorities, discretions, remedies, liberties and powers (in
each case, of any nature whatsoever).

Headings

Headings shall be ignered in construing this Assignation,

Third party rights

Save as expressly provided to the contrary in this Assignation, a person who ig not a Parly

has no right under the Caniract {Third Party Righis} (Scolland} Act 2017 to enforce or enjoy
the benefit of any term of this Assignation.

Undertaking to pay
Discharge of Liabilities

The Company shall discharge gach Liability when due in accordance with its terms oy, if they
do not specify a time for payment, immediately on demand by the Security Trustee.

Proportionate Discharge
Each sum appropriated by the Security Trustee in accordance with the Secured Finance
Documents In or fowards discharge of a particular part of the Liabilities shall {o the extent of

such appropriation discharge the Company’s cbligations in respect of that part of the
Liabilities both to any Secured Creditor {o which the same is owed, and the Security Trustee.

Assignation in security

Assignation of Confracis

The Company, by way of continuing security for the payment and dischargs of all Liabilities,
assigns to the Securlty Trustee (fo the extent not already assigned under the 2000
Assignalion in Security and 2008 Assignation in Security) all its present and {future right, title,
interest and bensfit in and to:

{a) the Assigned Contracts; and

{0 the Rights of the Gompany, under or in connection with or pursuant fo the Assigned
Contracts.

Motices of Assignation

The Company shall;

{a} pracure that on execution of this Assignation a notice of the assignation of the
Assigned Contracts pursuant to this Assignation (in the form of the notice set out In

Part 2 of the Schedule o this Assignation or in such other form as is acceptable to
the Security Trustee) is given to all such persons fo whom such notice is required to
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be given in order to create a valid fixed security over the Assigned Rights under the
faw of Scotland; and

(b} use ressonable endeavours fo procure that all persons to whom notices are given
pursuant to the requirements set out in Clause 3.2{a) ahove give an
acknowledgement of receipt of such notice in the form of the acknowledgement set
out in Part 2 of the Schedule to this Assignation.

4 Further assurance
The Company shall as soon as reasonably practicable do whatever the Security Trustee:

{a) reasonably requires to perfect or protect the Security created by or pursuant to this
Assignation over the Assigned Rights; or

o) requires to facilitate the realisation of such righis as are referred to in Clause 4(a) and
the exercise of any powers, authorities, discretions or rights vested in the Security
Trustee,

including executling any fixed security, floating charge, disposition, {fransfer, charge,
assignation or assurance of the Assigned Rights (whether to the Security Trustee or its
nominees or otherwise), and giving any notics, order or direction.

5 Assigned contracts
5.1 Documents

The Company shall on execution of this Assignation deliver to the Security Trustee executed
originals of all Assigned Contracts as now in effect and shall promptly deliver such other
documents relating to the Assigned Contracts as the Securily Trustee requires and the
Security Trustee during the continuance of this Charge shall be entitled to hold such
documents.

52 Company Still Liable

Notwithstanding any other provision of this Assighation, the Comparny shall remain liable to
perform all its obligations under each of the Assigned Contracts. Neither the Security Trustee
nor any Delegate shall be under any obligation or liability to the Company of any other person
under or in respect of any Assigned Coniract whether by reason of this Assignation or
otherwise and the Security Trustee shall not have any obligation or liability to enforce against
any other party to the Assigned Contracts any provision of the Assigned Coniracts or o make
any enguiries as fo the nature or sufficiency of any payment received by the Securlty Trustee
by virtue of this Assignation,

5.3 Performance by Security Trustee

Without prejudice to Clause 5.2 (Company Stilf Liable), if the Company fails to perform any of
its obligations under the Assigned Contracts, the Securily Trustee may, but shall not be under
any obligation to, perfarm or procure the performance of such cbligation. if the Security
Trustee shall perform or procure the performance of any obligation of the Company under the
Assigned Contracts, the Company shall, without prejudice {o any other right of the Security
Trustee, forthwith on demand by the Security Trustee reimburse the Securlty Trustes for all
costs and expenses properly incurred by it in so doing together with interest thereon at the
Default Rate from the date such costs and expenses are incurred until the date of payment by
the Company to the Security Trustes (but without double counting of interest which is payable
on such costs and expenses under any other Secured Finance Document),

Assignation in security | UKW/ 122591788.5 LA Piper j4



54

5.5

56

5.7

5.8

6.1

No variation efe:

The Company shall nat {(without the prior written consent of the Security Trustee):

{=) amend, vary or waive {or agree o amend, vary or waive) any provision of any
Assigned Conliract, exercise any right or reseind, cancel or terminate any Assigned
Contract or release any counterparty from any chligations under any Assighed
Confract;

(b} walve any breach by any counterparty or consent to any act or omission which would
otherwise constitute such a breach;

{c) novate, transfer or assign any of its rights under any Assigned Contract;

{d} waive, fail or delay {0 enforce any of its rights under the Assigned Confracts; or

(e} take or omit to take any action the taking or omission of which might resulf in the
alteration or impairment of the Assigned Contracts or this Asgignation or any of the
rights under the Assigned Contracts.

Breach

The Company shall notify the Securily Trustee of any breach of or default under an Assigned

Contract by it or any other barty and any right of It or any other party arising to ferminate or

rescind an Assigned Confract, promptly on becoming aware of the same.

Performance of Obligations

{a) The Company shall perform all its obligations under each Assigned Contract.

(b} The Company shall use all reasonable endeavours to procure the due and punciual
performance by each of the other parties to the Assigned Contracts of thelr respective
chligations thereunder.

Exercise of Righis

The Company shall exercise all ifs rights, powers and discretions under each Assigned

Contract in accordance with the instructions of the Security Trustee institute and maintain all

such proceedings and take such other steps as may be necessary or expedient to presarve or

protect the interests of the Company and of the Security Trustee in and to the Assigned

Contracts.

Information

The Cempany shall promptly:

(a) notify the Security Trustee of any breach of an Assigned Confract by it or any other
party, promptly after becoming aware of it; and

(b} provide the Security Trustee with any information it reasonably requires in relation fo
any Assigned Contract.

Restrictions on dealing
Security

The Company shall not create or have outstanding any Security on, aver or with respect to
any of the Assigned Rights except for; '
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6.2

7.1

{a) the Security constituted by this Assignation; and

{b} any other Security permitted by clause 8.2.4 of the Common Terms Agreement and
not prohibited by any other Secured Finance Document,

Disposal

The Company shall not fransfer, assign or otherwise dispose of ali or any part of any of the
Assigned Rights, except as expressly permifted by the Common Terms Agresment,

Security trustee’s rights
Rights of the Security Trustes

At any time after an Enforcement Event ocours {(but, in the case of an event fafling within
paragraph (a) of the definition of Enforcement Event, only whilst it is continuing) the Security
Trustee shall be entitled (but shall not be obliged) without any consent, notice or further
notice, from or to the Company or any other person, either in its own name or in the name of
the Company or otherwise and in such manner and upon such terms and conditions as the
Security Trustee thinks fit:

{a) Deal with Assigned Rights

to exercise all rights and powers in relation to the Assigned Righis which could have
been exercised by the Company, prior to the security hereby granted or created
pursuant hereto becoming enforceable, including aill powers to {ake possession of or
sell, transfer, assign, exchange or otherwise dispose of the Assigned Rights or any
part thereof as if the Security Trustee was the absclute owner of the same and,
pending any such sale, fransfer, assignation, exchange or other disposal, to receive
and to apply in or towards satisfaction of the Liabilities any profits or benefits or
property of any kind detived from the Assigned Rights or accruing by virtue of the
exercise of such rights or powers;

(b} Claims
to seltle, adjust, refer to arbitration, compromise and arrange any claims, accounts,
dispuies, guestions, demands with or by any Person relating in any way to the
Assigned Rights;

{c) Legal Action

fo bring, prosecute, enforce, defend and abandon actions, sults and proceedings In
refation fo the Assigned Rights;

{ch Redemption of Security

to redeem any Security {whether or not having priority to this Charge) over the
Assigned Rights and to settle the liabilities of the holders of any prior security;

(e} Other Powers

to do all such other acis and things it may think fit for the realisation of the Assigned
Rights or incidental to the exercise of any of the rights conferred on the Security
Trustee under or by virtue of this Assignation and to concur in the doing of anything
which the Company has the right {o do and to do any such thing lointly with any other
person.
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7.2

7.3

10

10.1

Disposal of Assigned Rights

The Security Trustee shall be entitled to sell or dispose of or permit the sale or disposal of the
Assigned Rights or any part thereof at such time for such consideration and on such terms as
the Securily Trustee may think fit and without the Sacurity Trustee being under any obligation
to have regard fo the price likely to be realised. The Security Trustee may {without imitafion}
do so for a consideration consisting of cash, debentures, or other obligations or other valuable
cohsideration of any kind and any such consideration may be payable or delivered in a lump
surm or by instalments spread over such period or deferred as it may think fit and shall be
applied by the Securily Trustees to reduce the Liabilifies.

Delegation

The Security Trustee may delegate In any manner to any Person any rights exercisable by
the Security Trustee under any Secured Finance Document. Any such delegation may be
made upon such terms and conditions {including power to sub-delegate) as the Security
Trustee thinks fif.

Order of distributions

All amounis received or tecovered by the Security Trustee or any Delegate in exercise of their
rights under this Assignation shall, subject to the terms of section 80 of the Insolvency Act, be
applied In the order provided in paragraph 2 of schedule 10 of the Common Terms
Agreement. ) '

Liability of security trustee and delegales

(a} Neither the Security Trustee nor any Delegate shall (sither by reason of any dealing
with the Assigned Rights or any part thereof or for any other reason whatsosever) be
liable to the Company, any Secured Creditor, or any other person for any costs,
charges, logses, damages, labilitles or expenses relating to the realisation by the
Security Trustee or any Delegate of the Assigned Rights or from any act, default,
omission or misconduct of the Securily Trustee, any Delegate or their respective
officers, emplovees or agenis in relation to the Assigned Rights or in connection with
the Secured Finance Documents except to the extent caused by its or his own
negligence, misconduct or wilful default.

() The Security Trustee shall not by virtue of Clause 9{a) owe any duly of care or other
duty to any Person to which the duly wouid not be owed In the absence of that
Clause.

Power of attorney
Appointment

The Company by way of security irrevocably appoints the Security Trustee and every
Delegate severally to be its mandatory and attorney, for i and onits behalf and in its name or
otherwise, at such fime and in stch manner as the mandatory and attorney thinks fit

{a) To do anything which the Company is obliged to do {but has nof done) under any
Secured Finance Document (including to execute charges for security over, fransfers,
conveyances, dispositions, assignations and assurances of, and other instruments,
notices, orders and directions relating to, the Assigned Rights); and

(b) te exercise any of the rights conferred on the Security Trustee or any Delegate in
relation to the Assigned Rights or under any Secured Finance Document or the
Insolvency Act.
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16.2  Ratification
The Company ratifies and confirms and agrees to ratify and confirm whatever any such

mandatory or atiorney shall do in the exercise or purported exercise of the power of aftorney
in Clause 10.1 (Appointmerit}.

11 Protection of third parties
1.1 No Duiy to Enquire

No Person dealing with the Securify Trusiee, any other Secured Creditor, or any Delegate
shall be congerned o enquire;

(a) whether the rights conferred by or pursuant to any Secured Finance Document are
exercisable;

(b} whether any consentis, reguiations, restrictions or directions relating fo such rights
have been cbiained or complied with;

{3} wtherwise as to the propriety or regularity of acts purporting or intended to be in
exercise of any such rights; or

(d} as to the application of any money borrowed or raised.
1.2 Protection to Purchasers
All the protection to purchasers confained in applicable legislation shall apply to any Person

purchasing from or dealing with the Security Trustee, any other Secured Creditor or any
Delegate.

12 Saving provisions
121 Continuing Security
Subject to Clause 13 (Discharge of security), the Gharge shall:
{a) rerasin in full force and effect by way of continuing security;

{b) not be affected in any way by any settlement of account {whether or not any Liabiities
remain oufstanding) or other matter or thing whatsoever; and

{c) be in addition to any other Security, guarantee or indemnify now or in the future held
by any Securad Creditor orany other Person in raspect of any of the Liabilities.

12.2  Security Unaffected

Without prejudice o the generalily of Clause 12.1 {Confinuing Securify), neither the Charge
nor the Liabilities shall be affected in any way by:

(a) any {ime, indulgence, concession, waiver or consent given to the Company or any
other Person, whether by any Secured Creditor or any other Person;

(b} any amendment {0 or change in any Security, guaraniee or indemnily {including any
Secured Finance Document), or the terms of any Liability;

(o) the making or absence of any demand for payment of any Liabilifies on the Company
or any other Person, whether by any Secured Creditor or any other Person;
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{d) the enforcement or absence of enforcement of any Securily, guarantee or indemnity
{including any Secured Finance Document);

{e} the taking, existence or release of any other Security, guarantee or indemnlty;

{fy the Winding-up of the Company or any other Person, or any step being taken for any
such Winding-up; or

{g) the illegalily, invalidity or unenforceability of, or any defect In, any provision of any
agreement or document relating to the Liabiliies or any Security, guarantee or
indemnity (including any Secured Finance Docurnent) or any of the rights or
obligations of any of the parties under or In connection with any such document or
any Securily, guaraniee or indemnity (including any Secured Finance Document).

12.3  Exercise of Company's Rights
80 long as the Charge remains outstanding:

(a) Any rights of the Company, by reason of the performance of any of its obligations
under any Secured Finance Document, the enforcement of the Charge or any action
taken pursuant o any rights conferred by or in connection with any Secured Finance
Document, o be indemnified by any Person, to prove in respect of any liability in the
Winding-up of any Person or to take the benefit of or enforce any Security,
guaraniees or indemnitizs, shall be exercised and enfarced only in such manner and
on such terms as the Security Trustee may require; and

(1) any amouni received or recoveared by the Company (a) as a resuit of any exercise of
any such rights or (b) in the Winding-up of any such Person shall be held in trust for
the Secured Creditors and immediately paid to the Security Trustes.

124  Avoidance of Payments

The Company shall on demand indemnify each Secured Creditor against any funding or other
cost, charge, loss, Hability or expense {including loss of profit) sustained or incurred by that
Secured Creditor as a result of that Secured Creditor being required for any reason (including
any bankruptey, insolvency, Winding-up or similar law of any jurisdiction) fo refund all or part
of any amount received or recovered by that Secured Creditor in respect of any of the
Liabilifies and shall in any event pay to the Security Trustee for the account of that Secured
Crediter on demand the amount so refunded by that Secured Creditor.

12.5  Buspense Accounts

Any amount received or recoverad by any Secured Creditor or any Delegate in exercise of its
rights under any Secured Finance Document may be credited to an interest bearing suspense
account. That amount may be kept there (with any interest sarned being credited to that
account} uniil the Securily Trustee iz satisflied (hat all the Liabilities have been discharged in
fult and that afl facilities which might give rise to Liabilities have terminated.

13 Discharge of security
431 Final Redemption

Subject to Clause 13.2 {Retention of Security), if the Security Trustee {acting reasonably) is
satisfied that all the Liabilities have been irrevocably and unconditionally discharged in full
and that-ail facilities which might give rise to Liabllities have ferminated, the Securily Trusiee
shall at the request and cost of the Company (in respect of all fees, costs and expenses
reasonably incurred by the Security Trustee) release, reassign or discharge (as appropriate)
the Charged Assets from the Charge.
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13.2

14
144

14.2

14.3

15

15.1

15.2

Retention of Sacurity

If the Securily Trustee (acling reasonably) considers that any amount paid or credited to any
Secured Creditor under any Secured Finance Document is capable of being avoided or
otherwise set aside on the Winding-up of the Company or any other Person, or otherwige,
that amount shall not be considered to have been paid for the purposes of determining
whether all the Liabilifles have been irrevacably and unconditionally discharged.

Payments
Demands

Subject to the terms of the Secured Finance Documents, any demand for payment made by
any Secured Creditor shall be valid and effective even if it contains no statement of the
relevant Liabilities or an inaccurate or incomplete staterment of them. For the avoidance of
doubt, notwithstanding the validity of any demand for payment, any statement of Liabiiities
contained in such demand shall only be prima facie evidence of the matters referred i
thersin.

Paymenis

All payments by the Company under any Secured Finance Document (Including damages for
its breach) shall be made in the Currency of Account and to such account, with such financial
institution and in such other manner as may be agreed between the parties or, if not so
agreed, as the Securily Trustee may direct.

Continuation of Accounis
At any time after:

{a) the receipt by any Secured Creditor of notice (either actual or otherwise) of any
subsequent Securily affecting the Assigned Rights;

(b} the presentation of a petition or the passing of a resolution for or with a view fo the
Winding-up of the Company, or

{c) any Secured Creditor may open a new account in the name of the Company with that
Secured Creditor (whether or not K permits any existing account to continue). If that
Secured Creditor does not open such a new account, it shall nevertheless be freated
as if it had done so when the relevant avent occurred. No moneys paid into any
account, whether new or continuing, after that event shall discharge or reduce the
amount recoverable pursuant to any Secured Finance Document.

Rights and determinations

Rights Additional

The rights and remedies provided in each Secured Finance Document are cumulative and not
exclusive of any other rights or remedias (whether provided by law or otherwiss), Where
there is any ambigulty or conflict between the rights conferred by law and those conferred by
or pursuant to any Secured Finance Document, the terms of that Secured Finance Document
shall prevail.

Exercise of Righis

If the Security Trustee or any Delegate fails to exercise or delays exercising any right under
any Secured Finance Documend, it will not operate as a waiver of that right. Any single or
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partial exercise of any right will not preciude any other or further exercise of that right or the
exercise of any other right,

15.3 Deferminations

Any determination by or certificate of the Security Trustee or any Delegate under any Secured
Finance Document shall be prima facie evidence of the matters referred to therein.

16 Indemnities
161 Gurrency of Account

The Currency of Account is the sole currency of account and payment for all sums payable by
the Company under or in cannection with this Assignation, including damages.

16.2 Exientof Discharge

Any amount received or recovered in a currency other than the Currency of Account (whether
as a result of, or of the enforcement of, a judgment or order of a court of any jurisdiction, in
the Winding-up of the Gompany or otherwise) by the Security Trusiee in respect of any
Liability shall only constitute a discharge to the Company to the extent of the amount in the
Currency of Account which the Security Trustee is able, in accordance with its usual practice,
to purchase with the amount so received or recovered in that other currency on the date of
that recaipt or recovery {or, if it is not practicable fo-make that purchase on that date, on the
first date on which it is practicable to do so).

163  Currency Indemnity
If that amount in the Currency of Account is less than the amount of the Liability in the
Currency of Account the Company shall indemnify the Seourity Trustee against any loss
sustained by it as a resull. In any event, the Company shall indemnify the Security Trustee
against the cost of making any such purchase, For the purpose of this Clause 16.3, it will be
sufficient for the Security Trustee fo demonsirate that it would have suffered a loss had an
actual exchange or purchase been made.

18.4 Indemnities Separate
Each indemnity in each Secured Finance Document shall;

(&) constitute g separate and independent obligation from the other obligations in that or
any other Secured Finance Document;

{b) give rise to a separate and independent cause of action;
{c} apply irrespective of any indulgence granted by the Security Trustes;

{d) continue in full force-and effect despite any judgment, order, claim or proof for a
liquidated amount in respect of any Liability or any other judgment or order; and

{e) apply whether or not any claim under i relates to any matter disclosed by the
Company or otherwise known fo the Security Trustes.

17  Security trustee

The whole right, tifle and interest of the Security Trustee under and in terms of this
Assignation is held by the Security Trustee as agent and trustee for and on behalf of itself and

Assignation In security | UKM/122591788.5 DLA Piper 111



18

19
8.1

19.2

19.3

20

the Secured Creditors, so that in the event of any change in the number or identity of the
Secured Creditors, this Assignation shall continue in full force and effect.

Assignation by the security frustee

The Security Trustee may assign and transfer all of #ts rights and obligations under this
Assignation to a replacement Security Trustes appointed in accordance with the terms of the
Common Terms Agreement in succession to the Security Trustee.

Governing law and jurisdiction

Governing Law

This Assignation shall be governed by and construed in accordance with Scotls law.
Jdurisdiction

Any proceedings relating to a dispute which arises out of or in connection with this
Assignation (Proceedings) shall be brought in the Scottish courts, save that any Secured
Creditor may also bring Proceedings, whether or not concurrently with other Proceedings, in
the courts of England or any other courts which would have jurisdiction but for this Clause
19.2. The Company submits fo the jurisdiction of each such court,

Venue

The Company irrevacably waives any objection which It may at any fime have to the laylng of
the venue of any Proceedings in any court referred {o in this Clause 19 and any claim that any
such Proceedings have been brought In an inconvenient forum. Each party lirevacably waives
ail right fo trial by jury in any Proceedings,

Counterparis

(a} This Assignation may be executed in any number of counterparts and by each of the
Parties on separate counterparts in accordance with the Legal Writings (Counterparts
and Delivery) (Scotland) Act 2015,

{b} VWhere executed in counterparts:

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

{ii) delivery wili take place when the date of delivery is agreed between the
Parties after execution of this Assignation as evidenced by the date inserted
oh page 1 of this Assignation.

{c) Where not executed in counterparts, this Assignation shalt become effective on the
date agreed between the Parties as evidenced by the date inserted on page 1 of this
Assignation.
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21 Consent {o registration

The Goempany hereby consents o the registration of this Assignation and of any such
ceriificate as referred to in Clause 15.3 for preservation and executlon.

IN WITNESS WHEREQF these presents typewriften on this and the preceding 12 pages together with
the Schedule in fwo parts annexed hereto are executed as follows, but not delivered until the date
inserted at the top of page

SUBSCRIBED for and on behaif of 3 ED Glasgow Limited
LONDON

= G S PO SRS
on the .
Authorised Signato Full Name ‘ o
Wikl WINN TEoH

Autherised Signatory/Witness Full Name
Ifwitness - ”é

bt ALDERSORTE STREE
Address ... %é}ﬁ ...... ﬁ( ..... % ..... gﬁfgii ......... :
EALE|
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This is the Schedule referred to in the foregoing Assignation in Security betwean 3 ED Glasgow
Limited and Bank of Scoltland ple dated 2 §} e s+ AU

Schedule

Part 1A Assigned contracts

1 The novation agreement in relation {o the Intetface Agreement made between (i) the
Company; (i) a joint venture comprising Amey Construction Limited and GT TMGL Limited
{{ogether being the Original Lifecycle Contractor) (i) the Contractor; (iv) Amey
Construction Limited and Galliford Try Facilities Management Limited {together the
Replacement Lifecycle Contractor); and (v) Amey Community Limited, dated on or around
the date of this Assignation.

2 The novation agreement in relation to the Life Cycle Contract and made between {i) the
Company; (i) the Original Lifecycle Contractor and (i) the Replacement Lifecycle Contractor,
dated on or around the date of this Assignation.

3 The {ife cycle parent company guarantee confirmation letier from Amey Limited (formerly
Amey plc) addressed to the Company relating fo the Life Cycle Parent Company Guarantee,
dated on or around the date of this Assignation.

4 Any other Project Document governed by Scots law to which the Gompany is a party or under
which the Company has or at any time hersafter directly or indirectly acquires benefifs.

Part 1B General

1 Any document which replaces or supplements any of the documents referred to in this Part 1
of the Schedule,

2 Any guarantess given by any person in respect of any of the obligations of any party {other
than the Company) to any of the documents referred to in this Part 1 of the Schedule.

3 Any other material agreement to which the Campany is a party for the time being and which
relates to the Project.

4 Any side letier relating to any of the documents referred to in this Part 1 of the Schedule.

3 Any other agreement designated a Project Document by the Company and the Security

Trustee in writing.
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This is the Schedule referrad to in the foreg{)ing Assignation in Security between 3 ED Glasgow

Limited and Bank of Scotiand plc dated = 5‘%%%{:‘3@#2 i RARED

Part 2 Form of intimation or notice of assignation of assigned contracts

From; 3 ED Glasgow Limited
To: [Parly to Assigned Contract]

Addrass:

[Date]

Bank of Scotiand pic (the Security Trustee) and 3 ED Glasgow Limited (the Company) give notice
that, by an assignation in security {the Assignation) dated on or around the daie hereof belween the
Company and the Securily Trustee {(a certified {frue copy of which is enclosed), the Company
assigned 1o the Security Trustee all its prasent and future right, fitle, inferest and benefit in and to the
contracts listed below (the Assigned Contracts), including all monies payable o the Company, and
any claims, awards and judgments receivable or received by or in favour of the Company, pursuant to
any or under or in connection with the Assigned Contracts and accordingly give you notice of the
Assignation.

Assigned Confracis
[describe the assigned contracts]

Al monies payable by you to the Company pursuant to or under or in connection with any Assignad
Contract shall be paid into the Proceeds Account (Account No. 002 with Bank of Scotland ple,
at New Uberior House, 11 Earl Grey Street, Edinburgh unless and until you receive written notice
from the Security Trustes {o the effect that an Enforcement Event has cccurred under the
Assignation, in which event you should make all future payments as then directed by the Security
Trustee. This authority and insfruction is rrevocable without the prior written consent of the Security
Trustee,

Despite the Assignation or the making of any payment by you io the Security Trustee pursuant o if,
the Company shall remain fiable {o perform all its obligations under each Assigned Contract and
neither the-Security Trustee nor any receiver, delegate or sub-delegate appointed by it shall at any
time be under any obfigation or liability to you under or in respect of any Assigned Contract.

Tha Company shall also remain entitled to exercise all its rights, powers and discretions under each
Assigned Contract, except that the Company shall not and you agree that the Company shall nat
amend, vary or waive {or agree to amend, vary or waive) any provision of any Assigned Gontract or
exercise any right to rescind, cance! or terminate any Assigned Contract without the prior written
consent of the Security Trustee, and you should continue o give notices under each Assigned
Contract to the Company, in each case unless and unti you receive written notice from the Security
Trustee to the contrary, in which event all such rights, powers and discretions shall be exercisable by,
and notices shall be given to, the Security Trustee or as it directs,

Please acknowledge receipt of this letter and enclosure and confirm that:

{a) you wilt pay all sums due under each Assigned Contract as directed by or pursuant to
this Notice of Assignation;

{b) vou wilt not claim or exercise any set-off or counterclalm in respect of any Assigned
Coniract;
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This is the Schedule referred to in the foregeing Assignation in Securily between 3 ED Glasgow
Limited and Bank of Scotland plc dated

{c} you have not received any other notice of any assignation or charge of any Assigned
Contract or of any other interest of any third party in any Assigned Confract: and

{d} you will comply with the other provisions of this Notice of Assignation.

By signing the two enclosed duplicate notices with acknowledgement and returning both notices for
the Security Trustee and the Company fo DLA Piper Scotiand LLP for the attention of Christopher
Williams by email to: ghristopher williams@diapiper.com and followed by post fo Christopher Willams,
DLA Piper Scottand LLP, Collins House, Rutland Square, Edinburgh, EF1 2AA.

Yours faithiully

Forand on behaffof
3 ED Glasgow Limited
as the Company

[On duplicate]

We [Party to Assigned Contfract] acknowledge receipt of the foregoing Intimation and a copy of the
Assignation referred to therein and confirm each of the matters referred fo in paragraphs (a) to {ch)
{inclusive) of such Intimation,

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

Forand on behalf of
[Party to Assigned Confraci]
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