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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 497540

Charge code: SC49 7540 0005

The Registrar of Companies for Scotland hereby certifies that a charge
dated 1st May 2019 and created by HUB WEST SCOTLAND PROJECT
COMPANY (NO.3) LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 10th May 2019 .

Given at Companies House, Edinburgh on 10th May 2019

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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Borrowers Assignation in Security

Dated | Mﬁgﬁ 2@?@

Beotween

(1)

Hub West Scotland Project Company (No.3) Limited a company incorporated in Scotland with
registered number SC497540 and having its registered office at Suite 713, Skypark 1, 8 Elliot
Piace, Glasgow, G3 8EP (the Chargor); and

{2) Aviva Public Private Finance Limited, as security trustee for each of the Finance Parties {the
Security Trustes)

Whereas

{A) The Finance Parties have agreed to make available to the Chargor certain loan faciities
pursuant to the Facilities Agreement.

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

Assignation.

Now this Assignation witnesses as follows:

1.1

1.2

Definitions and Interpretations

Incorporation of definitions

Terms defined in the Facilities Agreement, unless ctherwise defined in this Assignation or
unless a contrary intention appears, bear the same meaning when used in this Assignation.

Additional definitions

In this Assignation;

Assigned Document means the document particulars of which are set out in Part 1 of the
Schedule,

Assigned Rights means all the Chargor's right, title and interest in and to the Assigned
Document and the Related Rights.

Assignation means this assignation in security.
Enforcement Event means:

{a) an Event of Default has ocourred; and
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1.3

1.4

1.4.1

[{)] the Lender has given notice in accordance with clause 24.3 (Remedies) of the
Facilities Agreement.

Facilities Agreement means the facilities agreement dated 21 March 2016 among the
Obligors and Aviva Public Private Finance Limited as Lender and Security Trustee.

Insolvency Act means the Insolvency Act 1986,

Related Rights means all rights, remedies, benafits and entitlements now or at any time
hereafter accrued or accruing to the Chargor under or in respect of the Assigned Document
Including, without limitation:

{a) the right to payment of all amounts due thereunder:

{b) the proceeds of all payments thereunder and of all claims, awards, adiudications and
judgments under or in respect thereof:

(c) all claims for damages in respect of any breach thereof;
{d) the benefit of any warranties and indemnities;
=) ail rights of termination or rescission; and

1j] the right to require and enforce performance by the other party or parties of its or their
obligations thereunder by way of adjudication, arbitration, proceedings or otherwise,

Secured Obligations means all present and future obiligations and liabilities {whether actusl
or contingent, whether owed jointly or severally, as principal or surety or in any other capacity
whatsoever) of the Obligors to the Finance Parties (or any of them} under each of the Finance
Document (and whether originally owing to that Finance Party or purchased or acquired by
that Finance Party), except for any obligation or liability which, if it were so included, would

resuit in this Assignation contravening any law.

Security Trust Provislons

The Security Trustee holds the benefit of this Assignation on trust for the Finance Parties in
accordance with clause 32 (Security Trustee) of the Facilities Agreement,

Construction

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

{a) any Chargor, Obligor, Security Trustee, Finance Party or any other person shail be
construed so0 as to include its successors in title, permitted assignees and permitted

trangferees;

(b agsets inchides present and future properties, revenues and rights of every
description;

{c} the Facilities Agreement, a Finance Document or any other agreement or instrurment

is & reference to that Finance Document or other agreement or instrument as from
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142

1.4.3

144

21

2.2

time to time amended, novated, supplemented, replaced, extended or restated in
whole or in part;

{d) a person includes any person, firm, company, corporation, government, state or
agency of a state or any association, trust or parinership (whether or not having
separate legal personality) or two or more of the foregoing;

{e) a regulation includes any regulation, rule, official directive, request or guideline
{whether or not having the force of law) of any governmental, intergovernmental or
supranational body, agency, department or regulatory, self-regulatory or other
authority or organisation;

f a provision of law is a reference to that provision as from time to time amended or re-
enacted;
(o disposal includes a sale, transfer, grant, lgase or other disposal, whether voluntary or

involuntary {and dispose shall be construed accordingly);

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

{0 any matter including specific instances or examples of such matter shall be construed
without fimitation to the generality of that matter (and references to include shail be
construed accordinglyy;

(i) the winding-up, dissolution or administration of a person shall be construed 50 as to
include any equivalent or analogous proceedings under the law of the jurisdiction in
which such person is incorporated or established, or any jurisdiction in which such
person carries on business including the seeking of liquidation, winding-up,
recrganisation, dissolution, administration, arrangement, adjustment, protection or
relief of debtors; and

(k) Clauses and the Schedule are to the clauses and the schedule to this Assignation.
Clause headings are for ease of reference only.

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

Words defined in the Companies Act 1985 (as amended) or, to the extent enacted, the
Companies Act 2006 have the same meanings in this Assignation.

Covenant to Pay
Covenant to pay

The Chargor, as principal debtor and not just as surety, covenanis with the Security Trustee
to pay, discharge and satisfy the Secured Obligations when the same become due in terms of
the Finance Document whether by acceleration or otherwise,

interest

The Chargor shall pay interest on any amount demanded from it In accordance with this
Assignation from the date of such demand until such amount is irrevocably discharged and
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4.1

411

4.2

4.3

4.3.1

4.3.2

433

paid in full (such interest to accrue on a daily basis after as well as before Jjudgment or the
tiquidation or administration of the Chargor and {o be payabie on demand) af the rate from
time to time applicable to unpaid surns specified in the Facilities Agresment, save to the
extent that such interest is charged on such amount pursuant to the relevant Finance
Document and itsell constitutes a Secured Obiligation.

Creation of Security
General

This Assignation is granted:

in favour of the Security Trustea as security trustee for each of the Finance Parties: and
in security for the payment of all the Secured Obligations.
Assignation

The Charger assigns all its right, title and interest in and {o the Assigned Document and the
Related Rights.

Provisions as to Security
Continuing security

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

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

Additional security

This Assignation shall be without prejudice and in addition to any other security which may at
any time be held by the Security Trustee or any other Finance Party from the Chargor or any
ather person in respect of the whole or any part of the Secured Obligations and may be
enforced independently of any such other security.

No obligation to take other enforcement proceedings

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

to make any demand of the Chargor or any other person other than that required by the terms
of the Finance Document;

to take any action, enforce any security, sxercise any right of campensation or set-off or to
obtain or enforce any judgement, decres or order in any court against the Chargeor or any
other person;

o make or file any claim or proof in a winding up, liquidation, administration or other
insolvency procesdings of the Chargor or any other person: or
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434

4.4

4.4.1

442

443

444

445

446

447

4.5

4.51

452

4.5.3

to enforce or seek to enforce any other security taken in respect of any of the obligations of
the Chargor or any other person under the Finance Document

Waiver of defonces

The obligations of the Chargor under this Assignation will not be affected by any act, omission
or circumstances which, but for this Clause 4.4 (Waiver of defances}, might operate to
release, discharge, impair or otherwise affect any of the obligations of the Chargor under this
Assignation or any of the rights, powers or remadies conferred upon the Security Trustes and
the other Finance Parties or any of them by the Finance Document or by faw including (but
without limitation) and whether or not known to the Chargor or any Finance Party

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

the release of any Obligor or any other person from its obligations under any Finance
Document or any security or guarantee granted in connection therewith:

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

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

any amendment, novation, supplement, extension, restaternent (however fundamental and
whether or not more onercus) or replacement of any Finance Document or any other
document or security including without limitation any change in the purpose of, any extension
of or any increase in any facility or the addition of any new facility under any Finance
Document or other document or security;

any unenforceability, ilegality or invalidity of any obligation of any person under any Finance
Document or any other document or security: or

any insclvency or similar proceadings,
Mon-competition

Until the security created by this Assignation has been discharged, the Chargor will not, after
a claim has been made or by virtue of any payment or performance by it of the Secured
Obligations:

be subrogated to any rights, security or monies held, received or receivable by any Finance
Party or any Obligor nor be entitled to any right of contribution or indemnity in respect of any
payment made or monies received on account of the Secured Obligations;

claim, rank, prove or vote as a creditor of any Qbligor; or

receive, claim or have the benefit of any payment, distribution or security from or on account
of an Obligor, or exercise any right of set-off as against an Obligor,

and the Chargor shall forthwith pay or transfer to the Security Trustee an amount equal to the
amount of any dividend, distribution, contribution or benefit (including without limitation any
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5.1

&2

5.2.1

5.2.2

8.1

6.2

.21

822

623

8.2.4

8.2.5

amount set-off) actually received by it and in the meantime shall hold the same in trust for the
Security Trustee to the extent required to pay or discharge the Sscured Obligations,

Perfection of Security
Intimation of Asslignation

immediately upon execution of this Assignation the Chargor shall deliver a duly completed
intimation of assignation in respect of the Assigned Document to the other party to the
Assigned Document in the form set out in Part 2 of the Schedule {intimation of Assignation},
and use all reasonabls endeavours to procure that the party executes and delivers to the
Security Trustee an acknowledgement, in the form set out in Part 3 of the Schedule
{Acknowledgement of Assignation) {or in such other form as the Security Trustee shall agree).

Further assurance

The Chargor will promptly do alt such acts or execute all such Document as the Security
Trustes may reasonably specify (and in such form as the Security Trustae may reasonably
require} to:

perfect the security created or intended to be created by this Assignation or for the exercise of
the rights, powers and remedies of the Security Trustee provided by or pursuant to this
Assignation or by law; and/or

after the security created by this Assignation has become enforceable pursuant to Clause @
(When security becomes enforceable) facilitats the reglisation of the security created by this
Assignation,

Undertakings
Conflict with Facilities Agreement

In the ease of any conflict betwsen the provisions of this Clause and the provisions of the
Facilities Agreement, the provisions of the Facilities Agreement shall prevail,

Negative undertalings

The Chargor undertakes that uniess otherwise agreed in writing by the Security Trustee i
shall not:

sell, assign, transfer or otherwise dispose of or grant or create option, right of pre-emplion or
other right to acquire the Assigned Rights or any interest therein or agree, conditionally or
unconditionally, fo do so;

create, grant or permit to subsist any Security over all or any of its right title and interest in the
Assigned Rights;

take or omit to take any action which would prejudice the rights of the Security Trustee under
this Assignation or diminish the value of the Assigned Rights;

waive any of ifs rights under the Assigned Document:

rescind the Assigned Document or agree, conditionally or unconditionally, to do so; or
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8.26

8.3

8.3.1

6.3.2

6.3.3

6.3.4

6.3.5

7.1

7.2

vary, madify, amend, supplement or novate any of the terms of the Assigned Document or
agres, conditionally or unconditionally, to do so.

Posltive undertakings

The Chargor undertakes that unless otherwise agread in writing by the Sscurlty Trustes it
shall;

procure the due and punctual performance by the other parly or parties to the Assigned
Document of their respective obligations thereunder:

duly and punctually perform its obligations under the Assigned Document;

notify the Security Trustee promptly upon it becoming aware of the cccurrence of any Event

of Detault under or any breach by it or any other party to the Assigned Document and of any
event or circumstances which alone or in conjunction with any other event or clrcumstances

or with the passage of time would or is likely to constitute such an Event of Default ar breach
and promptly forward to the Security Trustee a copy of any notice or demand served on it in

respect of any of the foregoing:

provide the Security Trustee with such information relating to the Assigned Document as the
Security Trustee may reasonably require from time fo time and promptly forward {o the
Securily Trustee a copy {(or if verbal notify it of the terms) of any Termination Notice or
equivalent notice or intimation of termination, rescission, suspension, breach or alleged
breach received or given by it in respect of the Assigned Document: and

institute and maintain all such proceedings and take such other steps as may be necassary o
preserve or protect the interests of the Chargor and the Security Trustee in and io the
Assigned Rights,

Performance of Obligations
Duty to perform

The Chargor agrees that notwithstanding the provisions of Clause 3.2 {Assignation), it shall
remain liable to perform all its obligations under and, prior 1o the enforcement of the security
created by this Assignation pursuant to Clause § (When securily becomes enforceable), shall
be entitied to exercise all rights, remedies, powers and discretions conferred on it under the
Assigned Document and the Security Trustee shali not have any liability or responsibility
under the Assigned Document io the Chargor or any other party.

Failure to perform

Without prejudice to Clause 7.1 (Dutfy fo perform), if the Chargor fails to perform any of its
cbligations under the Assigned Document, the Security Trustes shall be entitled, but not
required, to perform or procure performance of such obligations, and the amount of all
payments made or costs incurred by the Security Trustee in that respect, shail be reimbursed
by the Chargor to the Security Trustes on demand together with accrued interest thereon at
the rate from time to time applicable to unpaid sums specified in the Facilities Agreement from
the time or respective times of the same having been baid or incurred until payment thereof
(as well as after as before judgement).
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8.1

8.15

8.2

10

10.1

1011

10.1.2

Representations and Warranties
Representations and warranties

The Chargor represents and warranis to the Security Trustee for itself and as security frusise
for each of the Finance Parties that:

subject to the Legal Reservations, the Assigned Document constitutes valid and binding
obligations of each of the parties thereto, enforceable in accordance with its terms and naither
the Chargor nor any other party to the Assigned Document is in breach of any term or
condition of the Assigned Document:

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

it has not agsigned, iransferred or created any Security except any Permitted Security over
any of the Assigned Rights:

it has not received or given a notice or intimation of termination, rescigsion, suspension or
breach in respect of the Assigned Document; and

the information contained in Part 1 of the Schedule (Assigned Document) is complate and
acourate in all respacts.

Repetition

The representations and warranties set out in Clause 8.1 {Representations and warranlies)
shall be given on the date of this Assignation and shail be deemed to be repeated on each
date on which the Repeating Representations are deemed to be repeated by reference to the
facts and circumstances then subsisting.

When Security Becomes Enforceable

The security created by this Assignation will become immediately enforceable upon the
ccourrence of an Enforcement Event.

Enforcement of Security
Enforcement

After the security created by this Assignation has become enforceable in accordance with
Clause 9 (When securily becomes enforceable), the Becurity Trustee may notify the
counterparty or counterparties to the Assigned Document that this Assignation has become
enforceable and may (without any requirement to give notice to the Chargor) gither in its own
name or in the name of the Chargor in such manner and on such terms as it may in its sole
discretion think fit;

take possession of the Assigned Rights or otherwise exercise in relation to them all of the
rights of an absolute owner;

assign or transter any or all of the Assigned Righis fo any person on such terms as the
Security Trustee considers appropriate; and
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10.1.3

10.2

10.2.1

10.2.2

0.3

16.4

10.4.1

10.4.2

11

collect, recover or compromise, and give a good discharge for, any moneys paid or pavable to
the Chargor under or in respect of the Assigned Rights, and enforce {in any way whatsoever
including, without limitation, by way of instituting proceedings in the Chargor's name) any
rights or claims arising under or in respect of the Assigned Rights.

Protection of third parties

None of the other parties io the Assigned Document nor any assignee, transferee or other
person dealing with, the Security Trustes shall be concemed 1o enquirg whether any of the
powers exercised of purported 1o be exercised has arisen or become exercisable, whether
any of the Secured Obligations remains outstanding, whether the Security Trustes is
authorised to act or as to the propriety or validity of the exercise or purported exercise of any
power and a certificate in writing by an officer or agent of the Security Trustee of that fact
shall be conciusive evidence in favour of an assignee or transferee of all or part of the
Assigned Rights.

The receint of the Security Trustes shall be an absolute discharge to an assignee or
trensferee from, or other person dealing with, the Security Trustee and shall relieve that
assignee, transferee or other person of any obligation 1o see to the application of any monies
paid to or at the discretion of Sacurily Trustee and in making any assignment, transfer or
disposal the Security Trustee may do so for such consideration, in such manner and on such
terms (including payment by instalments) as it thinks fit.

Protection of the Security Trustee

The Security Trustee shall not be fiable to the Chargor in respect of any oss or damage which
arises out of the exercise, the atlempled or purported exercise or the failure to exercise any of
its powers or for any other loss of any nature whatsoevar,

Delegation

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

The Security Trustee will not be liable to the Chargor for any loss or damage arising from any
act, default, omigsion or misconduct of any such delegate and references in this Assignation
to the Security Trustee will where the context so admits include references io any delegates
$0 appointed.

Set Off

A Finance Parly may set-off any matured obligation due from the Chargor under the Finance
Document (to the extent beneficially owned by that Finance Pariy) against any matured
cbiigation owed by that Finance Party to the Chargor, regardless of the place of payment,
booking branch or currency of either obligation. If the obligations are in different currencies,
the Finance Party may convert either obligation at a market rate of axchange in its usual
course of business for the purpose of the set-off.
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12

12.14

i2.1.1

12.1.2

12.2

13

134

3.2

14

Expenses and Indemnity

Expenses

The Chargor shall pay to the Security Trustee and each Receiver, attorney or delegate duly
appointed by the Security Trustes under this Assignation the amount of all costs and
expenses (including legal fees and together with any applicable value added tax) properly
incurred by it in connection with:

the perfection of any security created or purported to be created pursuant to this Assignation;
and

the enforcement and preservation of its rights under this Assignation.
Indemnity

The Chargor shall indemnify the Security Trustee from and against all logses, costs,
expenses, claims, demands and liabilities whether in contract, delict, tort or otherwise
{together with any applicable value added tax) incurred by the Security Trustee or by any
employee, agent or delegate of the Security Trustee in connection with anything done or
omitted under this Assignation or any other document refating to it, or in the exercise or
attempted or purporied exercise of the powers contained in this Assignation or occasioned by
any breach by the Chargor of any of its undertakings or other obligations to the Sacurity
Trustee, or in consequence of any payment in respect of the Secured Obligations {wheather
made by the Chargor or a third person) being declared void or impeached for any reason, The
Security Trustee may retain and pay all sums in respect of which R is indemnified out of any
monies received by it under the powers conferred by this Assignation.

Relesase of Security
Releass of security

When the Secured Obligations have been irrevocably paid or discharged in full to the
satisfaction of the Security Trustes and no Finance Party has any further obligation to provide
credit facilities or other accommodation to the Obligors o, if the Security Trustee so agrees,
at any other time, the Security Trustee shall, subject to the provisions of Clause 14
{Avoidance of Payments), at the request and cost of the Chargor, execute such Document as
may be required to re-assign the Assigned Document to the Chargor,

Entitlement to retain security

if any payment or discharge of the Sacured Cbligations is, in the reasonable opinion of the
Security Trustee, liable to be avoided or invalidated under any enactment relating to
bankruptey or insolvency, the Security Trustes may refuse to grant any release of the sactrity
created by this Assignation for such further period as the risk of such avoidance or invalidity
continues.

Avoidance of Payments

No assurance, security or payment which may be avoided or adjusted under the law,
including under any statute relating to bankrupicy or insoivency and no release, settlament or
discharge given or made by the Security Trustee on the faith of any such assurance, security
of payment, shall prejudice or affect the right of the Eecurity Trustes to recover the Secured
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5

16

17

18

18.1

18.2

19

181

19.2

Obligations from the Chargor (including any monies which any Finance Party may be
compelled to pay or refund under the provisions of the Insolvency Act and any costs payable
by it pursuant to or otherwise incurred in connection therewith) and enforce the charges
coniained in this Assignation to the full extent of the Secured Obligations.

Cumulative Remedies and Waivers
The rights of the Security Trustee may be exercised as ofien as necassary, are cumulative
and are in addition to its respective rights under general law and may be waived only in

writing and specifically. Delay in the exercise or non-exercise of any right shall not be g
waiver of that right,

Severability

i any of the provisions of this Assignation is or becomes invalid, Miegal or unenforceable that
shall not affect the validity, legality and enforceability of any other provigion in this
Agsignation.

Evidence and Calculations

Any certificate or determination by the Security Trustee as to the amount of the Secured
Obligations shall, in the absence of manifest error, be conclusive and binding on the Chargor
for all purposes.

Applications of Proceeds

Application of proceeds

Any moneys received by the Security Trustee after the security created by this Assignation
has become enforceable in accordance with Clause § {When security becomes enforceable)
shall be applied in accordance with the provisions of the Intercraditor Agreement.

Other clalms

The provisions of Clause 18.1 (Application of Proceeds} are subject to the payment of any
claims having priority over the security created by this Assignation. This Clause doss not
prejudice the right of any Finance Party to recover any shortfall from the Chargor.

New Accounts

Mew Accounts

# the Security Trustee at any time becomes aware of any subsequent security or other like
irterest, matter, event or transaction affecting any of the Assigned Rights, the Security
Trustes may open a new account or accounts for the Chargor in its books.

Ruling off

if the Becurity Trustee does not open any stich new account then, unless it gives express
written notice to the Chargor to the contrary, the Security Trustee will be treated as f it had in

fact opened such account or accounts at the time when it became so aware and as from that
fime all payments by or on behalf of the Chargor to the Security Trustee will be credited or
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20

24

214

22

221

22.2

treated as having been credited {0 a new account of the Chargor and not as having been
applied in reduction of the Secured Obligations then outstanding.

Suspense Accounis

All monies received, recovered or realised by the Securty Trustee under this Assignation
(including the proceeds of any conversion of currency) may in the discretion of the Security
Trustee be credited to any interest bearing suspense or impersonal account maintained with
any bank, building society or financial institution as it considers appropriate and may be held
in such account for so long as the Security Trustes may think fit pending their application from
time {0 time (as the Security Trustes is entitled to do in its discretion) in or towards the
discharge of any of the Secured Obligations and save as provided herein no party will be
entitied to withdraw any amount at any time standing to the credit of afy suspense or
impersonal account refarred to above,

Power of Attorney

By way of security for the obligations of the Chargor under this Assignation, the Chargor
rrevocably appoints the Security Trustee to be its attornsy on its behalf or in its name or
otherwise to execute and do aif such assurances, acts and things which the Chargoris
required to do under this Assignation and generally in its name and on its behalf io exercise
all or any of the powers conferred by or pursuant to this Assignation or by statute onthe
Security Trustee and to sign, execute, seal and daliver and ctherwise perfect any deed,
agsurance, agreement, instrument or act which it or he may reasonably deem proper in or for
the purpose of exercising any such powers, authorities and discretions. Provided that the
Security Trustee shall not be entitied to exercise its powers under this Clause 1.1 prior to the
date on which the security created by this Assignation has become enforceable in accordance
with Clause & (When securiy becomes enforceable),

Ratification

The Chargor ratifies and confirms whatever any such atiorney mentioned in Clause 21
(Power of Aftorney) shall do or purport to do in the exercise or purported exercise of all or any
of the powers, authorities and discretions referred o in such Clauss.

Transfers
Transfar by Chargor

The Chargor may not assign or otherwise transfer #s rights and obligations under this
Assignation,

Transfer by Security Trustee

The Security Trustee may (without prejudice to its right to appoint any joint trustee) assign
and transfer alf or any of its rights and obligations under this Assignation to any person
appoinied as its successor as Security Trustee {or any joint trustee). The Security Trnistee
shall be entitled to disclose such information concerning the Chargor and this Assignation as
the Security Trustee considers appropriate to any actual or proposed direct or indirect
successor or to any person to whom information may be required to be disclosed by any
applicable law.

SYYR/ANOSE297 DOD0S/B4018526.02 Page 12



23 Notirces

Any communication to be made under or in connection with this Assignation shafl be made in
accordance with clause 35 (Communications) of the Facilities Agreement.

24 Registration
The Chargor consents to the registration of this Assignation for preservation.
25 Gaoverning Law and Jurisdiction

251  Governing law

This Assignation and any non contractual obligations arising out of it or in connection with it
shall be governed by, and construed in accordance with, the laws of Scotland.
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25.2  Jurisdiction

25.2.1 The courts of Scotland have exclusive jurisdiction to setile any dispute ariging out of orin
connection with this Assignation (including a dispute regarding the existence, validity or
termination of this Assignation) {a Disputa).

25.2.2 The parties agree that the courts of Scolland are the most appropriate and convenient courts
to settle Disputes and accordingly no party will argue 1o the contrary.

£52.3 This Clause 25.2 (Jurisdiction) is for the benefit of the Finance Parties only. As a result, no
Finance Party shall be prevented from taking proceedings relating to a Dispute in any other
courts with jurigdiction. To the extent allowed by law, the Finance Parties may take concurrent
proceedings in any number of jurisdictions.

IN WITNESS WHEREOF this Assignation consisting of this and the preceding 13 pages together with
the Schedule is executed as follows:

Chargor

Executed (but not delivered until the date of delivery on the
foliowing page) for and on behalf of HUB WEST SCOTLAND
PROJECT COMPANY (NO. 3) LIMITED by

Director

in the presence of this witness
Withess. .
Name:

Address: ...

Gooupation: ... ... i
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Security Trustes

Execuied (bul not delivared unill the date of
delivery specifisd below! for and on behall of
AVIVA PUBLIC PRIVATE FINANCE LIMITED

as Securily Trustse by . Altomey

In the presence of this witness

Wiingss:

Mame;

Addrass:
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Thig is the Schedule referred to in the foregoing assignation in security granted by Hub West
Scotland Prolect Company (No. 3) Limited in favour of Aviva Public Private Finance Limited

dated
THE SCHEDULE
Part 1
Assigned Document
Parlies Title
Chargor Movation Agreemaent
Manager
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Part 2

Intimation of Assignation

To: [insert details of relevant counterparty]

Idate]

Dear Birs,

1.

2.1

2.2

2.3

24

2.5

5.

We hereby give vou notice that pursuant to an assignation in security entered into by
us in favour of Aviva Public Private Finance Limited as Security Trustes as therein
specified (the Assignes) daled 2019 we have assigned all cur right, title and
interest in and to [details of contract] (the Contract) including all moneys which may
be payable to us in respect of the Contract.

With effect from your receipt of this notice:

all payments by you te us under or arising from the Contract (the Payments) shall be
made to, or at the dirgction of, the Assignes, as it may specify in writing from time to
fime;

ail remedies provided for in the Contract or available ot law shall be exercisable by or
at the direction of, the Assignes;

all rights to compel parformance of the Contract shall be exergisable by, or at the
direction of, the Assignee although we shall remain fiable to perform all the
obligations assumed by us under the Contract

ali rights, interests and benefils whatsoever accruing o or for the benefit of ourselves
rising from the Contract shall belong to the Assignee; and

you arg authorised and instrucied, without requiring further approval from us, fo
provide the Assignee with such information relating to the Contract as it may from
time to time request and to send copies of all notices issued by you under the
Contract to the Assignes as well as to us.

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

Please acknowledge receipt of this notice by signing the acknowledgement on the
enclosed copy letter and returning # to the Assignee at [to be confirmed] marked for

the attention of [io be confirmed].

This notics s governad by the laws of Scotland.

Yours faithfully

For and on behalf of

i

1 LIMITED instructions from the Assignes:;
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1.1

1.2

1.3

21

22

We confirm our agreement to the terms of this notice and instruct vou, in accordance with
Clause 2 of this nolice, and with effect from the date of your receipt of this notice, that, subject
to paragraph 2 below;

the Payments shall be made to {account details to be confirmed];

all remadies provided for in the Contract {or otherwise available) and all rights to compe!
performance of the Contract shall be exercisable by Hub West Scotiand Company (No.3)
Limited {the Assignor);

all rights, interests and benefits whatsoever accruing to or for the benefit of curselves arising
from the Contract shall belong o the Assignor, in sach case until you recsive written
notification from us o the contrary.

We further instruct you that, except with our prior written consent, the Assignor shall not agres
o

amend, vary or waive any provision of the Contract; or

exercise its rights of termination under the Contract
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Part 3
Acknowledgement of Assignation
On copy only.»

T Aviva Public Private Finance Limited
[address to be confirmed]

We acknowledge receipt of a notice in the terms set out above and confirm that we have not received
notice of any previous assignation or securily interest over any of the rights, interests and benefits in
and to the Contract and that we will comply with the terms of the notice from the Assignor.

We further acknowledge receipt of instructions from you in connection with the assignation of the
Contract and confirm that we shall act in accordance with them until we receive writlen notification
from you to the contrary.

We agree that we will not exercise any right to terminate the Contract without giving prior notice to
you of our intention to do so.

For and on behalf of [insert details of relevant counterparty]
By

Dated:
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