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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 206930

Charge code: SC20 6930 0027

The Registrar of Companies for Scotland hereby certifies that a charge
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PARTNERSHIP LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 28th February 2019 .

Given at Companies House, Edinburgh on 1st March 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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THIS ASSIGNATION IN SECURITY

BETWEEN:

(1

THE EDINBURGH SCHOOLS PARTMERSHIP LIMITED, a Company incofporated under the
Companies Acts with registered number SC206930 and having its registered office at Infrastructure
Managers Limited, 2nd Floor, 11 Thistle Street, Edinburgh, EH2 1DF (the "Assignor");

in favour of

{2)

1.1

BANK OF SCOTLAND PLC, {formetly The Governor and Company of the Bank of Scotland) as
Securily Trustee for the Senior Creditors, together with its successors, assignees and transferaes
and having its registered office at The Mound, Edinburgh, EH1 1YZ (the "Security Trustee'}

WHEREAS:

(A) The Assignor created a Scots law assignation in security dated 15 November 2001 in
favour of the Security Trustee; and

(B) Addttional contracts have been entered into by the Assignor and the Assignor has agreed
to grant this supplemental assignation in favour of the Security Trustee.

DEFINITIONS AND INTERPRETATION

Definitions
In this Deed:-
‘Assigned Rights" means the assets and rights assigned or to be assigned in security
by or pursuant to this Deed
"Default Rate" means the rate of default interest specified in Clause 16.7 (Default
Interesty of the Common Terms Agreement
"Enforcement Event" maans:-
{a) the occurrence of an Event of Defauit which is continuing
unremedied or unwaived or
{b) ihe issue of a notice by the Banks Agent pursuant to
Clause 17.2 of the Bank's Facility Agreement or the issue
of a demand pursuant fo Clause 9.1 of the EIB Finance
Contract;
"Common Terms means the Common Terms Agreement originally 15 November
Agreement” 2001 among inter affa the Assignor and the Security Trustee as
amended, supplemented, novated, extended or restated from time
to time
"Project Documents” means the documents listed in Part 1 of the Schedule
“the Regulations” means the Financial Collateral Arrangements (No2) regulations
2003
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1.2

a1

"Rights" in relation to any contract, agreement or airangement includes
without limitation:-

(a) the right to receive all and any monies payable
therteunder
(b) the proceeds of any payment thereunder and of all

claims, awards, adjudications and judgments under or in
respect thereof

{c) all claims for damages for any breach thereof (except for
a breach by the Assignor)

(d) the benefit of all warranties and indemnitles containad
therein

(&) any right to terminate or rescind the same and

] the right fo perform and observe the provisions of the

same and to compel the performance and observance by
the other party or parties of ils or their obligations
thereunder by way of adjudication, arbitration,
proceedings or ctherwlse

"Schedule" means the schedule annoxed as relative fo this Deed

"this Deed" means these presents (including the Scheduls) as amended,
supplemented, novated, extended or restated from time to time

Interpretation

1.2.1 In this .Deed, save where referred to in Clause 1.1 {Definitions), terms defined and
references consitued in the Cornmon Terms Agreement shall have the same meaning
and construction in this Dead.

1.2.2 The provisions of Clause 1.5 (Inferprelation) of the Common Terms Agreement shall
apply mutatis mutandis 1o this Deed as if set out in full herein.

ASSIGNATION IN SECURITY

In security of the payment and discharge of the Secured Finance Liabilities the Assignor hereby
assigns to the Security Trustee its whole right, title, intarest and benefit in and to:-

2.1 the Project Doguments; and

22 all Rights of the Assignor relative to the Project Documents.
PERFECTION QF SECURITY

Intimation of Assignation

3.1.1 The Assignor shall:-

{a) procure that on execution of this Deed, a notice of the assignation of the Project
Documents pursuant to this Deed (In the form of the notice set out in Part 2 of
the Schedule) or in such other form acceptable to the Security Trustee is given
to all such persons to whom such notice is required to be given in order to

creats a valid fixed security over the Assigned Rights under the law of Scotland;
and
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3.2

3.3

4.1

42

(b) procure that all such persons give an acknowledgement of receipt of such
notice In the form of the acknowledgement set out in Part 2 of the Schedule.

Further Assurance

Without prejudice to Clause 3.1, the Assignor undertakes to do all such things, take all steps and
executs and deliver all such documents as the Security Trustee may reasonably request (in
particular without limitation, further securities, fransfers of assignations of or other instruments
ralating to the Assigned Rights) for perfecting or protecting the securily created by or pursuant to
this Deed in respect of the Assigned Rights or its priority or for facllifating the realisation or
application of the Assigned Rights and the exercise of the rights, powers and discretions conferred
on tha Securily Trustee under this Deed.

Deposit of Documents

The Assignor shall, on execution of this Deed, deliver or procure to be delivered to the Security
Trustee as soon as reasonably practicable thereafter a cedified copy of each of the Project
Documents; in addition the Asslgnor shall as soon as reasonably practicable {if raquested by the
Security Trustee) deposit with the Security Trustee, and the Securily Trustes during - the
continuance of this securily shall be entitled to hold, all deeds and documents of fitle which the
Securlly Trustee requires and which would otherwise be in the Assignor's custody or control and
which relate to the Assigned Rights.

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

Representations and warranties

The Assignor represents and warrants to the Security Trustee that:

4.1.1 it is duly incorporated and validly existing under the law of Scotland,
41.2 it has the power to grant this Deed and petform its obligations hereunder;

41.3 it has taken all necessary corporate action to authorise the execution and delivery of this
Deed and the perfermance of its obligations hereunder;

414 the grant of this Deed and the performance of its obligations hereunder will not
contravene any law, regulation or agreement to which the Assignor is a parly or by which
it is bound, or cause any limitation an any of the powers of the Assignor however
imposed, or the right or ability of its directors to exercise any of such powers, to be
exceeded;

415 all authorisations required for the creation, performance, validity and enforceability of this
Deed by the Assignor have been ohtained and are in full force and effect;

4.1.6 it has not granted or created any other security, charge or encumbrance over or any
option, right of pre-emption or other right to acquire the Assigned Rights or any interest
therein, or agread, conditionally ot unconditionally, te do so;

4.1.7 it has not recelved or given any notice or Infimation (wrilten or verbal) of termination,
rescission, suspension, breach or alleged breach in respect of any of the Project
Documents; and

41.8 the information contained in Part 1 of the Schedule is complete and accurate in all
respects.

Undertakings

421 The Assignor undertakes that save as otherwise provided in the Common Terms
Agreement or unless otherwise agreed in writing by the Security Trustee it shall not;
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5.1

52

(a) transfer or otherwise dispose of, or granl or creale any option, right of pre-
emption or other right to acquire the Assigned Rights or any interest therein or
agree, conditionally or unconditionally, to do so;

(b) take or omit fo take any action which would prejudice the security constituted
pursuant to this Deed or impair the value of the Assigned Rights;

{c) waive, or fail or delay to enforce, any of its rights under any of the Project
Documents or rescind or terminate any of the Project Documents or agree,
conditionally or unconditionally, to do so; or

(d) amend, supplement or novate the terms of any of the Project Documents or
agree, conditionally or unconditionally, to do so.

42,2 The Assignor undertakes that unless otherwise agreed in writing by the Security Trustee

it shall:

{a) at its own cost, promptly take all action which is at any time necessary or which
the Security Trustee may request, to protect the value of the interests of the
Assignor and the Secutily Trustee in the Assigned Rights;

(b) procure the due and punctual performance by the other party or parties to the
Froject Documents of their respective obligations thereunder;

{c) duly and punctually perform its obligations under the Project Decumenis;

(d) notify the Security Trustee promptly of the occurrence of any default under or
any breach by it or any other pariy of the Project Documents; and

(&) forward promptly to the Security Trustee a copy (or if verbal notify it of the

terms) of any notice or intimation of termination, rescission, suspension, breach
of alleged breach received or given by it in respect of any of the Project
Documents.

ADDITIONAL SECURITY PROVISIONS
Liability of Assignor

Notwithstanding any other provision of this Deed, the Assignor shall remain liable under the Project
Documents to petform all the cbligations assumed by it thereunder and the Security Trustee shall
not be under any obligation or liability (except to the extent caused by its own gross negligence,
wilful misconduct or wilful defauit) to the Assignor or any other person under or in respect of any of
the Project Documents whether by reason of this Deed or otherwise and the Security Trustee shall
not have any obligation or liability to enforce against any other party to the Project Documents any
provision of the Project Documents or to make any enquiries as to the nature or sufticiency of any
payment received by the Secutity Trustee by virtue of this Deed.

Security Trustee's Right to Perform Obligations

Without prejudice to Clause 5.1 (Liability of Assignor), if the Assignor fails to perform any of iis
obligations under any of the Project Documents, the Security Trustee may, bul shall not be under
any obligation to, perform or procure the performance of such obligation. If the Security Trustee
shall perform or procure the performance of any obligation of the Assignor under the Project
Documents, the Assignor shall, without prejudice to any other right of the Security Trustee,
forthwith on demand by the Security Trustee reimburse the Securily Trustes for all reasonable
costs and expenses properly incurred by it in so doing together with interest thereon at the Default
Rate from the date of demand until the date of payment by the Assignor to the Security Trustee
(but without double counting of interest which is payable as such costs and expenses under any
other Senior Lender Finahce Document).
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8. RIGHTS OF SECURITY TRUSTEE

8.1 Power of Realisation etc.

6.1.1 At any time on or alftsr the occurrence of an Enforcement Event until the Security Trustee
is satisfied that it has been remedied and no other Enforcement Event is subsisting, the
Security Trustee shall be entitled {but shall not be obliged):

(@)

(b)

Claims

(@)

Legal Actions

(d)

without any consent, from or to the Assignor or any other person, either in its
own name or in the name of the Assignor or otherwise and in such manner and
upon such terms and conditions as the Security Trustee thinks fit:-

{i) 1o sell, transfer, assign or otherwise dispose of the Assigned Rights by
public or private sale with or without advertisement in such manner
and on such terms and conditions as the Security Truslee may
consider expedient, and apply the proceeds in or towards payment or
satisfaction of the Secured Finance Liabilities; and

{ii) generally, without prejudice to the other provisions of this clause, to
exercise all the rights powers and discretions and fulfil all the
obligations in respect of the Secured Finance Liabilities it would be
entitled to exercise if it were the absolute owner of the Assigned
Rights, and to do all acts and things it may consider necessary or
expedient for the realisation of the Assigned Righis and the
application of the proceeds in or fowards payment or satisfaction of
the Secured Finance Liabilities, or as may be incidental to the
exercise of any of the rights, powers and discretions conferred on the
Security Trustee under this Deed, and/or

to the extent that the Regulations apply, to appropriate the Assigned Rights {in
whole or part) in or towards satisfaction of the Secured Finance Liabilities at
such valus(s) (the "Appropriated Value(s)') as the Security Trustee may
reasonably determine, the Assignor agrees that this is a commercially
reasonable method of valuation for these purposes and the Security Trustee
shall notify the Assignor of such appropriation, and the relevant Appropriated
Value{s}, as sooh as reasonably practicable after it has taken place.

To setile, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions or demands with or by any person relating in any
way to the Assigned Rights;

To bting, prosecute, enforce, defend and abandon actions, suits and
proceedings in relation to the Assigned Rights;

Redemption of Security:

(e)

Other powers:

(f)
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To redeem any Security (whether or hol having priority to this Deed) over the
Assigned Rights and to settle the liabilities of the holders of any prior security.

¢

To do all such other acts and things it may, acting bona fide, consider
necessary for the realisation of the Assigned Rights or incidental to the exercise
of any of tha rights conferred on the Security Trustee under or by virtue of this
Deed and to concur in the doing of anything which the Assignor has the right to
do and to do any such thing jointly with any other person.




71

7.2

7.3

8.1

8.2

LIABILITY OF THE SECURITY TRUSTEE
No liability
The Security Trustee shall not in any circumstances:-

711 either by reason of any dealing with the Assigned Righls or any part thereof or for any
other reason whatsoever, be liable to account to the Assignor for anything except the
Security Trustee's own actual receipts; or

7.1.2 be liable to the Assignor or any other person for any costs, charges, losses, damages,
liabilities ar expenses atising from or connected with any realisation by the Security
Trustee of the Assighed Rights or from any exercise or non-exercise by the Security
Trustee, its officers, employees or agents of any power, autharity or discretion conferred
upon it in relation to the Assigned Rights or any part therecf or from any act, default,
omission or misconduct of the Security Trustese, its officers, employees or agents in
ralation to the Assigned Rights {except to the extend caused by its own gross negligence,
wilful misconduct or wilful default or that of its officers, employers or agents).

No duty of care

The Security Trustee shall not by virtue of Clause 7.1 (No liability) owe any duty of care or other
duty to any parson to which the duty would not be owed in the absence of that Clause.

Indemnity

The Assignor shall keep the Security Trustee indemnified from and against all reasonable and
proper losses and costs prior to an Enforcement Event and all losses, costs, claims, proceedings,
liabilities or demands sulfered, incurred or made by it in connection with this Deed or the Assigned
Rights after an Enforcement Event.

PROTECTION OF THIRD PARTIES

No purchaser or other person dealing with the Security Trustee shall be concerned to enquire
whether any Enforcement Event has occurred or is continuing, whether any consents, regulations,
restrictions or directions relating to the rights of the Security Trustee have been abtained or
complied with or otherwise generally as to the propriely, validity or regularity of acts purporting or
interded to be in exercise of any such rights or as to the application of any money borrowed or
raised.

The receipt or discharge of the Sacurily Trustee shall be an absolute discharge to any purchaser or
other person dealing with the Security Trustee in relation to the Assigned Rights and any such
purchaser or third party shall not have any obligation to enquire after or see io the application of
any payments made by it to the Security Trustee or at its direction.

SET-OFF

Without prejudice to any of its other rights, remedies or powers the Security Trustee shall, upon the
accurrence of an Enforcement Event, be entitled to hold all sums which are now or which may at
any time hereafter be at the credit of any account or accounts in the name of the Assignar with the
Security Trustee as security for the Secured Finance Liabilities and, upon the occurrence of an
Enforcement Event, to apply without notice to the Assignor any such sums in and towards
discharge ot the Secured Finance Liabilities. The Security Trustee shall not be obliged to exercise
ils rights under this Clause 9, which shall be without prejudice and in addition to any right of set-off,
compensation, combination of accounts, lien or other right to which it is at any time otherwise
entitlad (whether by cperation of law, contract or otherwise),
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10.

10.1

10.2

10.3

11.

11.3

i1.4

APPLICATION OF PROCEEDS
Application

All monies received or recovered by the Security Trustee under or by virtue of this Deed following
exercise of rights hereby granted or of any security interest constituted pursuant hereto shall be
applied in the manner prescribed in Schedule 10 of the Commen Terms Agreement.

No limitation on discretion

Nothing contained in this Deed shall limit the right of the Security Trustee (and the Assignor
acknowledges that the Security Trustee is so enfitled) if and for so long as the Security Trustee, in
ils discretion, shall consider it appropriate, to place all or any monies arising from the exercise of
rights hereby granted or any security created pursuant hereto into a suspense account, without any
obligation to apply the same or any part thereof in or towards the discharge of any Secured
Finance Liabilities, provided that if the aggregate of such monies placed in such suspense account
equals or exceeds the Secured Finance Liabilities, the Security Trustee shall immediately apply the
same in fulf and final discharge of the Secured Finance Liabilities.

Balance

The rights powers and discretions conferred on the Securily Trustee under this clause are subject
only 1o its obfigation to accourit to the Assignor for any balance of the Assigned Rights or their
proceeds or an amount equal to any balance of Appropriated Value(s) remaining in its hands afier
the Secured Finance Liabilities have been fully and unconditionally paid or satisfied.

PROTECTION OF SECURITY
Continuing Security

The Securily created by, and any security interest constituted pursuant to, this Deed shall be a
continuing security notwithstanding any settlement of accounts or other matter or thing whatsosver
and in particular {but without prejudice to the generality of the foregoing) shall not be considered
satisfied by an intermediate repayment or satisfaction of part only of the Secured Finance Liakilities
and shall continue in full force and effect until total and irrevocably satisfaction of all the Secured
Finance Liabilitles.

Collateral Security

The Security created by, and any securily interest constituted pursuant to, this Deed shall be in
addition to and shall not in any way prejudice or be prejudiced by any collateral or other security,
right or remedy which the Security Trustee may now or at any time hereafter hold for all or any part
of the Secured Finance Liabilities.

No Waiver

No failure on the part of the Security Trustee to exercise and no delay on its part in exercising any
right, remedy, power ar privilege under or pursuant to this Deed or any other document relating to
or securing all or any pait of the Secured Finance Liabilities will operate as a waiver thereof, nor
will any single or partial exercise of any right or remedy preclude any other or further exercise
thereof or the exercise of any other right or remady. The rights, powers and discretions contained
in this Deed are in addition and not substitution for any right of set-off, compensation, retention,
combination of accounts, lien or other right or remedy provided by law.

Severability

Each of the provisions in this Deed shall be severable and distinct from one ancther and if at any
time any one or more of such provisions is or becomes or is declared null and void, invalid, illegal
or unenforceable in any respect under any law or otherwise howsoever the validity, lagality and
enforceability of the remaining provisions of this Deed shall not in any way be affected or impaired
thereby.

100667001.2LB27 7




11.5

New Account

If the Security Trustee receives notice whether actual or constructive of any subsequent security or
other interest affecting any part of the Assigned Rights and/or the proceeds of any sale thereof, the
Security Trustee may open a new account or accounts with the Assignor. If the Security Trustee
does not open a new account it shall nevertheless be treated as if it had done so at the time when
it recefved notice and as from that time all payments made 1o the Security Trustee shali be credited
or be treated as having been credited to the new account and shall not operate to reduce the
amount for which this Deed is security.

No Prejudice

Neither the security created by, ner any security interest constituted pursuant to, this Deed nor the
rights, powets, discretions and remedies conferred upon the Securlty Trustee by this Deed or by
law shall be discharged, impaired or otherwise affected by reason of:-

11.6.1 any present or future securily, guarantee, indemnity or other right or remedy held by or
available to the Security Trustee being or becoming wholly or in part void, voidable or
unenforceable on any ground whatsoever or by the Securily Trustee from time to time
varying, releasing or failing to perfect or enforce any of the same; or

11.6.2 the Security Trustee compounding with, discharging, varying, extending, dealing with,
exchanging, renewing or releasing or varying the liahility of, or granting any fime,
indulgence, waiver or concession to, the Assignor or any other person, or renewing,
determining, varying or increasing any accommodation or transaction in any manner
whatsoever or concurting in accepting or varying any compromise, arrangsment or
settlement or omitting to claim or enforce payment from the Assignor ot any other person;
or

11.6.3  anything done or omitted to be done by the Security Trustee or any other person which,
but for this provision, might operate to exonerate or discharge or otherwise reduce the
liahility of the Assignor under this Deed; or

11.6.4 any legal limitation, disability, incapacity or other similar circumstance relating to the
Assignor; or

11.6.5 any other security, right or remedy which the Security Trustee may now or at any time
hereafter hald for all or any part of the Secured Finance Liabilities; or

11.6.6 any Increase in or waiver or discharge of any of the Secured Finance Liabilities or any
termination, amendment, varfation, supplement, restatement, novation or replacement of
the Common Terms Agreement; or

11.6.7 any of the administration, receivership, liguidation, winding-up, insolvency, bankruptey,
incapacity, limitation, disability, discharge by operation of law or any charge in the
canslitution, name or style of the Assignor or any cther person; or

11.6.8 any invalidity, illegality, unenforceability irregularity or frustration of any of the Secured
Finance Liabilities; or

11.8.9 any failure, act or omission by the Security Trustee or any other person in taking up,
perfecting or enforcing any security or guarantee from or against the Assignor or any
other person in respect of the Secured Finance Liabilities,

Security Trustee not obliged to pursue other remedies

The Security Trustee shall not be obliged, before exercising any of the rights, powers or remedies
conferred upon it by or pursuant to this Deed or by law:

11.7.1 to take any action or obtain judgement or decree in any Gourt against the Assignor;
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12,

12.1

12.2

13.

14.

18.

16.

16.1

11.7.2  to make or file any claim to rank in a winding-up or liquidation of the Assignor; or

11.7.3 to enforce or seek {o enforce any other security taken, or exercise any right or plea
available to the Security Trustee, in respect of any of the Assignor's obligations under the
Security Documents other than this Deed.

EXPENSES

Undertaking

The Assigner undaertakes to pay on written demand within 3 Business Days of demand the proper
expenses of completing and enforcing the security hereby granted and any securily interest
constituted pursuant hereto and the expenses of any discharges thereof.

Interest

All costs, charges and expenses reasonably and properly incurred by the Security Trustee prior to
an Enforcement Event and all costs, charges and expenses incurred by the Security Trustee after
an Enforcement Event and all payments made by the Security Trustee under this Deed in the
lawful exercise of the powers hereby conlerred whether or not occasioned by any act, neglect or
default of the Assignor shall carry interest from the date of the same being incurred or becoming
payable at the Default Rate. The amount of all such costs, charges, expenses and payments and
all interest therson and all remuneration payable hersunder shall be payable by the Assignor within
3 Businass Days of demand and shall be a Secured Finance Liability. All such costs, charges,
expenses and payments shall be paid and charged as between the Security Trustee and the
Assignor on the basis of a full and ungualified indemnity.

INDEMNITY

The Security Trustee and every attorney, manager, agent or other person appointed by the
Security Trustee in connection with this Deed shall be entiled to be indemnified out of the
Assigned Rights in respect of all reasonable and proper expenses and all liabilities prior to an
Enforcement Event and after an Enforcement Event all expenses and liabilities incurred by them or
him in the execution of any of the powers, authorities or discretions vested in them or him pursuant
hereto and against all reasonable and proper cosis prior to an Enforcement Event but all costs after
an Enforcement Event and all aclions, proceedings, claims and demands whether prior to or after
an Enforcement Event in respect of any matter or thing dene or omitted in any way relating ta the
Assigned Rights save to the extent that the same is caused by the fraud, gross negligence, wilful
misconduct or wilful default of the Security Trustee, Receiver or any other person appointed by the
Security Trustee or Recelver, and the Security Trusies may retain and pay all sums in respect of
the same out of any monies received under the powers hereby conferred.

AVOIDANCE OF PAYMENTS

The Security Trustee’s right to recover the Secured Finance Liabilities in full shall not be affected or
prejudiced by any payment, realisation or appropriation which is avoided or otherwise invalidaled or
adjusted by law, including any enactment or rule of law relating to insolvency, or by any release or
discharge given by the Security Trustee on the faith of any such payment, realisation or
appropriation.

NOTICES

All notices, requests, demands and other communications to be given under this Deed shall be
given and/or be deemed to be given in the same manner as notices to be given under the Common
Terms Agreement, and the terms of Clause 20 of the Common Terms Agreement shall apply
mutatis mutandis to this Deed as though that clause were set out in full herein.

RELEASE AND DISCHARGE

Discharge

100667001.2W.B27 2




16.2

17.

18.

18.1

18.2

19.

191

19.2

Upon irrevecable payment or discharge in full of the Secured Finance Liabilities, the Security
Trustee shall at the Assignor's request release to the Assignor (or to such person as it may direct)
the Assigned Rights and execute any retrocession or other deed or document to give effect to such
release. Any payment, realisation or appropriation in respect of the Secured Finance Liabilities
which in the reasonable opinion of the Security Trustee is liable to be avoided or otherwise
invalidated or adjusted by law, including any enactment or rule of law relating 1o insolvency, shall
not be regarded as having been irrevocably effected until the expiry of the period duting which it
may be challenged on such ground.

Retention of Securlty

If any payment, realisation or appropriation in respect of the Secured Finance Liabilities is, in the
Securlty Trustee's reasonable opinion, liable to be avoided or otherwise invalidated or adjusted by
law, including any enactment or rule of law relating 1o insolvency, the Security Trusiee shall be
entitled to retain this Deed undischarged until the expiry of the period during which it may be
challenged on any such ground,

TRUST

The Security Trustee shall hold the benellt of the Security under this Charge and this Charge on
trust for the Senior Creditors on the terms set out in the Common Terms Agreement.

LIABILITY OF SECURITY TRUSTEE OR DELEGATE
Delegation

The Security Trustee may delegate any right, power or authority exercisable by it under this Deed
to such person, on such terms and conditions (including power lo sub-delegate) and in such
manner as it thinks fit, but such delegation shall not preclude the Security Trustee from itself
exercising any such right, power or authority,

Liability

The Security Trustee and any delegate shall not in any circumstances be liable ta the Assignor or
any other person for any losses, damages, liabilities or expenses arising from or in connection with
the application or enforcement of this Deed or any realisation, appropriation or application of the
Assigned Rights or from any act, default or omission of the Security Trustee or delegate or his/her
or its officers, employees or agents in relation to the Assigned Rights or otherwise in connection
with this Deed, except to the extent caused by the wilful neglect or default of the Security Trustee
or delegate or his/her or its officers, employees or agants.

POWER OF ATTORNEY
Appontment

The Assignor hereby irrevocably appoints the Security Trustee as its attorney on its behalf and in
its name or otherwise, at such times and in such a manner as the attorney may think fit:

19.1.1  to do anything which the Assignor is obliged to do (bul has not done) under this Deed
including, without limitation, to execute further securities, transfers or assignations of and
cther instrumenis relating to, the Secured Finance Liabilities; and

19.1.2 generally to exercise all ar any of the rights, powers and discretions canferred on the
Security Trustee in relation to the Secured Finance Liabilities under this Deed.

Ratification

The Assignor hereby ratifies and confirms and agress to ratify and confirm whatever its attorney
may do or purport to do in the exercise or purported exercise of the power of attorney given by the
Assignor under this clause,
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183 Exercise of power

The appointment effected under Clause 19.1 {(Appointment) shall take effeci immediately, but the
powers conferred shall only become exercisable upon the occurrence of an Enforcement Event or
if the Assignor does not fulfil any of lts obligations under Clause 3.2 (Further assurance) within 3
Business Days of notice from the Security Trustee to do so.

20. MISCELLANEOUS
20.1 Non compliance by Assignor

if the Assignor fails to make any payment or fulfil any obligation due by it under or pursuant to this
Deed, the Security Trustee shall be entitled to do so on its behalf and in its name (or in its own
name as it considers expedient) and/or to take such action to remedy or mitigate the consequences
of such failure as it considers expedient, and the amount of any such payment and/or the costs
incurred in fulfiling such obligation or mitigating the consequences of such failure, shall be
repayable by the Assignor on demand, fogether with interast at the Default Rate from the date of
demand until seltlement and shall consiitute Secured Finance Liabilities.

21. GOVERNING LAW AND JURISDICTION
This Deed shall be governed by and construed in accordance with the law of Scotland.

22, CONSENT TO REGISTRATION

A certificate signed by any ofticial of or person authorised by the Security Truslee shall, in the
absence of manifest error, be prima facie evidence of the matters referred to therein. The Assignor
hereby consents to the registration of this Deed and of any such certificate for preservation and
axecution:

IN WITNESS WHEREOF these presents typewritien on this and the preceding 10 pages together
with the Schedule annexed in two parts hereto are executed as follows:-

Subscribed for THE EDINBURGH SCHOOLS
PARTNERSHIP LIMITED
at EpXm 2o

on o% Ferudfy 2019
by natlre o1 Direcior

Full Name (Director)
before this witness

Full Name (Witneas) Signbture of Wilness
] T o | S PP

2 U008

Address EWZ 4bs

Subscribed for BANK OF SCOTLAND PLC

o #=) 2 med 2019 ..

33 Z7 #medﬂ Signature of Brettor ;_!ﬂ,dnjf;
Joas prufggn Toovel Gt
Full Name Miestert/ Auf Lioniy <ol Sij}pll??:j)

before this witness

100667001.2\LB27 11




Full N

T T - acun

ame (Witness) ScoTm Jams caso o

/o Coanmy. Savkens, Loat

Address
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This is the Schedule referred to in the foregoing Assignation in Security by The Edinburgh Schools
Partnership leited in favour of The Bank of Scotland PLC as Security Trustee

dated 77 "d.’)ﬂ/d 2019.
8 SCHEDULE

PART 1
PROJECT DOCUMENTS

1. A stage 1 settlement agreement dated 29 November and 14 December 2018 made between The
Edinburgh Schools Partnership Limited and Amey Community Limited;

2. A supplementary and seitlement agreement dated 29 November and 18 December 2018 and
made between The Edinburgh Schools Parinership Limited and the City of Edinburgh Council; and

3. A back to back settlement agreement dated 29 November and 6 December 2018 and made
between The Edinburgh Schools Partnership Limited and Amey Community Limited.

4, A PCG confirmation agreement dated 29 November and 11 December 2018 and made between
The Edinburgh Schools Parinership Limited and Amey PLC.
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PART 2

FORM OF INTIMATION

[On letterhead of Assignor]

To: [Name of [each] counterparty to feach] Profect Document]
[Address]
Altention: [ ]
Date: [ ]
Dear Sirs
[Specify relevant Contract{s] [ 1: (the "Contract{s]")]

We hereby give notice that by an Assignation in Security by us in favour of [Bank] [plc] [Limited] as Security
Trustee (the "Security Trustee") dated the | ] day of [ 1 20[ ] (the "Security"), we
have assigned our part of the above defined Contract[s] and our Assigned Rights thereunder (as defined in
the Security} in security of the Secured Finance Obligations (as defined in the Security). A [certified] copy of
the Security is annexed to this notice.

In terms of the Security:

1.

1.1

1.2

2.4

2.2

2.3

Unless and unitil the Security Trustee'gives vou written notice that it has become entitied to enforce
the Security (an "Enforcement Notice"):

We remain liable to perform all our obligations and entitied to exercise all our rights, powers and
discretions, under our part of the Contract[s] and Rights, and

You should make all payments due under the Contract(s] to [our] account number [ ]
with [bank] at [branch] sort code [ 1

Upon the Security Trustee giving you an Enforcement Notice:

The Secutity Trustee shall be entitled (but not obliged) immediately or at any time thereafter to
exercise all the tights, powers and discretions (subject to performance of the counterpart
obligations) under our part of the Contractfs] and Rights;

You should make all further payments under the Contract[s] to such account or accounts (if any) or
olherwise as the Security Trustee may direct; and

The Security Trustee shall be entitled to assign our part of the Contract[s] to a third party or parties
as provided in the Contract[s).

We irrevocably agree that you shall be entitled to rely and act on any Enforcement Natice without
enquiry.

Please confirm that you have not received notice of any other assignation or security, charge or
encumbrance In respect of the said Contracis] [and that all claims or rights of set-off, counterclaim,
deduction, lien or retention in respect of the said Contraci[s] are excluded).
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Please acknowledge receipt of this inlimation by signing and returning the acknowledgement on the
enclosed duplicate.

Yours faithfully

For and on behalf of [Assignor] [Limited] [plc]

DirectorfAuthorised Signatory

---------------------------------------------------------------

Full Name

...............................................................
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[On duplicate]

To: [Assignor] Limited [plc]
{Address]
Attention: [ | 1
and

[Bank] [plc] [Limited] as Securily Trustee
[Address]

Aitention: [ ]
Date: [ ]

Dear Sirs

We [countetparty io Contraet] [Limited] [plc] of [address] acknowledge receipt of the notice of intimation of -
which this is a duplicate and will fulfil its terms.

We confirm that we have not received notice of any other assignation or security charge or encumbrance in
respect of the said [Contract{s]] [and that all clalms or rights of set-off, counterclaim, deduction, lien or
retention in respect of the said Conlract{s] are excluded].

Yours faithfully

For and on behalf of [Counterparty] [Limited] [plc]

............................................................... Director/Authorised Signatory

vieeaarnne FUll Name

100667001.2LB27 - 16




