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Company name: HUB WEST SCOTLAND PROJECT COMPANY (NO.1) LIMITED

Company number: SC455079
X8561RF7

Received for Electronic Filing: 10/05/2019

Details of Charge

Date of creation:  01/05/2019
Charge code: SC45 5079 0006
Persons entitled: ~ AVIVA PUBLIC PRIVATE FINANCE LIMITED
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DENTONS UK AND MIDDLE EAST LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 455079

Charge code: SC45 5079 0006

The Registrar of Companies for Scotland hereby certifies that a charge
dated 1st May 2019 and created by HUB WEST SCOTLAND PROJECT
COMPANY (NO.1) 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 g?‘{ﬁ 3&’}1%

Beolween

{t Hub West Sootland Project Company (No1) Limited & company incorporated in Scotland with
registered number SC4ABE0TY and having s registered office af Sulle 713, Skypark 1, 8 Eliot
Place, Glasgow, G3 8EP (the Chargor), and

{23 Aviva Public Privale Finance Limited, as securily rustes for each of the Finance Parlies (the

Security Trusies)
Whergas

{#) The Finance Parties have agresd (o meke available to the Chargor certain loan facilities

pursusnt fo the Faoliities Agreament.

(B} i is 8 condition to those faciliies being made svallable that the Chargor enters inio this
Assignation.

Mow this Assignation wilnesses as foliows:
4 Definitions and lnlerpretations

1.4 incorporation of definitions

Terms defined in the Facilities Agreement, unless otherwise defined in this Assignation or
uniess a condrary infention apoears. bear he same meaning when used in this Assignation.

1.2 Additional definitions

in this Assignation:

Assigned Document means the document particulars of which are set out in Past 1 of the

Schedule.

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

Document and the Related Righis.
Assigngtion means this assignation in securily.
Enforcement Event means:

{a} an Bvenl of Defaull has ocourred; and
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1.3

1.4

1.4.1

b} the Lender has given naotice in accordance with clause 24.3 {Remedies) of the
Facilitfes Agreament.
Facilities Agreement means the facllibes agresment daled 10 Oclober 2015 among the

Obligors and Aviva Public Private Finance Limited as Lender and Security Trustee.

Insolvency Act means the lnsolvency Act 1886,

Related Rights means sl rights, remedies, bensiits and entiflements now or al any tima
hereafler accrued or accruing to the Chargor under or in respect of the Assigned Document
including, without lmitation:

(a) the right 1o payment of all amounts due thereundar;

() the proceeads of all payments thereundsr and of all claims, awards, adjudications and
ludgmeants under or in respect theraof,

{c) all claims for damages in respect of any breach thereof;

{d} the bansfit of any warranties and indemnities;

{2} ail rights of termination or rescission; and

f) 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 obligations and liabilities (whether actual
or contingerd, whether owed jointly or severally, as principal or surety or in any other capacity
whatsoever) of the Obligors to the Finance Parlies {or any of them under each of the Finance
Document (and whether originally owing {o that Finance Party of purchased or acquired by
thal Finance Party), except for any obligation or lability which, if it were so included, would

result in this Assignation contravening any law,

Security Trust Provisions

The Security Trustee holds the benafil of this Assignation an trust for the Finance Parties in

accordance with clause 32 (Secuwiity Trustes) of the Facilities Agreement,

Construciion

Unless a contrary indication appears, any reference in this Assignation o

{a} any Chargor, Obligor, Security Trustee, Finance Party or any other person shall ba
construad so as o include iis successors in tille, permilled assigness and parmitted
transforess;

(b assels includes present and fulure properties, revenues and rights of avery

description;

{c} the: Facilities Agreament, a Finance Document or any other agreement or instrument
is a reference to that Finance Document or other agraement or instrument as from
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4.z

1.4.3

1.44

2.4

22

fime to time amended, novaled, supplamenied, replaced, axisndad or restated in
whole or in parl;

{d) a person includes any parson, Tirm, company, corporation, government, stale or
agency of a stale or any associalion, trust or parinership {(whethar or not having
separais legal personality) or two or more of the foregoing;

(&) a reguiation includes any regulstion. rule, official directive, request or guidaline
{whethar or not having the force of law) of any govemmenial, intergovernmeantal or
supranalional body, agency, department or reguiatory, sellt-reguiatory or other
authority or organisation

n a provision of law is a reference o thal provision as from time to time amanded or re-
enactad,
{g} disposal includes a sale, transfer, grant, lsase or other disposal, whether voluntary or

involurtary {and dispose shall be construed accordinglyl;

{h) document includes any deed, inslrument {Including negotiable instrument) or other
dosument of any kirg:

(i} any maller including specific instances or examples of such matter shall be construsd
withoul limitation to the generality of that matter {(and references to includs shall be
construed accordinglyy

1} the wirkiing-up, dissolution or adminisiration of a person shall be construed so as o
include any sguivalent or anslogous procesdings under the law of the lurisdiction in
which such person is incorporated or established, or any jurisdiction in which such
person carries on business including the seeking of lguidation, winding-up,
reprganisation, dissolution, administration, arrangamend, adjustment, prolection or
relief of deblors; and

k) Clauses and the SBchedule are to the clauses and the schedule 1o this Assignation,
Clause headings are for ease of reference onby.

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

Words defined in the Companies Act 1988 {(as amended) or, {0 the exient enacted, the

Companies Act 20086 have the same meanings in this Assignation,

Covenant {o Pay

Covenant to pay

The Chargor, as principal deblor and not just as surely, covenants with the Security Trustes
o pay, discharge and satisly the Secured Obligations when the same become dug in terms of
the Finance Docurnent whether by acceleration or otharwise.

Inferest

The Chargor shall pay interest on any amount demanded from I in accordance with this
Assignation from the date of such demand until such amount is irrevocably discharged and
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3.4

311

312

3.2

4.4

4.1.1

4.2

4.3

4.3.1

4.3.2

433

paid in full {such interest o accrue on a8 dally basis after as well as before judoment or the
lHguidation or administration of the Chargor and to be pavable on demand) at the rate fram
time to time applicable o unpaid sums spacified in the Facilities Agresment, save o the
extert that such interest is charged on such amount pursuant (o the relevan! Finance
Documant and fself constitules a Securad Obligation.

Creation of Security
nenaral

This Assignation is granted:

in favour of the Security Trustee as security trustae for each of the Finance Parties; and
in sacurily for the payment of all the Secured Obligations.
Assignation

The Chargor assigns all its right, fitle and interest in and to the Assigned Documeant and the
Related Rights.

Provisions as o Becurity
Continuing security

The security fram time to time created by this Assignation is a continuing security and will
ramain in full force and effect as a continuing security until released or discharged by the
Security Truslse.

Mo part of the security from time o time created by this Assignation will be considerad
salisfied or discharged by any inlermediale payment, discharge or satisfaction of the whole or
ary part of the Secured Obligations.

Additional security

This Assignation shall be without prejudice and in addition 1o any other security which may at
any time be held by the Security Trustes or any other Finance Party from the Chargor or any
other parson in respect of the whole or any parl of the Secured Obligations and may be
enforced independently of any such other security,

No obligation 1o take other enforcement proceedings

The Security Trustee shall not be obliged before exercising any of the rights confarred 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;

intake any action, enforce any securily, exarcise any right of compensation or set-off or to
ablaln or enforce any judgement, decree or order In any court against the Chargeor or any
other person;

to make or file any claim or proof in a winding up, liquidation, administration or other
insolvancy proceedings of the Chargor or any other person; or
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4.4

4.4.1

442

4.43

444

445

4.4.8

4.4.7

4.5

4.5.1

452

o enforce or seek to enforce any other security taken inrespect of any of the obligations of
the Chargor or any other person under the Finance Document.

Wabver of defences

The obiigations of the Chargor under this Assignation will not be affected by any acl, omission
or gircumstances which, but for this Glause 4.4 (Waiver of defances), might operale o
release, dischargs, impalr or otherwise affect any of the obligations of the Chargor under this
Assignation or any of the righis, powsrs or remedies conferred upon the Security Trustas and
the other Finance Partles or any of them by the Finance Document or by law including (but
withoul limitation) and whethear or not known o the Chargor or any Finance Parly:

any lime, waiver or consant granted 1o, or composition with, any Obligor or other person;

the release of any Obligor or any other person from its obligations under any Financs
Document of any security o guarantee granted In connection therewith;

the taking, variation, compromise, exchange, renewa! or release of, or refusal or neglectio
parfect, lake up or enfores, any rights against, or security over assels of, any Obligor or other
person of any non-presentation or non-observance of any formality or other requirgment in
respect of any instrument or any fallure to realise the full value of any security;

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

any amendment, novalion, supplement, extension, reslatement [however fundamental and
whether or not more ongrous) or replacemeant 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 faciity or the addition of any new facility under any Finance
Document or other document or securily;

any unenforceabiity, legality or invalidity of any obligation of any person undser any Finance
Document or any other document or sacurity; or

any insolvency or similar procesdings.
Mon-competition

Untll the securily created by this Assignation has heen discharged, the Chargor will not, affer
a claim has been made or by virlue of any payment or perfomance by i of the Secured
Obligations:

be subrogated (o any nghts, securily or monies held, recaived 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 recaived on account of the Secured Obligations;

clabm, rank, prove or vole as & craditor of any Obligor; or

recaive, olaim or have the benafit of any payment, distribution or security from or on acoount
of an Obligor, or exercise any right of sel-off as against an Obligor,

and the Chargor shall forthwith pay or ransfer (o the Security Trustes an amount equal o the
amount of any dividend, distribution, contribution or benefil (including withouwl Emitation any
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5.1

5.2
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6.2

6.2.1

8.2.2

B.2.3

824

525

amount sat-off) actually recaived by it and in the meantima shall hold the same in frust for the
Security Trustes to the extent required (o pay or discharge the Secured Obligations.

Parfection of Security
fntimation of Assignation

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 10 the
Assigned Document in the Torm set out In Part 2 of the Schedule {(nfimaiion of Assignation),
and use all reasonable endeavours Lo procure that the parly executes and delivers o the
Security Trustee an acknowledgement, in the form set out in Part 3 of the Scheduls
{Acknowiedgement of Assignation] {or in such ather form as the Security Trusiee shall agres).

Further assurancs
The Chargor will promptly do all such acts or execute all such Document as the Security
Trustee may reasonably specify (and in such form as the Security Trusles may reasonabily

require) o

perfect the security crealed or inlended 1o be creafed by this Assignalion or for the exercise of
the rights, powers and remedies of the Security Trustee provided by or pursuant to this
Assignation or by law; andfor

after the security created by this Assignation has become enforceable pursuani lo Clause 8
{When securily becomes enforceable) facilitate the realisation of the security crealed by this
Assignation.

Undertakings

Conflict with Facilities Agreement

in the ease of any conflict between the provisions of this Clause and the provisions of the
Facilities Agreement, the provisions of the Facilities Agreement shall prevail.

Megative underiakings

The Chargor undertakes that unless otherwise agreed in writing by the Security Trusies it
shall not:

sell, assign, transfer or otherwise dispose of, or grant or craate option, right of pre-emption or
ather right 1o acquire the Assigned Righis or any interest therein or agres, conditionally or

unconditicnally, io do so;

create, grant or parmit to subsist any Security over all or any of iis right tile and interest in the
Assigned Rights;

take or omil io take any action which would prejudice the rights of the Security Trustes under
this Assignalion or diminish the value of the Assigned Rights;

waive any of is rights under the Assigned Document;

rescind the Aszigned Document or agree, condilionally or unconditionally, 1o do so; or
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§.3

821

6.3.2

£33

6.3.4

635

7.1

7.2

vary, modify, amend, supplement or novate any of the tenms of the Assigned Document or
agres, conditionally or uncondiionally, to do so.

Fositive undertakings

The Chargor undertakes that unless ctherwise agreed in writing by the Sacurity Trusise it
shalh

procure the due and punctual performance by the other party or parties {o the Assigned
Document of their respective obligations thersunder;

duly and punctually pariorm itg obligations under the Assigned Document;

notity the Security Trustee promptly upon it becoming aware of the coourrence of any Event
of Default under or any breach by it or any other parly o the Assigned Dooument and of any
avent or circumstances which along or in conjunction with any other event or circumsiances
or with the passags of time would or is likely 1o constitute such an Event of Default or breach
ard prompily foreard to the Security Trustee & copy of any notice or demand servad onitin
respect of any of the Toregoing:

provide the Security Trustes with such information relating to the Assigned Document as the
security Trustee may reasonably require from time to time and promplly forward o the
Security Trustee a copy {or if verbal notify it of the terms) of any Terminaiion Notice or
equivalent notice or intimation of termination, rescission, suspension, breach or alleged
breach received or given by | in respect of the Assigned Document; and

ingiilute and maintain all such procesdings and take such other steps as may be necessary o
preserve or protect the interests of the Chargor and the Securily Trustee in and to the
Assignad Rights.

Parformance of Gbligations
Duty to parform

The Chargor agrees that nolwithstanding the provisions of Clause 3.2 {Assignation), # shall
remain llable o perform sl its obligations under and, prior to the enforcement of the security
created by this Assignation pursuant o Clause 8 (When spourity becomes enforceable), shall
be entifled (0 exercize all rights, remedies, powers and discretions conterred on it under the
Assigned Document and the Security Trustee shall not have any lability or responsibility
under the Assigned Dooument to the Chargor or any other parly.

Fallure to perform

Without prejudice to Clauss 7.1 {Duly fo parform), if the Chargor fails (o perform any of its
obligations under the Assigned Documert, the Security Trustee shall be entitizd, but not
reqquired, fo perform or procure performance of such obligations, and the amount of all
paymenis made or costs Incurred by the Secwrily Trustee in thatl respect, shall be reimbursed
by the Chargor to the Security Trustee on demand fogether with acorued interest thereon at
the rate from tme to tme applicable to unpaid sums specified in the Facililies Agraement from
the time or respective times of the same having been paid or incurred until payment thereof
{as well as after as before judgement).
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8.1

1.1

815

8.2

10

1.1

10.1.1

10.1.2

Representalions and Warranties
Representations and warrantiss

The Chargor represants and warranis o the Security Trustee for iiselfl and as securily frustese
for each of the Finance Parties that!

subject to the Legal Reservations, the Assigned Document constitutes valid and binding
abligations of each of the pariies therelo, enforceable in accordance with its terms and neither
the Chargor nor any ather party to the Assigned Document is in breach of any lerm or
condition of the Assigned Document;

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

it has not assigned, iransferred or created any Security excepl any Permitted Securily over
any of the Assigned Rights,

it has not received or given a notice or intimation of lermination, rescission, suspension or
breach In respect of the Assigned Document; and

the information cantainad in Part 1 of the Schedule (dssigned Docwment) is complels and
accurate in all respecls,

Repetition

The representations and warranties set oul in Clause 8.1 {Reprasentalions and warraniies)
shall be given on the date of this Assignalion and shall be deemed 1o be repeatad on sach
date on which the Repeating Representations are deemed o be repeated by reference to the
facls and circumslances then subsisting.

When Security Becomaes Enforcsable

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

Enforcement of Sacurily
Enforcement

After the securily created by this Assignation has become enfarceabls in accordance with
Clause 8 {Whan sscunily becomes enforceable), the Security Trustes may notify the
courterparty or counterparties to the Assigned Document that this Assignation has become
aerforceabls and may {without any requirement to give notice to the Chargor) either in iis own
name of in the name of the Chargor in such manner and on such terms as it may in ifs sole
discretion think il

take possession of the Assigned Rights or otherwise exercise in relation (o them all of the
rights of ar absolule owner;

assign or fransfer any or all of the Assigned Rights to any person on such ierms as the
Security Trustee considers appropriste; and
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1.3

0.2

129

16.2.2

0.3

10.4.1

W4z

11

coltect, recover or compromise, and give 2 good discharge for, any monays pald or payable io
the Chargor under or in respact of the Assigned Righis, and anforee (v any way whalsoever
including, without limitation, by way of instituting proceedings in the Chargor's name) any
rights or claims arsing under or in respeat of the Assigned Rights.

Protection of third partiss

Nene of the other parties to the Assigned Document nor any assignee, transferee or other
person dealing with, the Security Trustee shall be concerned to enguire whether any of the
powers exercised of purported (o be exercised has arisen or bacome exarcisable, whelher
any of the Secured Obligations remains outstanding, whether the Security Trusles is
authorisad 1o act or as to the propriety or validity of the exercise or purported exercise of any
power and a certificate In wiiting by an officar or agent of the Sscurity Trustes of that fact
shall be conclusive evidence in favour of an assignes or fransferss of alf or part of the
Assigned Righis.

The raceipt of the Security Trustee shall be an absolule discharge 1o an assignes or
transferae rom, or cther person dealing with, the Security Trustes and shall relieve that
assignee, transferee or other person of any obligation to see to the application of any monies
paid to or at the discretion of Security Trustee and in making any assignment, transfer or
disposal the Securlty Trustee may do so for such considerstion, in such manner and on such
terms {including payment by instalments) as if thinks Tt

Protection of the Seourily Trustes

The Security Truslee shall nol be liable to the Chargor in respect of any loss or damage which
arises oul of the exerdise, the attempied or purporied exercise or the Tailure (o exercise ary of
its powers or for any other (oss of any nature whalsoever.

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 discrations of the Security Trustee unter this
Assignation whether arising by statute, the provisions hereof or otherwise upon such terms
and for such periods of time as & may think fit and may delerming any such delegation.

The Security Trustee will not be liable 1o the Chargor for any loss or damage arising from any
act, defaull, omission or misconduct of any such delegate and references in this Assignation
to the Security Trustee will whers the context so admits include references to any delegates
50 appointad.

Sat OF

A Finance Party may set-off any maturad obligation due from the Chargor under the Finance
Bocumeant (to the extent beneficially owned by that Finance Party) against any matured
obligation owed by that Finance Parly fo the Chargor, regardless of the place of payment,
booking branch or currency of either obligation. If the obligations are in diferant currencles,
ihe Finance Farly may convert either obligation at a market rate of exchange in its usual
course of busingss for the purpose of the sal-off,
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12.1

12.1.1

12.1.2

122

13

131

13.2

id

Eupenses and Indemnity
Expenses

The Chargor shall pay o the Security Truslee and sach Recelver, allomey or delegate duly
appainted 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
inpurred by it in connection with:

the perfection of any security crealed or purporied 10 be created pursuant {o this Assignation;
and

the enforcement and preservation of its rights under this Assignation,
indemnity

The Chargor shall indemnify the Security Trustes from and against all losses, costs,
expanses, claims, demands and liabitiies whether in contract, delict, torl or otherwise
{logether with any applicable value added tax) incurred by the Secwrily Trusiee or by any
employes, agent or delegate of the Security Trustee in connection with anything done or
omitted under this Assignation or any other document relating to if, or in the exarcise or
attempted or purported exercise of the powers contained in this Assignation or occasioned by
any breach by the Chargar of any of its undertakings or other obligations to the Security
Trustes, or in consequance of any payment in respect of the Secured Qbligations (whether
made by the Chargor or a third person) being declared void or impeached for any reason. The
Security Trusies may retain and pay all sums in respect of which it is indemnified out of any
monies received by il under the powers conferred by this Assignation.

Relpase of Securily
Release of security

When the Secured Obligations have been irrevocably paid or discharged in full to the
satisfaction of the Sacurity Trustee and no Finance Party has any further obligation to provide
credit facilities or other accommodation 1o the Obligors or, i the Security Trustee 50 agrees,
al any other ime, the Security Trustes shall, sublect to the provisions of Clause 14
(Avpidarnce of Pavments), at the request and cost of the Chargor, execute such Document as
may be required 1o re-assign the Assigned Document to the Chargor.

Ergitlemeant to retain securlty

If any payment or discharge of the Secured Obligations is, in the reasonable opinion of the
Security Trustee, flable 1o be evoided or invalidated under any enaciment relating fo
hankruptoy or insclvancy, the Security Trusiee may refuse to grant any release of the security
created by this Assignation for such further period as the risk of such avoidance or invalidity
continuas.

Avoidance of Payments

No assurance, sacurity or payment which may be avoided or adjusted under the law,
including under any statute relating to bankruploy or inselvency and no release, setilement or
discharge given or made by the Security Trustes on the faith of any such assurance, security
or payment, shall prejudice or affect the right of the Security Trustee to recover the Secured
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16

17

18

18.1

8.2

18

194

o

Chhigations from the Chargor {including any monies which any Finance Party may be
compealied to pay or refund under the provisions of the Insabvarnoy Aot and any cosis pavable
by it pursuant 10 or otherwise Incurred In conngction therewith) and enforce the charges
comained in this Assignation to the full extent of the Secured Ohligstions.

Cumsslative Remedises and Walvers

The rights of the Becurily Trustes may be exarcised as often 28 necessary, arg cumulative
and are In addition 1o Its respective rights under genaral law and may he waivad only in
writing and spacifically. Delay in the exercise or nonexercise of any right shall not be 2
waiver of that right.

Sevarabiilty

if any of the provisions of this Assignation s or becomes invalid, llegal or unenforceable that
shall not aflect the vaildity, legality and enforceability of any other provision in this
Assignation,

Evidence and Galoulstions

Any certificate or determination by the Security Trustee as o the amourt of the Secured
Obligations shall, In the absence of manifest eror, be conclusive and binding on the Chargor
far all purposes.

Applications of Procesds

Application of procesds

Any moneys recelved by the Becurity Trustee after the securily created by this Assignation
has become enforceable in sccordance with Clause 8 (When sscurity becomes enforceabls)
shall be applied in acoordance with the provisions of the Intercreditor Agraement,

Other claims

The provisions of Clause 18.1 (Application of Proceeds) are subject to the payment of any
claims having priorty over the securily created by this Assignation. This Clause does not
prejudics the right of any Finance Party to recover any shortiall from the Chargor,

New Acocounts
Mew Accounis

It the Securlty Trusles at any time bacomes aware of any subsequent securily or other ke
intgrest, matter, event or transaction sMecting any of the Assigned Righis, the Security
Truslae may open a new account or accounts for the Chargor in g books.

Huling off

It the Securily Trusies does not open any such new account then, unless it gives express
wriflen notice to the Chargor 1o the contrary, the Security Trusies will be treated as 8 had in
fact opened such account oF accounis at the fime when it became so aware and a5 from that
time all paymants by or on behall of the Chargor to the Security Trustee will be credited or
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20

21

22

221

222

treated as having been credited 1o & new account of the Chargor and not as having baen
applied in reduction of the Securad Obligations then outstanding.

Suspense Accounts

All monies received, recoverad ar realised by the Security Trustee under this Assignation
{including the proceads of any conversion of currency} may in the discretion of the Securily
Trustee be cradited (o any inferest baaring suspense or impersonal account maintained with
any bank, bullding saciety 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
timea to ime {as the Security Trustee is entitled 1o do in #s discretion) in or towards the
discharge of any of the Secured Obligations and save as provided berein no party will be
entitled (o withdraw any amount at any ime standing (o the credil of any suspense or
impersonal account referred io above,

Powsr of Atorney

By way of security for the obligations of the Chargor under this Assignation, the Chargor
wrevorably appoints the Securily Trustas 1o be iis attorney on its behalf or in s name or
atherwise (o sxecule and do all such assurances, acts and things which the Chargor is
reguired to do under this Assignation and ganarally in iis name and on its behall to exerciss
all or any of the powers conferred by or pursuant to this Assignation or by siatule on the
Security Trustee and o sign, execule, seal and deliver and otherwise perfect any deead,
assurance, agreemant, instrumant or act which it or he may reasonably desm proper in or for
the purposes of exercising any such powers, authoriies and discretions. Provided thal the
Sacurity Trustes shall not be entitied 1o exercise iis powers under this Clause 21.1 prior to the
date on which tha security crealed by this Assignation has bacome enforceable in accordance
with Clause @ (Whan security becomes onforceable).

Ratification

The Chargor ratifies and confirms whalever any such aftorney mentioned in Clause 21
{(Power of Afforney}) 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 Clause.

Transters
Transfer by Chargor

The Chargor may not assign or ctherwise transfer its righls and obligations under this
Assignation.

Transfer by Becurity Trusies

The Securlty Trustes may (without prejudice to ils right 1o appoint any joind trustes) assign
and transfer all or any of its rights and abligations under this Assignation o any person
appoiried as s successor as Securily Trustes {or any joint trustee). The Security Trustes
shall be entiled to disclose such information concerning the Chargor and this Assignation as
the Security Trustae considers appropriata 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.
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23 Motices

Any communication io be made under or in connaction with this Assignation shall be made In
accordance with clause 35 (Communications} of the Fadliiies Agreement,

24 Registration
The Chargor consents (o the registration of this Assignation for pisservation,
25 Governing Law and Jurisdiction

254 Governing law

This Assignation and any non confractual obligations arising out of it or in connaction with it
shall be govarned by, and construsd in acoordance with, the laws of Scotland,
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Securily Trusies

Exacutad (bul not deliverad until the date of
delivery specified belpw) for and on behalf of
AVIVA PUBLIC PRIVATE FINANCE LINMITED

as Secwrity Trustes by e Aty

In the presence of this witness

Witnesa:

Mame:

Address: |

Decupation: S

Date of Delivery: jwyé&‘iﬁ gﬁfﬁ?
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This is the Schedule refarred to in the foregoing assignation in security granted by Hub Weast
Scotland Project Company (No. 1) Limited in favour of Aviva Fublic Private Finance Limitad

dated | PMUA- S 0

THE SCHEDULE
Part 1

Assignad Document

Farlias Title
Chargor Movation Agreement
Manager
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Part 2

itimnation of Assignation

Tor [inser details of relevant counlarpary]

[date]

Doar Birs,

1.

o

2

2.2

2.3

2.4

&,

We hereby give vou netice that pursuant 1o an assignation in sscuwrity entered into by
us in favour of Aviva Public Privale Finance Limited as Secunty Trustes as therein
specified {the Assignee) dated 2018 we have assigned all our right, tille and
interast in and o [details of contract] {the Comdract ) including sll moneys which may
bae payabls lo us In respect of the Contract.

With affect fror your receipt of this notice:

all payments by you to us under or arising from the Contract (the Paymenis) shall be
made to, or at the direction of, the Asslgnee, as it may specly In writing from time to
tima,

all remedies provided for in the Contract or avallable af law shall be exercisabls by or
at the direction of, the Assignes,

all rights {o compel parformance of the Contract shall be exercisable by, or atthe
dirgction of, the Assignes although we shall remain liable o perdorm all the
obligations assumed by us under the Contract;

all rights, inleresis and benefils whatsoever gcoruing 1o or for the benelit of curselves
rising from the Contract shall belong o the Assignes; and

you are authorised and instructed, without requiring further spproval from us, o
provide the Assigrnes with such information relating (o the Contract as U may from
time to time reguest and to send copies of all notices ssusd by vou undar the
Coniract 1o the Assignee as well as to us.

These instructions may not be revoked, nor may the terms of the Conlract be
amended, varied, waived or lerminated, withouwl the prior wrillen consant of the
Assignee,

Please scknowledos receipt of this notice by signing the acknowledosment on the
snclosed copy lelter and retuming # (o the Assignee st [io be confirmed] marked for

the altention of [to ba contirmed],

This notice is govermned by the laws of Scolland,

Yours faithfully

For and on behalf of

!

TUIMITED Instructions from the Assignes:
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1.1

1.2

-y
T

2.1

2.2

We confirm our agreement to the terms of this notice ana instruct you, in acoordance with
Clause 2 of this notice, and with effest from the date of your receipt of this notice, that, sublect
o paragraph 2 below,

the Payments shall be made o [account detgils to be confirmed];

all remedies provided for in the Contract {or ctherwise available) and all rights to compsl
nerformance of the Contract shall be axercisable by Hub Waest Scolland Company {(Na. 1)
Limited {the Assignor)

all rights, interests and benelils whalsosver accruing Lo or for the benefit of ourselves arising
from the Contraci shall belong 1o the Assignor, in each case until vou receive wrilien

notification from us to the condrary.

We further instruat vou that, except with our prior wrilten consent, the Assignor shall not agree
Lol

amend, vary or walve any provision of the Contract, or

exarcise its righis of termination under the Contract
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Fart 2
Acknowladgemen! of Assignation
On copy only.s

Too Aviva Public Private Finance Limited
raddress (o be confirmed]

We acknowledoe receaipt of a notice in the terms set oul above and confirm that we have not received
notice of any previous assignation or securlly interest over any of the righls, interests and benafits in

and to the Contract snd 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
Condract and confirm that we shall act in accordance with them until we receive written notification
fram you to the contrary.

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

For and on behalfl of [insert details of relevant countarparty]
By

Piated:
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