2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: HUB WEST SCOTLAND PROJECT COMPANY (NO.6) LIMITED
Company Number: SC561913

Received for filing in Electronic Format on the: 27/06/2022 XB70XTWO

Details of Charge

Date of creation: 23/06/2022
Charge code: SC56 1913 0006

Persons entitled: NORDDEUTSCHE LANDESBANK GIROZENTRALE (ACTING AS SECURITY
AGENT)

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: SHEPHERD AND WEDDERBURN LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 561913

Charge code: SC56 1913 0006

The Registrar of Companies for Scotland hereby certifies that a charge
dated 23rd June 2022 and created by HUB WEST SCOTLAND PROJECT
COMPANY (NO.6) LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 27th June 2022 .

Given at Companies House, Edinburgh on 27th June 2022

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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SHEPHERD+ WERDERBURN

ASSIGNATION IN SECURITY

by

Hub West Scotland Project Company (No.6) Limited
as Assighor

in favour of

Norddeutsche Landesbank Girczentrale (acting as Security
Agent)

Relating to: the provision of Blairdardie and Carntyne
Primary Schools under the  Scottish
Governments' hub Initiative

THIS ASSIGNATION [N SECURITY 1S SUBJECT TQ THE TERMS OF A SECURITY TRUST AND
INTERCREDITOR DEED DATED 23 OGTOBER 2017 AND MADE BETWEEN, AMONGST OTHERS, THE
ASSIGNOR AND THE SECURITY AGENT

Shepherd and Wedderburn LLP
5t Floor, 1 Exchanga Crescant
Caonference Square

Edinbiurgh

EH3 8LIL

DX 651970 Edinburgh 53

T: +44 (0)131 228 5900

F: +44 (0)131 228 1222

wenw shepwedd.co.uk
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This ASSIGNATION IN SECURITY is granted by

(1) HUB WEST SCOTLAND PROJECT COMPANY {NO.8) LIMITED, (Company Number
SC561813) a company incorporaled in Scotland and whose registered office Is at The
Lighthouse 2nd Floor, 11 Mitchell Lane, Glasgow, United Kingdom, G1 3NU (the
"Assignor"},

in favour of

(2) NORDDEUTSCHE LANDESBANK GIROZENTRALE as security agent and trusiee for
the Secured Finance Partles (in this capacily, the "Security Agent"),

WHEREAS:

{A) The Assignor has requested the consent of the Facility Agent (as defined in the Credit
Agreement referrad to below) in respect of the entry Into cerlain documentation. Itis a
condition of the Facility Agent providing such consent that the Assignor enters into this
Assignation.

(B) The board of directors of the Assignor is satisfied that entering Into this Assignation is
for the purposes and to the benefit of the Assignor and its business.

(C) The Security Agent holds the benefit of Lhis Assignation on trust for the Secured
Finance Parties on the terms of tha Finance Documents including, in particular the
Security Trust and Intercreditor Deed.
1 DEFINITIONS AND INTERPRETATION
1.1 Incorporation of definitions
Terms defined in the Cradit Agreement (whether expressly or by incorporation)
shall, unless otherwise defined in this Assignation or unless a contrary intention
appears, bear the same meaning when used in this Assignation,

1.2 Additional definitions
In this Assignation:
"Act' means the Insolvency Act 1986;

*Assignation” means this assignation in security,

"Assigned Contracts” means the documents detailed in Part 2 of the
Schedule each as amended, varied or assigned from time to time;

'Assigned Rights" means the rights, title, benefils and interests assigned in
terms of this Assignation;

"Credit Agreement” means the credit agreement dated 23 October 2017 and
made between, amongst others, the Assignar, HoldCe, the Lenders, and the
Security Agent;

Party" means a party to this Assignation and "Parties” shall he censtrued
accordingly;
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"Secured Finance Parties” has the meaning ascribed to that term in the
Securlty Trust and Intercreditor Deed;

"Secured Obligations" means all present and fuiure obligations and liabilities
{whether actual or contingent and whether owed jointly or severally or in any
other capacity whatsoever) of any Gbligor to any Secured Finance Party under
each Finance Document, except for any obligation which, if it ware so included,
would result in this Assignation contravening any law {including section 678 or
679 of the Companies Act 2008);

"Security” has the meaning given to that term in the Security Trust and
Intercraditor Deed,

"Sacurity Perlod” means the period beginning on the date of this Assignation
and ending on the date on which the Security Agent is satisfied that all the
Secured Obligations have been unconditionally and irrevecably paid and
discharged in full.

1.3 Security trust provisions

The Security Agent holds the benefit of this Assignation on trust for itself and
the other Secured Finance Parties.

14 Construction
Unless a contrary indication appears, any reference in this Assignation to
ay the singular includes the plural and vice versa;

b} the "Security Agent", any "Secured Finance Party", any "Obligor”
and the “Assignor" shall be construed so as to include its successors
in title, permitted assignees and permitted fransferees;

c) a "Finance Document” or any other agreement or instrument is &
reference to that Finance Document or other agreement or insirument
as modified (however fundamentally and whether or noi more
onerously) and includes all amendments, novations, assignments,
assignations,  extensions, restatemnents, amendments and
restatemenis and supplements and also any change in the purpose of,
any extension of or increase in any facility or addition of any new facility
under that Finance Document or other agreement or instrument;

d) a "person” includes any individual, firm, company, corporation,
government, state or agency of a slate or any association, trust, joint
venture, consortium, or parinership {whether or not having separate
legal personality) of two or more of the foregoing,

) a "regulation” includes any regulation, rule, official directiva, request
or guideline {whether or not having the force of law but, if not having
the force of law, being of @ kind that |s normally complied with by those
to whom it is addressed) of any govemmental, intergovernmental or
supranational body, agency, department or regulatory, self-regulatory
or other authority or organisation,
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"disposal” means a sale, transfer, grant, lease or other disposal,
whether voluntary or invaluntary, and "dispose" will be construed
accordingly;

"document" includes any deed, instrument (including negotiable
instrument) or other document of any kind;

a provision of law is a reference to that provision as amended or re-
enacted;

a time of day is a reference to London time;

this Assignation shall be construed as references also to any separate
or independent stipulation ar agresment contained in it;

unless the context otherwise requires, & reference ta any form of
property or asset shall include;

i) any part of that property or asset,
i) the proceeds of sale of that preperty or asset; and
iii} any present and fulure properiies, revenues of and rights of

every description of that type;

any matter “including” specific instances or examples of such matter
shall be construed without limitation to the generality of that matter
(and references to "include” shall be construed accardingly),

the "winding-up", "dissclution” or "administration” of a person shall
be consirued so 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
camles on business incluging the seeking of liquidation, winding-up,
recrganisation, dissolution, administration, arrangement, adjustment,
protection or relief of debtors; and

Clauses and Schadules are references to the Clauses and Schedules
of this Assignation.

Clause and Schedule headings are for sase of reference only.

the wards “other”, or "otherwise" and "whatsoever' shall not be
construed gjusdem generis or be construed as any limitation upon the
generality of any preceding words or matters specifically referred to.

unless a contrary intention appears, words defined in the Campanies
Act 1985 (as amended) or, to the extent enacted, the Companies Act
2006 bear the same meaning when used in this Assignation.

any undertaking of the Assignor under this Assignation {other than a
payment obligation which has been discharged) remains in farce
during the Security Period.



s} if the Security Agent {acting reasonahly) considers that an amount paid
to it under a Finance Dasument l¢ capable of being avoided or
otherwise set aside on the fiquidation or administration of the payer or
otherwise, then that amount will not be considered to have been
irrevocably paid for the purposes of this Assignation.

i) it is agreed that any liberty or power which may be exercised or any
determination which may be made under this Assignation by the
Security Agent may, uniess otherwlse provided, be exegrcised or made
in its absolute and unfettered discretion without any obligation to give
reasons therefor, but in any event in accordance with the Security
Trust and Intercreditor Deed. For the avoidance of doubt, the Security
Ageni shall not be liable for any loss caused to any party for the fatlure
to act as set out in this Assignation, in the event it does not recejve an
inslruction (in accordance with the Security Trust and Intercreditor
Deed) to s act.

2 UNDERTAKING TO PAY
21 Undertaking fo pay
The Assignor, as principal debtor and not just as guarantor or surely,
undertakes to the Security Agent that it will pay or discharge the Secured
Obligations when the same become due for payment or discharge in terms of
the Finance Documents whether by acceleration or otherwise.
22 Potential invalidity
None of:
a) the undertaking to pay in Clause 2.1 (Undertaking to pay}, or
b} the Security created by this Assignation
shall extend to or include any liahility or sum which would, but for this Clause
2.2 (Potential invafidity), cause such undertaking, cbligation or security to be
uniawiul under any applicable law.
3 ASSIGNATION

31 All the Security created under this Assignation:

ay is created in favour of the Security Agent as security trusiee far each
of the Secured Finance Parties;

b} is a continuing security for the payment of all the Secured Obligations,
and
) is granted with absolute warrandice.

3.2 The Assignor, in security for the payment or discharge of the Secured
Obligations hereby assigns to and in favour of the Security Agent its whole
right, title, inlerest and banefit from time to {ime in and to the Assigned
Contracts.
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33 Mo phligation will be assumed by the Security Agent in respect of the Assigned
Rights as a result of the execution and delivery of this Assignation and no
liability wilt be incurred by the Security Agent as a result of any failure by the
Security Agent to comply with all or any of its obligations in relation to the
Assigned Rights.

34 Except whilst an Event of Default has occurred and is continuing the Assignor
may exercise Its rights under or i relation to the Assigned Coniracts provided
that the exercise of those rights in the manner proposed would not result in an
Event of Defauit.

4 INTIMATION
4.1 The Assignor underakes forthwith:

a) to intimate this Assignation to the parties fo the Assigned Contracts
{the "Relevant Partles™) of the fact that an assignation in security of
the Assignor's interest in the Assigned Rights has been made in favour
of the Security Agent and such intimations shall be substantially in the
form set out in Part 1 of the Schedule; and

b} to provide the Security Agent with such evidence of intimation as the
Security Agent shalt reasonably require.

4.2 The Assignor shall use its reasonable endeavours to procure that each
intimation delivered pursuant to Clause 4.1 (Intimation) is promptly
acknowiedged by the Relevant Party to whom it is addressed subsiantially in
the form provided in Part 1 of the Schedule.

5 REPRESENTATIONS
5.1 Nature of Sacurity

The Assignor reprasents to the Security Agent for itself and on behalf of each
Secured Finance Party that this Assignation creates the Security Interest it
purports to create and is not liable to be avoided or otherwise set aside on the
liquidation or adminisiration of the Assignor or otherwise (subject to any
general principles of law referred to in any legal opinian required under the
Credit Agreement).

52 Timing for making representations

a) The representations set out in this Assignation are made on the date
of delivery of this Assignation,

b) Unless a representation is expressed fo be given at a specific date,
each representation under this Assignation is deemed to be repeated
by the Assignor on each date during the Security Period,

c) When a representation |s repeated, it is applied to the circumnstances
existing at the time of repetition.
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6 UNDERTAKINGS
6.1 Conflict with Credit Agresment

in the case of any conflict between the provisions of this Clause & and the
provisions of the Credit Agreement, the provisions of the Credit Agreement
shall prevail.

6.2 Conflict with the Security Trust and Intercreditor Deed

In the case of any conflict between the pravisions of this Clause 6 and the
provisions of the Security Trust and Intercreditor Deed, the provisions of the
Security Trust and Intercreditar Deed shall prevail.

8.3 MNegative pledge
The Assignor must not:

ay create or attempt o create or permit to subsist any Security Interest
fother than the Security Interest created pursuant to the Security
Documents} over the Assigned Contracts, the Assigned Rights or any
part of them; or

b) sell, transfer, licence, lease or otherwise dispose of any Assigned
Contract or Assigned Right,

except for any Permitted Security Interest.
6.4 Further assurance

The Assignor must, at its own expense, take whatever action the Security
Agent may require for:

a) creating, perfecting or protecting any Security intended to be created
by this Assignation; or

k) after the Security has become enforceable, facilitating the rsalisation
of any Assignied Right, or the exercise of any right, power or discretion
axercisable, by the perfecting and/or protecting (by registration or in
any other way) the Security created or intended to be created by this
Assignation,

and this includes:

i) the execution of any charge, transfer, conveyance,
assignation or agstrance of any asset or right, whether to the
Security Agent or to Its nominee; or

ii) the execution of further assignations in relation to any
replacement, amendment, restatement or supplement of an
Assigned Centract or in relation to any Project Document
entered into by the Assignor after the date of this Assignation;
or
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i) the aiving of any notice, order or direction and the making of
any filing or registration,

which, in any such case, the Security Agent may (acling reasonably) think
expedient.

7 CONSENTS

7.1 The Assignor shall take all such action as may be available to it for the purpose
of creating, perfecting or maintaining the Seourity created or intended to he
created purguant to this Assignation including the obtaining of any necessary
consent {in form and content reasonably satisfactory to the Security Agent) to
enable the Assigned Righis to be assigned pursuant to this Assignation.
Immediately upon obtaining any consent necessary for security to be created
over a particular asset, the asset concerned shall become subject to the
Security purported to be created by this Assignation,

7.2 The Assignor shall promptly deliver a copy of each such consent to the Security
Agent.

8 WHEN SECURITY BECOMES ENFORCEARLE
8.1 Event of Default

The Secutity crealed pursuant to this Assignation will become immediately
enforceable if an Event of Default has occurred and is continuing and the
Security Agent, in accordance with Clause 22.26 (Accelerafion) of the Credit
Agreement, gives notice to the Assignor that the security created pursuant to
his Assignation is enforceable,

8.2 Enforcement

a} After the Security created pursuant to this Assignation has become
enforceable, the Security Agent may in its absolute discretion enforce
all or any part of the Security created pursuant to this Assignation in
any manner it sees fit, and without prejudice to the generality of the
foregoing the Security Agent shall have the rights:

i) te collect, recover, compromise, settle and give good
discharge for any and all monies and claims for monies for the
time being comprised in the Assigned Rights;

iy to take possession of or sell or otherwise dispose of the
Assigned Rights, the Assigned Contracts or any part thersof
as if the Security Agent was the absolute owner of the same;

iiiy to exercise in relation to the Assigned Rights and the Assigned
Contracts all such rights as the Assignor then might exercise
in relation thereto; and

iv) to receive and to apply any or ali of the income from the

Assigned Rights in or towards the satisfaction of any Secured
Dbiigation,

NAODT1 080 77403641 3 KAF



but in any event in accordance with the Security Trust and Intercreditor
Deed,

b} The Security Agent shali not be liable to the Assignor in respect of any
loss or damage which arises out of the exercise, the attempted or
purported exercise or the failure to exercise any of their respective
powers or for any other loss of any nature whatsoever save for loss or
damage caused by the Security Agent’s own gross negligence, wilful
default or fraud,

9 POWER OF ATTORNEY
a.1 General

The Asgignor hereby, irrevocably appoints the Security Agent and any of its
delegates or sub-delegates separately to be its attorney (with full power to
appoint substitutes and to delegate) to take any action which the Assignor is
obliged but has failed to take under this Assignation. The Assignor ratifies and
confirms whatever any attorney does or purports to do under its appointment
under this Clause 9.

02 Delegation

The Security Agent may delegate by power of attarnay or in any olher manner
to any other person any right, power or discretion exercisable by it under this
Assignation.

8.3 Exercise of Powers

The appointment effected under Clause 9.1 shall take effect immediately, but
the powers conferred shall only become exercisable upon the gecurrence of
an Evani of Default which is continuing or if the Assignor does not fulfil any of
its obligations under Clause 6.4 within 3 Business Days of notice from the
Security Ageni to do so.

10 APPLICATION OF PROCEEDS
101 Order of Application

a) Any monies received by the Security Agent after the Security created
pursuant to this Assignation has become enforceable must be applied
in the following order of priority:

)] in or towards payment of or provision for afl costs and
expenses incurred by the Security Agent under or in
connection with this Assignation;

)] in or towards payment of or provision for the Secured
Obligations in accordance with the Security Trust and
Intercreditor Deed; and

iif) in payment of the surplus {if any} to the Assignor or any other
person entitled to it
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b) This Clause 10

i) does not prejudice the right of the Security Agent to recover
any shortfall from an Cbligor; and

ii) is subject to the payment of any claims having priority over the
security created pursuant to this Assignation.

i1 RELEASE OF SECURITY

At the end of the Security Period but not otherwise, the Secured Finance Parties must,
at the request and cost of the Assignor, take whataver action is necessary to release
and/or reassign the Assigned Rights from the Security created by or in accordance with
this Assignation.

12 NEW ACCOUNTS

If a Secured Finance Party receives notice of any subsequerd charge or other interast
affecting any part of the Assigned Rights (the date of receipt of such notice being, the
"Notice Date") it may, without prejudice to its rights under this Assignation, opan a
fresh account or accounts {which shall be interest bearing) with the Assignor and
continue any existing aceount in the name of the Assignor and may appropriate to any
such fresh account any monies paid In, received or realised for the credit of the
Assignor after that time without being under any obligation to apply the same or any
part of them in discharge of any of the Secured Obligations, provided that where the
aggregate of such moneys so placed to the credit of such new accounts shall equal or
excead the Secured Obligations, the Security Agent shall promptly apply the same
toward settliement of the Secured Obligations. If a Secured Finance Party fails to open
a fresh account it will be deemed to have done so and any monies received or realised
after the Notice Date will not reduce the Secured Obligations outstanding on the Netice
Date, provided that where the aggregate of such moneys so placed to the credit of such
new account shall equal ar exceed the Secured Obligations, the Security Agent shall
promptly apply the same toward settlement of the Secured Obligations.

13 EXPENSES AND INDEMNITY
131 The Assignor must:

a) within five (5) Business Days of demand pay all costs, liabilities and
gxpenses (including legal fees and any other costs, liabilities or
expenses arising from any actual or alleged breach by any person of
any law or regulation, whether relating to the environment or
ctherwise) incurred in connection with the enforcement or the
preservation of any rights under this Assignation by any Secured
Finance Party, attorney, manager, agent or other person appeinted by
the Security Agent under this Assignation; and

b) subject ta Clause 13.1 a), within five (5) Business Days of demand pay
all costs, liabilities and expenses {including legal fees and any other
costs, labilties or expenses arising from any aciual or alleged breach
by any person of any law or reguiatich, whether relating to the
environment or otherwise) reasonably and properly incurred in
connection with this Assignalicn by any 3Secured Finance Party,
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attorney, manager, agent or other person appainted by the Security
Agent under this Assignation; and

keep each of them indemnified against any failura or delay in paying
those costs or expenses; this includes any arising from any actual or
alleged breach by any person of any law or regulatian, whether relating
to the environment or otherwise,

save 1o the extent that such costs, liabilities and expenses are caused by the
Security Agent's {or its delegates’ or agents’) own gross negligence, wilful
default or fraud.

14 MISCELLANEQUS

14.1  The Assignor

This Assignation is binding on the successers and assignees of the Assignor.

14.2  Assignation and transfer

a)

b)

The Assignor may not assign any of its rights or transfer any of its
rights or obligations under this Assignation.

The Security Agent may {withoui prejudice to its right to appoint any
joint trustee) assign and/or transfer all or any part of its rights andfor
obligations under this Assignation to any person that replaces it as
Security Agent in accordance with the Credit Agreement and the
Security Trust and Intercreditor Deed (or any joint Fustee).

143 Properiy

This Assignation is and will remain e property of the Security Agent.

14.4  Waiver of defences

a)

b)
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Subject to Clause 11 (Refease of Securily) the obligations of the
Assignor under this Assignation and the Security created by this
Assignation will not be affected by any act, omission, matter or thing
which, but for this provision, would reduce, release or prajudice any of
its obligations under this Assignation (without limitation and whether or
not known to the Assignor or any Secured Finance Party).

This includes:

iy any time, waiver or consent granted 1o, or composition with,
any person;

ii) the release of any person under the terms of any compaosition

ar arrangement with any person;
I the taking, variation, compromise, exchange, renewsl or

release af, or refusal or neglect to perfect, take up or enforce,
any rights agginst, or security over assets of, any person;

10



iv) any nonh-presentation or non-observance of any formality or
other requirement in respect of any instrument or any failure
to realise the full value of any security;

) any incapacity or jack of power, authority or legal personality
of or digsolution or change in the members or status of any
person;

vi} any amendment (however fundamental) of a Finance

Document or any other document or security, or

vii) any unenforceability, ilegality, invalidity or non-provability of
any obligation of any person under any Finance Document or
any other document or security.

14.5  Cantinuing security

a) This Assignation is continuing and will extend to the ultimate balance
of the Securad Obligations regardless of any intermediate payment or
discharge in whole or in part and shall be in addition to and shall not
prejudice or be prejudiced by any right of set-off, combination, lieh or
other rights exercisable by any Secured Finance Party as banker
against the Assignor.

b) If any discharge (whether in respect of the obligations of any Obligor
or any security for those obligations or otherwise) or arrangement is
made in whaole or in part on the faith of any payment, security or other
disposition which is avoided or must be restored on insolvency,
liquidation or otherwise without limitation, the liability of the Assignor
under this Assignation will continue as if the discharge or arrangement
had not ocsurred.

c) Each Secured Finance Party may concede or compromise any claim
that any payment, security or other disposition is liable to avoidance or
restoration.

4.6  Additiohal security

This Assignaticn shall he without prejudice and in addition to any other security
which may at any time be held by the Security Agent fram the Assignor or any
other person in respect of the whele or any part of the Secured Obligations and
may be enforced independently of any such other security.

147  Immediate recourse

The Assignor waives any right it may have of first requiring any Secured
Finance Party {or any frustee or agent on iis behalf) to proceed against or
enforce any olher rights or security or ¢laim payment from any person bafore
claiming fram the Assignor under this Assignation.

11
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14.8  Appropriations

The Security Agent (or any trustee or agenl on its behalf) may, at any time
guring the Security Period, without affacting the lability of the Assignor under
this Assignation;

a) refrain from applying or enforcing any other moneys, security or rights
held or received by the Security Agent {or any trustee or agent on its
behalf) in respect of those amounts; or

b} apply and enforce the same in such manner and erder as it seas fit
{whether against those amounts ar otherwise), and

c) hoid in an interest bearing suspense account any moneys received
from the Assignor or on acceunt of the liability of the Assignor under
this Assignation, provided that if the aggregale of such maneys so
placed to the credit of such suspense account shall equal or exceed
the Secured Obligations the Security Agent shall promptly apply the
same towards settlement of the Secured Obligations.

14.%  Non-competition

Unless:
a) the Securlty Period has expired,
o)) it is permitted t¢ do so in accordance with the Security Trust and

Intercreditor Deed; or
c) the Security Agent otherwise directs,

the Assignor will not, after a claim has been made under this Assignation or
any Sacurity enforced by virtue of any payment or performance by it under this
Assignation;

i) be subrogated to any rights of, or security or moneys held,
received or receivable by any Secured Finance Party (or any
trustee or agent on its behalf) against any Obligor;

i} be entitied to any right of contribution or indemnity in respect
of any payment made or moneys received on account of the
Secured Obligations;

i) claim, rank, prove or vote as a creditor of any Obligor or its
estate in competition with any Secured Finance Party {or any
trustee or agent on its behalf); or

) receive, claim or have the benefit of any payment, distribution
or security from or on account af any Obligor, or exercise any
right of set-off as against any Obligor or enforce the benefit of
any security granted to it by any Obligor,

and the Assignor must hald on trust for and Immediately pay or transfer to the
Security Agent for the Secured Finance Parties any payment or distribution or

12
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benefit of security received by it contrary to this Clause 14 or in accordance
with any directions given by the Security Agent under this Clause 14.

1410 No deduction

All payments to he made by the Assignor under this Assignation shall be made
without any set-off or counterclaim and {subject to Clause 12 (Taxes) of the
Credit Agreement) free from, clear of and without deduction for any taxes,
duties, levies, imposts or charges whaisoaver, present or fulure,

15 NOTICES

151 All notices to be given under this Assignation must be in writing, and sent by
personal delivery cr post or facsimile to the address of the relevant party set
out in this Clause, provided that:

&) any notice sent by post will be deemed (in the absence of evidence of
earlier receipt), to have been delivered forty-sight hours afier dispatch
and in proving the fact of dispatch, it is sufficient to show that the
gnvelope containing such notice was properly addressed, stamped
and conveyed to the postal authorities;

b} any notice sent by personal delivery is deemed to have been delivered
on the date of its defivery to jts recipient;

c) any notice sent by facsimile is deamed to have been delivered on the
date of its transmission if delivered hefore 5.30p.m. London time on
that day provided that the sender's fax machine confirms succassful
transmission. If any notice is sent by facsimile after 5.30p.m. London
time on any Business Day, it shall be deemed to have been delivered
on the next Business Day (provided that the sender's fax machine
confirms successful transmission); and

d) elther party may by ten {10) days' natice to the other parly change its
postat or facsimile address or addressee for receipt of such notices.

158.2  Unless notified otherwise, all notices shall be addressed to the parties as
follows:

Assignor

Address: Hub Waest Scotland Project Company (Mo.8) Limited
The Lighthouse 2nd Floor, 11 Mitchalf Lane,
Glasgow, Uniled Kingdom, G1 3NU

Fax Number: n/a

Attention of; The Directors

Security Agent

Address; Neorddeutsche Landesbank Girozentrale, One Wood Street,
Londeon, EC2V 7TWT
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16

17

18

19

20

Aftention of: Head of Agency

Fax number.  +44 (120 7454 1258

CERTIFICATES

A certificate signed by any official, manager or equivalent account officer of the Security
Agent shall, in the absence of manifest error, conclusively determine the Secured
Obligations at any relevant time.

COUNTERPARTS, DELIVERY AND EFFECTIVE DATE

17.1

17.2

This Assignation may be executed in any number of counterparis and by each
of the parties on separate counterparts.

Where executed in counterparis:

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

b) each counterpart will be held as undelivered until the parties agree a
date on which the counterparts are to be treated as delivered; anc

c) the date of delivery may be inserted in the testing clause in the blank
provided for the effective date of this Assignation,

CONSENT AND AUTHORISATION

18.1

18.2

The Assignor hereby consents to the registration of this Assignation and of any
certificate referred to in Clause 18 for preservation.

The Assignor hereby authorises the Security Agent or its agent to insert the
date of delivery of this Assignation in the execution box below.

GOVERNING LAW

This Assignation, and any non-coniractual obligations asising under or in connection
with it, shall be governed by, and construed in accordance with, the laws of Scotland.

JURISDICTION

20.1

202

The courts of Scotland have exclusive jurisdiction to settle any dispuie arising
out of or I connection with this Assignation (including a dispute regarding the
existence, validity or termination of this Assignation) {(a "Dispute").

The Parties agree that the courts of Scotland are the most appropriste and
convenient courts to settle Disputes and accordingly no Party will argue to the
contrary.
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N1DU7H. 1060 77403641 3 KAF



203 This Clause 20 is for the benefil of {he Secured Finance Partias only. As a
result, no Sesured Finance Party shall be prevented from taking proceedings
relating to a Dispute in any other courts with jurisdiction. To the extent allowsd
by law, the Secured Finance Parties may take concurrent proceedings in ahy
number of jurisdictions.

IN WITNESS WHEREQF this Assignation consisting of this and the 14 preceding pages and
the Schedule in two parts annexed as relative hereto are executed in counterpart as follows
with an effective date of A2 Feen £ 2022;

ASSIGNOR
SUBSCRIBED for and on behalf of HUB WEST

SCOTLAND PROJECT COMPANY (NG.5)
LIMITED acting by

Dt MY o, Sinrmse I ...
Print Name Director

at .. oINS

on . ARy Nere o0

in the presence of:

......... e Withess

...Name

.JAddress

. MMM& @,U,C/TUQ ..Qccupation

N10074.4080 77403641 3 KAF



SECURITY AGENT

SUBSCRIBED for and on bshalf
NORDDEUTSCHE

GIROZENTRALE acting by its
authorised signatories

MN10071.1080 77403641 3 KAF

LANDESBANK

Authorised Signatory
o DO HAMLED. ...

Authorised Signafory
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This is the Schedule referred to in the foregoing asslgnation in security by Hub West
Scotland Project Company (No.6) Limited in favour of Norddeutsche Landesbank
Girozentrale as Security Agent with an effectivadate of _ 223 Ticrr el 2022

SGHEDULE
PART 1

Fotm of Intimation to Relevant Parties in respect of the Assigned Confracts

Special Deltvery

Ta [

Date:

]

Dear Sirs,

Assignation in Securlty dated [ ] 2022 bhetween Huh West Scotland Project
Company (No.6} Limited (“Projectco”} and Norddeutsche Landesbank Girazentrale (the
"Securily Agent”) (the “Assignation In Sgcurity”)

1

Thig letter constilutes notlce and intimation to yout that under the Assignation in Security
(a cerified copy of which lg attached hereto} we have asslgned by way of security all
aur right, title, interest and benefit in and to the [insert defails of Coniract] {the
“Contract™).

We conlirm thai:

2.1 we will remain liable under the Contract 1o perform all the obligatiens
assumed by us under the Contract;

2.2 none of the Security Agent, iis agents or any olher person wilt at any time
be under any obllgation or liability to you under or in respect of the
Confract;

2.3 the instructions and authorities in this lelter are not to be reveked or

amended without the prior written consent of the Security Agert.

All moneys payable by you to Projectco pursuant to the Contract shall ke paid Into
account number | 1in Projectco's name held with [ ], sort code [ ]
or such account of Projectco as the Security Agent may specify from time to time by
natice to you,

We will also remaln sntitled to axerciss all our rights, powers and discretions under the
Contract, and you should continue to give notices undar the Coniract to us, unless and
untll you receive notice from the Sacurlty Agent o the contrary stating that the security
has become enforceable. In this event, all our rights, powers and discrafions will be
exarcisable by, and notices must be given to, the Securily Agent or as lts directs,

Flease noie that we have agreed that we will not amend or waive any provision of or

terminate the Confract unless in accordance with the Finance Documents (as defined
in the credit agreement between, amongst others, Projectco and the Securlty Agent).
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6 [To be included in intimation to each counterparty to a Direct Agreement: Wo
confirm that the Direct Agreement daled [ Jand entered into befween us, you and
the Security Agent confinues in full force and effect and shall extend to cover the
[relevant document] (as amended by the Contract).]

7 This notice and any non-contractual chligations arising aut of or in connection with it
are governed by the laws of Scotland.

Please acknowledge recaipt of this letter by sending the aitached acknowledgment 1o the
Security Agent at | ], marked for the attention of | ]

Yours faithfully,
[ | {Authorised signatory)
{iTo be included in intimation to each counterparty to a Direct Agraament]

The Security Agent confinms tal the Direct Agreement dated | ] and enfered into between the
Security Agent, ProjectCo and [ Jeontinues in full force and effect and shall extend lo cover the
[refevant document] (as amended by the Confract).]

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

For and on behalf of NORDDEUTSCHE LANDESBANK GIRDZENTRALE (as Security Agent)]

18
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To: [

Date;

Form of Acknowledgement

Dear Sirs,

Assignation In Security dated | 1 2022 beiween Hub West Scotland Project
Company (No.6) Limited {"Projectco”) and Norddeutsche Landesbhank Girozentrale (the
“Security Agent”) (the “Assignation in Security”)

1

We confirm receipt from Projectco of an intimatian dated { ] of an assignation on
the terms of the Assignation in Security of all Projectco’s right, title and interest in and
to the Contract (as that term is defined in the said intimation).

We confirm that we will pay all sums due, and give notices, under the Contract as
directed in that intimation.

We confirm that we have not received any intimation or natice of previous interest of
any third party in or to the Contract, including any intimation of assignation or charge
of the Contract.

[Te be included in acknowledgement from each counterparty to a Direct
Agresment: We confirm that the Direct Agresment dated | ] and entered info
betweon us and the Security Agent cantinueas in full force and effect and shall extend
to cover the [relevant document] {as amended by the Contract).]

We undertake:

5.1 to disclose to you without any reference to or further authority from
Projectco such information relating fo the Contract as you may at any time
request;

52 to nolify you of any breach by Projecten of the Coniract and to allow you

or any of the other Secured Finance Parties {as defined in the security frust
and intercreditor deed entered into between, amongst others, Projectco
and the Security Agent) to remedy that breach; and

53 unless in accordance with the Finanee Daocuments {as defined in the credit
agreement betwean, amongst others, Projectco and the Security Agent),
not to amend or waive any provision of or cancet or terminate the Coniract
on request by Projectco without your prior written consent.

This letter and any nen-contractual obligations arising out of or in connection with it are
governed by the laws of Scotland.

Yours faithfully

Far and on behalf of
[counterparty)
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[[To be included in acknowledgement from each counterparty to a Direct Agreement to
which a Guarantor is party]

The [Guaranior] confirms that the Direct Agreement dafed [ ] and enterad into between the
Security Agent, [ ] and us continues in fulf force and effect and shall extend to caver the

[frefevant document] (as amended by the Contract}.]

For and on behaif off ] [relevant Guarantor]]

20
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PART 2

Details of Assigned Contracts

Document Parties

1, Performance bond dated on or before the date of this | Assignor, BAM  Construction

Assignation. Limited and Zurich [nsurance
Public Limited Company

2 Interface Agreement (as amended by amendment Assignor_, BAM Construction
agreement daied on or before the date of this | Limited and Robertsen
Assignation). Facilities Management Limited

3. Employer's Agent Appaintment - letter of Additional | Assignor, Huh West Scotland
Services Instruclion dated on or before the date of | Limited
this Assignation.

4. Project Development Management Agreement - | Assignor, Hub West Scotland
letter of Additicnal Services Instruction dated on or | Limited
before the date of this Assignation.

5. Project Agreement (as amended by amendment | Assignor,  Glasgow  City
agreement dated on or before the date of this | Coundcil
Assignation).

g. Gonstruction Contract (as amended by amendment | Assignor, BAM Construction
agreemeni dated on or before the date of this | Limited
Assignation).

7. FM Contract (as amended by amendmeni | Assignor, Robertson Facilities
agreement dated on or before the date of this | Management Limited
Assignation).

8, Independent tester contract dated on or before the Wﬂgsignor, Glasgow  City
date of this Assignation. Gouneil, WSP UK Limited, the

Facility Agent and BAM
Canstruction Limited

9. Quantity Surveyor  and  Principal  Desigher | Assignor, Brown & Wallace
Appointment —~ letter of Additional Services | LLP
Instruction dated on or before the date of this
Asslgnation.

10. | Management Services Agreement - lefter of | Assignor, Wellspring
Additional Services Instruction dated on or before | Management Services Limited
the date of this Assignatiot.

11. | Construction Contract Guarantee dated 23 October | Assignor, BAM Construct UK
2017 {25 reaffirmad and ratified by confirmation letter | Limited
dated on or before the date of this Assignation).

N10G71.1460 77403641 3 KAF
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12. | FM Contract Guarantee dated 23 October 2017 {as
reaffirmed and ratified by confirmation letter dated on
or before the date of this Assignation).

Assignor, Robertson  Group

(Holdings) Limited

13. | Btep-down sub-contracting consent letier dated on
or before the dale of this Assignation.

Assignor, BAM Consiruction

Limited

N10OT1.1060 77403641 3 KAF
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