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to the title sheet for the Authority's interest and (2) a copy of the Land Certificate for that

interest, with a colour copy of the title plan.

9.26  Neither the Authority nor any Authority Party shall be entitled to any compensation on the

expiry or earlier determination of the Sub-Leases save as set out in this Agreement.
Extent of Rights

9.27 Notwithstanding the terms of Clauses 9.3 and 9.4 or any other rights granted under this
Agreement, the Authority shall (if it is the heritable proprietor of the relevant Site), or (if it is not
the heritable proprietor of the relevant Site) shall procure that the heritable proprietor of the
relevant Site shall, enter into such wayleaves, deeds of servitude or other similar agreements
with any third party that Sub-hubco or any Sub-hubco Party may require to be granted in
favour of or by any third party, in order to exercise its rights or perform its obligations under
this Agreement. The Authority shall enter into (or, where appropriate, shall procure that the
heritable proprietor of the relevant Site shall enter inta) any such wayleave, deed of servitude
or other similar agreement, in accordance with Schedule Part 27 (Wayleaves) provided
always that Sub-hubco has obtained at its own cost the prior agreement of the third party in
terms acceptable to the Authority (acting reasonably). Sub-hubco shall reimburse the
Authority for all costs and expenses reasonably and properly incurred by the Authority (and/or
the heritable proprietor of the relevant Site) in connection with entering into such wayleaves,

deeds of servitude or other similar agreements at the request of Sub-hubco.
9.28  Sub-hubco shall procure that;

9.28.1  all Project Operations carried out at the Sites and/or the Offsite Works Areas by or
on behalf of Sub-hubco (whether before, during or after the completion of the
Works) shall be carried out in a manner which does not breach any of the Title

Conditions, the Reserved Rights and/or the Additional Rights Obligations; and

9.28.2 there shall be no action, or omission to act by Sub-hubco or a Sub-hubco Party
which shall give rise to a right for any person to obtain title to the Sites or any part of

it and/or the Offsite Works Areas or any part thereof.
and éc,v’
9.20  To ithe extent that it is agreed or/determined under the Dispute Resolution Procedure that the

exercise during the Operationgl Term of the Title Conditions specified in paragraphs 1.1
nd/or 1.2 of Section 1 (Kilsyth);, 1.1 and/ar 1.2 of Section 2 (Wishaw) and/or 1.1 and/or 1.2 of
ection 3 (East Kilbride) of Schedule Part 5 (Land Matters) has caused damage to the

elevant Facility, then, save to the extent such damage arises from or is contributed to by any
ct, omission, breach, negligence or non-performance of Sub-hubco or a Sub-hubco Party of
he obligations of Sub-hubco under this Agreement, such damage shall be deemed to be the

amage to which Clause 49.2.3 applies; and
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9.30 Without prejudice to Clause 51 (Excusing Causes), where during the Operational Term Sub-
hubco is delayed or impeded in their performance of the Services as a result of the exercise
of the Title Conditions specified in paragraphs 1.1 and/or 1.2 of Section 1 (Kilsyth), 1.1 and/or
1.2 of Section 2 (Wishaw) and/or 1.1 and/or 1.2 of Section 3 (East Kilbride) of Schedule Part
(Land Matters) and Sub-hubcao incurs loss and/or expense as a direct result of the exercise of
such right, Sub-hubco shall be entitled to reclaim such loss and/or expense from the Authority
as would place Sub-hubco in a no better or no worse position than it would have been had the

relevant right not been exercised.
9.31 Sub-station Leases

9.31.1 The parties acknowledge that in anticipation of the granting of the Sub-station

Leases:

(a) the Sub-station Areas have been excluded from (i) each of Wishaw Subjects
A of the Wishaw Site and East Kilbride Subjects A of the East Kilbride Site;

and (i) the Leases; and

(b) Sub-hubco has been granted the Additional Rights described in
paragraph 4.4 of Section 2 (Wishaw) of Schedule Part 5 (Land Matters) and
paragraph 4.11 of Section3 (East Kilbride) of Schedule Part5 (Land
Matters) and the Ancillary Rights described in paragraph 3 of Section 2 of
Schedule Part 5 (Land Matters) and paragraph 3 of Section 3 of Schedule
Part 5 (Land Matters) to enable Sub-hubco to carry out the Project

Operations.

9.31.2 Notwithstanding Clause 9.31.1 or any other provision of this Agreement, but without

prejudice to Clause 30.1.2 Sub-hubco acknowledges and agrees that:

(a) inter alia the procurement, construction, connection, testing and
commissioning of the Sub-stations forms part of the Wishaw Works and the
East Kilbride Works; and

(b) notwithstanding that the utility provider will be a tenant of the Authority
following the grant of the Sub-station Leases, for the avoidance of doubt the
utility provider will not be a Community Service Provider or an Authority
Party.

9.31.3 The parties agree that the provisions of Clause 27 and Schedule Part 27
(Wayleaves) shall also apply to the grant of the Sub-station Leases muiatis

mutandis.
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29.8
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55

For the purposes of this Agreement, a Delay Event means any of the following to the extent in

each case that there will be (or is likely to be) a delay in completion of a Phase or Phases:

29.3.1 the occurrence of a Qualifying Change in relation to which it has been agreed or
determined that the implementation of the Authority Change would delay the

completion of a Phase or Phases;

20.3.2 any breach by the Authority and/or any Authority Party of any of the Authority's
express obligations under this Agreement to the extent in each case that any such

breach is not caused, or contributed to, by Sub-hubco or any Sub-hubco Party;

29.3.3 the execution of works on the Sites not forming part of this Agreement by the

Authority or any contractors employed by the Authority;

29.3.4 opening up of the Works pursuant to Clauses 13.3 to 13.7 (inclusive) where such
Works are not subsequently found to be defective (unless it is agreed or determined
in accordance with Schedule Part20 (Dispute Resolution Procedure) that the
opening up of the Works was reasonable in the light of other defects previously

discovered by the Authority);
29.3.5 Force Majeure;
29.3.6 a Relief Event;
29.3.7 a Relevant Change in Law referred to in Clause 32.3.1 (Discriminatory Change in
Law) and Clause 32.3.2 (Specific Change in Law);or % l/\{J /C‘\/ﬁ

29.3.8 the exercise following Financial Close of the [Title Conditions specified

paragraphs 1.1 and/or 1.2 of Section 1 (Kilsyth), 1.1 and/or 1.2 of Section
(Wishaw) and/or 1.1 and/or 1.2 of Section 3 (East Kilbride) of Schedule Part 5 (L
Matters).

Without prejudice to the generality of Clause 29 (Delay Events), Sub-hubco shall give notice
in writing to the Authority's Representative as soon as it (or the Contractor) can reasonably
foresee a Delay Event occurring or, if the same is not reasonably foreseeable, as soon as it
(or the Contractar) shall become aware of a Delay Event. Sub-hubco shall within ten (10)
Business Days after such notification, give further written details to the Authority's

Representative which shall include:
29.4.1 a statement of which Delay Event the claim is based upon;
29.4.2  details of the circumstances from which the Delay Event arises;

29.4.3 details of the contemporary records which Sub-hubco will maintain to substantiate

its claim for extra time;

DW:#18059043-v13 AS











































34A.4 Sub-hubco shall provide statements of account to the Authority on a quarterly basis in each

34A.5

34A.6

34A.7

34B

34B.1

Contract Year showing details of all deposits in and withdrawals from the Proceeds Account

and the balance outstanding to the Proceeds Account at the date of the statement.

Clause 34B shall apply to release of sums received as Capital Payment Instalments from the

Proceeds Account.

If the Termination Date occurs prior to the Wishaw External Phase Actual Completion Date,
the termination compensation payable by the Authority to Sub-hubco shall be adjusted by the
addition (if a negative sum) or deduction (if a positive sum) of an amount (the "Termination
Capex Adjustment") calculated as follows (but without any double counting under Schedule
Part 17):

Termination Capex Adjustment = X — (Y+Z) where:

X = the total of the Capital Payment Instalments (exclusive of applicable VAT)
paid by the Authority prior to the Termination Date, and the net amount ot any applicable
interest accrued on the Proceeds Account which has not been paid to the Authority prior to

the date of termination

Y = the total amount of payments (exclusive of applicable VAT) certified by the
Funder's TA in accordance with Clause 34B.1 for release from the Proceeds Account as at

the Termination Date; and

Z =

If the Termination Date occurs prior to the Wishaw External Phase Actual Completion Date
and a New Agreement is entered into pursuant to paragraph 3 of Section 2 of Schedule Part

17 (Compensation on Termination):

34A.7.1 the balance of the Capital Payment payable to the New Sub-hubco in consideration
for completion of the Capital Payment Works shall be the Capital Payment less the

amounts "Y" and "Z" as certified by the Funder's TA under Clause 34A.6; and

34A.7.2 the Capital Payment Schedule shall be revised to provide for payment of the
resulting balance of the Capital Payment by way of monthly instalments calculated

by reference to the construction programme in the New Agreement.

RELEASE BY SUB-HUBCO OF AMOUNTS FROM PROCEEDS ACCOUNT

Subject to Clauses 34A.5 and 34B.2, Sub-hubco shall only disburse from the Proceeds

Account costs or payments in respect of Capital Payment Works (including disbursement of
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51.3

51.4

51.5

52,

53.

53.1

102
~Q L.'\{I /(:Y’
51.2.8 the exercise during the Operational Term of the"J Title Conditions specified in
paragraphs 1.1 and/or 1.2 of Section 1 (Kilsythy, 1.1 and/or 1.2 of Section 2
(Wishaw) and/or 1.1 and/or 1.2 of Section 3 (East Kiibride) of Schedule Part 5 (Land

Matters); or

51.2.9 the occurrence of a Service Event at the Wishaw Facility caused by the exercise by
South West of Scotland Electricity Board (or its permitted successors and
assignees) of the right to lay an underground cable by virtue of an agreement

dated 6 and 18 January 1950 during the Operational Term.
Insured exposure

Without prejudice to Clause 53 (Insurance), Sub-hubco shall not be entitled to any payment
which would not have been due under this Agreement but for Clause 51 (Excusing Causes) to
the extent that Sub-hubco is or should be able to recover under any policy of insurance
required to be maintained by Sub-hubco or any Sub-hubco Party in accordance with this
Agreement (whether or not such insurance has in fact been effected or, if effected, has been
vitiated as a result of any act or omission of Sub-hubco (or any Sub-hubco Party), including
but not limited to non-disclosure or under insurance) or any other policy of insurance which

Sub-hubco has taken out and maintained.
Mitigation of Excusing Cause

Sub-hubco shall take all reasonable steps to mitigate the consequences of an Excusing
Cause on Sub-hubco's ability to perform its obligations under this Agreement. To the extent
that Sub-hubco does not take such steps, Sub-hubco shall not be entitled to, and shall not

receive, the relief specified in Clause 51.1

To avoid doubt, Clause 51.2.2 shall not impose a general obligation on the Authority o take
(or to procure that any Authority Party takes) such steps and shall apply (and be construed)

salely for the purpose of establishing whether an Excusing Cause has occurred.
NOT USED

INSURANCE
Sub-hubco Insurances

Sub-hubco shall procure that the insurances, details of which are set out in Section 1 (Policies
to be taken out by Sub-hubco and maintained during the Construction Phase) of Schedule
Part 15 (Insurance Reguirements), are taken out prior to the commencement of the Works
and are maintained for the periods specified in Section 1 (Policies to be taken out by
Sub-hubco and maintained during the Construction Phase) of Schedule Part 15 (Insurance

Requirements).
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75, GOVERNING LAW AND JURISDICTION

75.1  This Agreement shall be considered as a contract made in Scotland and shall be subject to

the laws of Scotland.

75.2  Subject to the provisions of the Dispute Resolution Procedure, both parties agree that the
courts of Scotland shall have exclusive jurisdiction to hear and settle any action, suit,
proceeding or dispute in connection with this Agreement and irrevocably submit to the

jurisdiction of those courts.

IN WITNESS WHEREOF these presents typewritten on this and the preceding 130 pages together
with the Schedule in 30 Parts are executed by the parties hereto as follows:

SUBSCRIBED for and on behalf of the said AUTHORITY

CLASGOW

uthorised Signatory

Full name of Authorised Signatory
itness

ull name of Witness

ddress of Witness

SUBSCRIBED for and on behalf of the said SUB-HUB CO

on the Id‘ day of DQC .......... 2013 as follows:

(Director/Aatiorised ogmatary)
(Full name of DirectorfutheHsed-Signatery)

Witness)

(Full name of-Bitactortuthersee-Stmatory/Witness)

.. (Address of Witness, if applicable)
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Authority's Maintenance Obligations has the meaning given in Clause 23.13;

Authority's Post Completion Commissioning means the Authority's post-completion
commissioning activities to be carried out by the Authority in accordance with Clause 18.1

(Post Completion Commissioning);

Authority's Representative means the person so appointed by the Authority pursuant to

Clause 8 (Representatives);
Availability Failure has the meaning given in Schedule Part 14 (Payment Mechanism);

Base Date has the meaning given in paragraph 16 of Section 2 (/nterpretation) of Schedule

Part 1 (Definitions and Interpretation),

Base Senior Debt Termination Amount has the meaning given in Section 6 (Definitions) of

Schedule Part 17 (Compensation on Termination);
Beneficiary has the meaning given in Clause 49.3 (Conduct of Claims);
Business Day means a day other than a Saturday, Sunday or a bank holiday in Edinburgh;

Capital Expenditure means capital expenditure (as such term is interpreted in accordance

with generally accepted accounting principles in the United Kingdom from time to time);

Capital Payment means [
I <l sve of VAT,

Capital Payment Instalment means the monthly amounts shown in calumn A of Schedule

Part 28 (Capital Payment Schedule) plus applicable VAT;

Capital Payment Instalment Date means the date on which each Capital Payment

Instalment is payable as set out in column B of Schedule Part 28 (Capital Payment Schedule);

Capital Payment Schedule means the table set out in Schedule Part 28 (Capital Payment
Schedule);

Capital Payment Works means the Wishaw Works;

CDM Regulations has the meaning given in Section 2 (Safety Duting Construction) of
Schedule Part 6 (Construction Matters);

Certificate of Practical Completion means a certificate in the relevant form set out in
Schedule Part 22 (Certificates);

Change has the meaning given in Schedule Part 16 (Change Protocol);
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rad
area $/hade ue and resurfacing the areas shaded orange each as shown on East Kilbride
|
Plan, all as described in Section 3 (Authority’s Construction Requirements) of Schedule Part 6

(Construction Matters)

East Kilbride Facility Pﬁase Access Licence means the licence agreement entered into or
to be entered into between South Lanarkshire Council and the Scottish Ministers in the form
contained in the Appendix (East Kilbride Licence Conditions) Section 3 (East Kifbride) of
Schedule Part 5 (Land Matters);

East Kilbride Facility Phase Actual Completion Date means the later of;

(a) the date of the Certificate of Practical Completion issued by the Independent Tester

in respect of the East Kilbride Facility Phase pursuant to Clause 17.12; and
(b) subject to Clause 14.5, the East Kilbride Facility Phase Completion Date;
East Kilbride Facility Phase Commencement Date means 6 January 2014;

East Kilbride Facility Phase Completion Date means (subject to Clause 29 (Delay Events))
15 May 2015 or such other date as the parties may agree;

East Kilbride First Larger Area means all and whole the subjects extending to four point
eight nine (4.89) acres or thereby being mere particularly described in the plan annexed to the
feu contract between East Kilbride and Stonehaven Development Corporation and East
Kilbride District Council dated 17 and 24 March and recorded in the Division of the General

Register of Sasines for the County of Lanark on 20 May, both months of 1977;

East Kilbride Licences means as the context may require the East Kilbride Construction
Access Licence, the East Kilbride Facility Phase Access Licence, the East Kilbride External

Phase Access Licence and the East Kilbride External Phase Compound Licence;;

East Kilbride Plan 1 means the plan designated as such with drawing number 4037E (00)
004 M set out in Section 4 (Site Plans) of Schedule Part 5 (Land Matters);

East Kilbride Plan 2 means the plan designated as such with drawing number GC-E-002 L
set out in Section 4 (Site Plans) of Schedule Part 5 (Land Matters);

East Kilbride Plan 3 means the plan designated as such and set out in Section 4 (Site Plans)
of Schedule Part 5 (Land Matters);

East Kilbride Plan 4 means the plan designated as such with drawing number 20-2273A set
out in Section 4 (Site Plans) of Schedule Part 5 (Land Matters);

East Kilbride Planning Approval means the detailed planning consent for the East Kilbride
Facility dated 16 April 2013 (reference number EK/12/0418) and as set out in Section 1

(Planning/Consents) of Schedule Part 6 (Construction Matters);
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First Party has the meaning given in Clause 35.3;
First Whole Life Threshold Return means eleven per cent [l

First Threshold Excess means the portion, if any of a Proposed Distribution that would, if
paid to the Investors on the Relevant Distribution Date, result in the Investor Return being in
excess of the First Whole Life Threshold Return, but not more than the Second Whole Life
Threshold Return;

FOI(S)A means the Freedom of Information (Scotland) Act2002 and any subordinate
legislation (as defined in section 73 of the Freedom of Information (Scotland) Act 2002) made
under the Freedom of Information (Scotland) Act 2002 from time to time together with any
guidance and/or codes of practice issued by the Scottish Information Commissioner or

relevant Government department in relation to such Act;
Force Majeure has the meaning given in Clause 31 (Force Majeure);

Functional Area means an area of the Facilities identified as such in Appendix 2 to Schedule

Part 14 (Payment Mechanism);

Funders means all or any of the persons who provide financing or funding in respect of the
Project Operations under the Funding Agreements including Aviva Public Private Finance

Limited and, where the context so permits, prospective financiers or funders;

Funders' Direct Agreement means the agreement to be entered into between the Authority,
the Senior Funders and Sub-hubco in the form set out in Schedule Part 4 (Funders' Direct
Agreement);

Funder's TA means the Lender's Technical Adviser (as defined in the Loan Agreement);

Funder's TA Certificate means the Lender's Technical Adviser's Certificate (as defined in the

Loan Agreement);

Funding Agreements means all or any of the agreements or instruments to be entered into
by Sub-hubco or any of its Associates relating to the financing of the Project Operations
(including the Initial Funding Agreements and any agreements or instruments to be entered
into by Sub-hubco or any of its Associates relating to the rescheduling of their indebtedness

or the refinancing of the Project Operations);

Funding Default means any event of default under the Loan Agreement which has been

notified by the Senior Funders to Sub-hubco or by Sub-hubco to the Senior Funders;

Good Industry Practice means using standards, practices, methods and procedures
conforming to the Law and exercising that degree of skill and care, diligence, prudence and
foresight which would reasonably and ordinarily be expected from a skilled and experienced

person engaged in a similar type of undertaking under the same or similar circumstances;
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Act 1971, the Environmental Protection Act 1990 and the Water Industry (Scotland) Act 2002
and any similar or analogous health, safety or environmental legislation in force from time to
time;

Health Board means a health board established under section 2 of the National Health

Service (Scotland) Act 1978 (or any successor body to any such body established with

substantially the same powers or duties);

High Value Change Stage 2 Submission has the meaning given in Schedule Part 16
(Change Protocol);

HoldCo means hub SW NHSL Holdco Limited incorporated under the Companies Acts
(Company Number SC458293) and having its registered office at 13 Queen's Road,
Aberdeen AB15 4YL;

Holding Company has the meaning given to it in section 1159 of the Companies Act 2006;

Hours for Programmed Maintenance has the meaning given in Appendix 2 of Schedule

Part 8 (Heview Procedure);

Hours of Operation has the meaning given in Appendix 2 of Schedule Part 8 (Review

Procedure);

hubco means hub South West Scotland Limited (Company Number SC431389), having its
registered office at 13 Queen's Road, Aberdeen AB15 4YL;

Indemnifier has the meaning given in Clause 49.3 (Conduct of Claims);

Independent Tester means AA Projects Limited (Company Number 03768390) and having
its registered office at Jackson House, Sibson Road, Sale, Manchester M33 7RR or such

substitute independent tester as may be permitted pursuant to this Agreement;

Independent Tester Contract means the contract dated the same date as this Agreement in
the form set out in Schedule Part 13 (Independent Tester Contract) or any replacement

thereof among Sub-hubco, the Authority and the Independent Tester;
Indirect Losses has the meaning given in Clause 54.1 (Exclusions and Limits on Liability);

Information has the meaning given under section 73 of the Freedom of Information
(Scotland) Act 2002;

Initial Funding Agreements means the Senior Funding Agreements and the Subordinated

Funding Agreements in the Agreed Form;

Insurance Proceeds Account means the account numbered [JJJilif in the joint names of

Sub-hubco and the Authority with the Account Bank (as defined in the Loan Agreement);
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(b) in respect of the Kilsyth Facility, the detailed planning consent with reference
number 12/01355/FUL dated 18 April 2013, as amended on 2 July 2013 (reference
number 13/00963/AMD), and as set out in Section 1 of Schedule Part 6; and

(c) in respect of the Wishaw Facility, the Wishaw Planning Approval;
(together the Planning Approvals);

Planning Permission means any planning permission, approval of reserved matters, listed
building consent, conservation areas consent and/or other consent or approval reasonably
required from time to time for construction and/or operation of the Facilities (including without

limitation for any Authority Change and the Planning Approval);

Plant means the infrastructure systems, building systems, fixed, and immovable equipment
systems, installed as part of the Works or pursuant to an Authority Change as replaced from

time to time;

Post Completion Commissioning means, as appropriate, Sub-hubco's Post Completion

Commissioning and/or the Authority's Post Completion Commissioning;
Pounds Sterling means the currency issued by the Bank of England from time to time;

Proceeds Account means the account numbered [} so- i i~ the name of
Sub-hubco with the Account Bank (as defined in the Loan Agreement);

Professional Team means the architect, civil and structural engineers and mechanical and

electrical services engineer employed by the Contractor in connection with the Warks;

Professional Team Collateral Agreements means the form of collateral warranty forming
part of the appointment of the relevant member of the Professional Team being substantially

the Key Sub-Contractor Collateral Agreement;

Programme means the programme detailed in Schedule Part 7 (The Programme) as revised
and issued by Sub-hubco (or on its behalf) from time to time pursuant to Clause 14

(Programme and Dates for Completion);

Programmed Maintenance means the maintenance work which Sub-hubco is to carry out in

accordance with Schedule of Programmed Maintenance;

Programmed Maintenance Information has the meaning given in Clause 23.3;
Prohibited Act has the meaning given in Clause 44 (Corrupt Gifts and Payments);
Project has the meaning given in Recital A;

Project Data means:

(a) all Design Data;
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Second Thresheld Excess means the portion, if any, of a Proposed Distribution that would,
if paid to the Investors on the Relevant Distribution Date, result in the Investor Return being in

excess of the Second Whole Life Threshold Return;
Second Whole Life Threshold Return means eleven and a half per cent |||l

Security Trustee means Aviva Public Private Finance Limited (company number 02334210)
having its registered office at 2 Rougier Street, York, YO0 1UU;

Senior Debt has the meaning given in Section 8 (Definitions) of Schedule Part17

(Compensation on Termination),

Senior Debt Service Costs means interest and debt service costs incurred in respect of the

Senior Funding Agreements less:
(a) sums which are in arrears;

(b) all sums reserved by Sub-hubco and which Sub-hubco is entitled to use to make
such payments, without breaching the Senior Funding Agreements;

Senior Funders means Aviva Public Private Finance Limited (company number 02334210)

having its registered office at 2 Rougier Street, York YO90 1UU;

Senior Funding Agreements means the Building Contractor Direct Agreement, the FM
Contractor Direct Agreement, the Borrower Security Documents, the HoldCo Security
Documents, the Account Bank Agreement, the Intercreditor Deed (all as defined in the Loan
Agreement), the Loan Agreement and the Funder's Direct Agreement as at the date of this

Agreement and as amended as permitted under Clause 4 (Project Documents);

Service Contracts means the contracts dated the same date as this Agreement between
Sub-hubco and each Service Provider (which as at the date of this Agreement are in the
Agreed Form), by which Sub-hubco will procure the performance of the Services (as
amended or replaced from time to time in accordance with this Agreement);

Service Event has the meaning given in Schedule Part 14 (Payment Mechanism);

Service Level Specification means the requirements of the Authority set out in Section 1
(Service Level Specification) of Schedule Part 12 (Service Requirements) as amended from

time to time in accordance with Clause 33 (Change Protocol);

Service Provider means Graham Asset Management Limited, a company registered in
Northern Ireland (registered under number NIO71100) whose registered office is at 5
Ballygowan Road, Hillsbarough, County Down, Northern Ireland BT26 6HX or any other
person engaged by Sub-hubco from time to time as may be permitted by this Agreement to

procure the provision of the Services (or any part of them);
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SCHEDULE PART 3
KEY PERSONNEL

Name(s)

Title

Overall Responsibilities




SCHEDULE PART 4
FUNDERS' DIRECT AGREEMENT

This is the Funders' Direct Agreement in the Agreed Farm.


















Appendix — Kilsyth licence conditions
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Appendix — Wishaw licence conditions
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installed or to be installed on use the East Kilbride Sub-station Subjects from the East Kilbride

Facility Phase Commencement Date to the commencement of a Sub-station Lease.
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SECTION 4
SUB-HUBCO'S PROPOSALS

This is Sub-hubco's Proposals in the Agreed Form.



SECTIX N 5

REXTEX AXLE DESIXN DATA

REDACTED






SECTIXN KX

THERMAL AND ENERXX EXXICIENCK TESTINK PRX CEDURE

REDACTED



SECTION 8
QUALITY PLANS (DESIGN AND CONSTRUCTION)



SECTION 10
COMMUNITY BENEFITS

Sub-hubco agrees to provide the following community benefits in accordance with Clause 73
(Community Benefit):

Table A - Works

Works: Community Benefits Offer

|
Agreed Community Benefit Sum payable by Sub-hubco to the
Authority if Sub-hubco does not
achieve target (index)

1. | 2 No. Annual Community Benefils Days

2. | 2 No. Recruiiment and Training — Graduates Recruited

3. | 3 No. Recruitment and Training — Apprentice Starts

4. | 2 No. Recruitment and Training — Apprentice Completions

Table B - Services

Services: Community Benefits Offer

Agreed Community Benefit Sum payable by Sub-hubco to the
Authority if Sub-hubco does not
achieve target (indexed)

1. | Employment of a multi-skilled engineer from the local area |
throughout each year of the Project Term

2. | Organise a meet the buyer event prior to mobilisation and
biennially thereafter ‘

3. | Use of a local college and third parties to provide
| operative/customer service/CSCS training

4. | Donation of two (2) working days of operative
time/materials/small scale sponsorship to support local
initiatives per annum

5. | Delivery of one (1) presentation to support local schools
colleges e.g. FM modules from building courses per
annum
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SCHEDULE PART 7
THE PROGRAMME

The Programme for the Works is included in Schedule Part 6, Section 4.

DW.#18386989-v11A AS













































SCHEDULE PART 9
COLLATERAL AGREEMENT

SECTION 1
CONTRACTOR'S COLLATERAL AGREEMENTS

COLLATERAL WARRANTY

This is the Contractor's Collateral Agreement in the Agreed Form.
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SECTION 2
SERVICE PROVIDER COLLATERAL AGREEMENT

COLLATERAL WARRANTY

This is the Service Provider Collateral Agreement in the Agreed Form.
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SECTION 3
KEY SUB-CONTRACTOR COLLATERAL AGREEMENT

COLLATERAL WARRANTY

[REDACTED]
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SCHEDULE PART 10
OUTLINE COMMISSIONING PROGRAMME

Please refer to Section 3 (Authority's Construction Requirements) of Schedule Part 6 (Construction

Maiters), at paragraph 10 and Appendix F for the Outline Commissioning Programme.
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PART E
GROUP 4 EQUIPMENT

None
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412  optimise Utilities consumption within the Facilities.


















SECTION 2
METHOD STATEMENTS

These are the Method Statements in the Agreed Form.



SECTION 3
SERVICES QUALITY PLAN

This is the Services Quality Plan in the Agreed Form.



SCHEDULE PART 13
INDEPENDENT TESTER CONTRACT

This is the Independent Tester Contract in the Agreed Form.





















Whole Wishaw Facility Unavailability Threshold means that Functional Areas in the
Wishaw Facility having aggregate Gross Service Units equal to or greater than thirty per cent
(30%) of the Service Units of the Wishaw Facility are Unavailable or Unavailable but Used.




































Appendix 1

Annual Service Payment at Base Date
.‘k'-\.'ur‘ nwe I\l!r\l:_'.t" el ht
ASPo means four million, one hundred and ninety fiwvelthousand epe hundred and -si Pounds

Sterling (£4,196:160).
i A AL Co










SCHEDULE PART 15

INSURANCE REQUIREMENTS

REDACTED

































Days of the date of the determination that it will implement and carry out the Low Value

Change in accordance with the determination.
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REDACTED
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REDACTED



Appendix 2
Part 2
Unit Costs for Lifecycle Maintenance

Lifecycle Unit Costs

Please refer to the Lifecycle Chart overleaf from which unit costs and lifecycle frequencies will be

determined using the final gross internal floor areas of the Facilities.



[REDACTED]

DW:#18386989-v11A AS



Maintenance Costs

[REDACTED]

DW:#18386989-v11A AS



Appendix 2
Part 3
Consultant, Sub-Contractor or Supplier Fees

Service Provider Staff rates:

[DELETED]

DW:#18386989-v11A AS



Other Rates in relation to Medium Value Changes

Rates for sub-hubco and consultants will be in accordance with Schedule Part4 of the Territory
Partnering Agreement.



Appendix 2
Part 4

Unit Cosis for Labour Rates
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1.3 The sum referred to in paragraph 1.1 above shall be paid in accordance with Section 5
(General) of this Schedule Part 17 (Compensation on Termination).
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Gilt A is the real yield to maturity on & benchmark government Gilt instrument of the same
maturity as the average life of the outstanding Senior Debt as shown in the Financial Model at
Financial Close; and

Gilt B is the real yield to maturity on a benchmark government Gilt instrument of the same
maturity as the average life of the outstanding Senior Debt as shown in the Financial Model

as on the Termination Date;
Early Repayment Fee has the meaning given in the Loan Agreement;

Early Repayment Fee 1 means the Early Repayment Fee save that the value of iy, in the
relevant formula shall be the gross redemption yield on the Treasury stock having an expiry

date as close as possible to the final Repayment Date under the Loan Agreement;

Early Repayment Fee 2 means the Early Repayment Fee save that the value of i, in the
relevant formula shall be the gross redemption yield on the Treasury stock having an expiry

date as close as possible to the final Repayment Date under the Loan Agreement plus [

Estimated Fair Value of the Agreement means the amount determined in accordance with
paragraph 4 (No Retendering Procedure) of Section 2 (Compensation for Sub-hubco Defaull)
of this Schedule Part 17 (Compensation on Termination) that a third party would pay to the

Authority as the market value of the Deemed New Agreement;

Fair Value means the amount at which an asset or liability could be exchanged in an arms
length transaction between informed and willing parties, other than in a forced or liquidated

sale;

Invoice Date means, in respect of the Authority Default Termination Sum, the Force Majeure
Termination Sum or the Corrupt Gifts Termination Sum (as appropriate), the date that is the

later of:

(a) the date on which the Authority receives an invoice from Sub-hubco for the relevant

termination sum; and

(b) the date on which the Authority receives the supporting evidence required pursuant
to paragraph 1.1 of Section 5 (General) of this Schedule Part 17 (Compensation on

Termination);

Liquid Market means that there are sufficient willing parties (being at least two (2) parties,
each of whom is capable of being a Suitable Substitute Contractor) in the market for design,
build, finance and maintain contracts or similar contracts for the provision of services (in each

case the same as or similar to this Agreement) for the price that is likely to be achieved
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SCHEDULE PART 21
INFORMATION

SECTION 1
SUB-HUBCO INFORMATION

HUB SW NHSL SUB HUB CO LIMITED

Name

Date of Incorporation : 4 September 2013

Registered number : SC 458387

Registered office ; 13 Queen's Road, Aberdeen, AB15 4YL
Directors

Name p ) ;ddress -

Andrew Kerr Bill

Simon David Green

John Alexander Hope

Alistair Craig Marriott

| John Ferguson McClelland

' Paul James McGirk




Paul James McGirk

Nicholas Giles Burley Parker

Phillipa Jane Wilton Prongue

Secretary : n/a
Subsidiary undertakings at the date of this : None
Agreement

Authorised and issued share capital at the £1.00

date of this Agreement

| Name and éddress-of régistared holder | Number and class held Amount paid up

|
Hub SW NHSL Holdco Limited 1 | £1.00




Name

Date of Incorporation
Registered number
Registered office

Directors

SECTION 2
HUBCO INFORMATION

hub South West Scotland Limited
29 August 2012
SC431389

13 Queen's Road, Aberdeen AB15 4YL

Name

Andrew Kerr Bill

Simon David Green

John Alexander Hope

Alistair Craig Marriott

John Ferguson McClelland

Address
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Name Address

Paul James McGirk

Nicholas Giles Burley Parker

Phillipa Jane Wilton Prongue

Secretary n/a
Subsidiary undertakings at the date of this : HUB SW NHSL SUB HUB CC LIMITED
Agreement (5C458387)
HUB SW NHSL HOLDCO LIMITED (SC
458293)
Authorised and issued share capital at the : 1000 A Shares, 3000 B Shares, 6000 C Shares

date of this Agreement

Name:

Number and class of shares:

Name and address of registered holder

Number and class held Amount paid up

SFT

1000 A Shares

Dumfries and Galloway Health Board

250 B Shares

Dumfries and Galloway Council

250 B Shares

Ayrshire and Arran Health Board

250 B Shares
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Name:

Number and class of shares:

Name and address of registered holder

Number and class held

Amount paid up

South Ayrshire Council

250 B Shares

North Ayrshire Council

250 B Shares

East Ayrshire Council

250 B Shares

Irvine Bay Developments Limited

250 B Shares

North Lanarkshire Council

250 B Shares

Strathclyde Fire Board

250 B Shares

Lanarkshire Health Board

250 B Shares

Scottish Court Service

250 B Shares

SFT (on behalf of the Polential
Participant as defined in a Side Letter
entered into by the Parties on or around
the date hereof)

250 B Shares

Alliance Community Partnership Limited

6000 C Shares




SECTION 3
HOLDCO INFORMATION

Name : HUB SW NHSL HOLDCO LIMITED
Date of Incorporation ; 3 September 2013

Registered number : SC 458293

Registered office : 13 Queen's Road, Aberdeen, AB15 4YL
Directors

Name 5 ] Gl | e . E_Ad.r;lress

Andrew Kerr Bill

Simon David Green

John Alexander Hope

Alistair Craig Marriott

John Ferguson McClelland

Paul James McGirk




Name

Address

Nicholas Giles Burley Parker

Phillipa Jane Wilton Prongue

Secretary

Subsidiary undertakings at the date of this
Agreement

Authorised and issued share capital at the
date of this Agreement

nfa

Hub SW NHSL Sub Hub Co Limited

£1.00

Name and address of registered holder

Number and class held

Amount paid up

hub South West Scotland Limited

1

£1.00
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Restructuring Notice means a notice issued by the Authority to Sub-hubco in accordance
with paragraph 10.1 of this Schedule Part 23 informing Sub-hubco that the Authority wishes

Sub-hubco to consider making a Restructuring Transfer;

Restructuring Transfer means the proposed restructuring of the Senior Funding Agreements
and this Agreement to reflect the revised loan facilities for the Project offered by the Senior
Funder which do not require security over any heritable or leasehold interest in real property
of the Project;

Senior Funder Initial Approval Notice means a notice issued by the Senior Funder to
Sub-hubco substantially in the form provided at the Appendix of this Schedule Part 23 (Form

of Senior Funder Initial Approval Notice);

Shareholder means any person from time to time holding share capital in Sub-hubco, HoldCo
or hubco.

Subordinated Funder means a person providing finance under a Subordinated Funding

Agreement;

Threshold Equity IRR means eleven per cent [Jj nominal post-project tax.
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SCHEDULE PART 24
NOT USED
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SCHEDULE PART 25
INSURANCE PROCEEDS ACCOUNT AGREEMENT

This is the Insurance Proceeds Account Agreement in the Agreed Form.
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provided in the Agreement










SCHEDULE PART XX

CAPITAL PAXMENT SCHEDULE

REDACTED



SCHEDULE PART KX ANNUAL XM RESERX E

REDACTED
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SCHEDULE PART 30
FUNDER'S TA LETTER OF UNDERTAKING

This is the Funder's TA letter of undertaking in the Agreed Form.
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