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Particulars of a mortgage or charge

Please do not
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Pursuant to section 395 of the Companies Act 1985
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To the Registrar of Companies

Name of company

*Insart full nama *
of compary HTHERN—EEEGERIC—POWER—GENERATION-T- 4T EED —(the10bliger)}———— —]
Date of creation of the charye
10th April, 1992 J
Description of the instrument {if any) creating or evidencing the charge (note 2) )
{See Continuation Sheet No. 1)
Amount secured by the mortgage or charge
All present and future obligations and liabilities of whatever . D
nature of the Company to the Finance Parties (as defined below), P
whether actual or contingent and whether owed jointly or D
severally or in any capacity whatsoever (including without (
limitation, under or in connection wich the Finance Documents) i
(all of the above the "Bank Debt")
2 Moo Lu.m‘x.(‘ R’;‘*d“f ol U‘“’/‘C‘(
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Names and addresses of the mortgagees or persons entitled to the charge 1//
o I 5/!
Batclays Bank PLU, Fleetway House, 25 Farringdon STreet, Londom : ?1’ ’
as- Azt . E
Postcode uaA - ald i g
b e i g |
)
)
Presentor's name, address and For official use '
reference (if any): Mortgage section
Allen & Lvery B o ,
9 Ghoapside REGISTERED
London T e T e f
EC2V 6AD 24 APR1992 ™ :
CRS/ARS/E12378046 ;
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Short pz iticulars of all the property mortgaged or charged

1. The Obligor has agreed to held in trust for and pay and
di.l.ibute upon demand to the Agent for application towards

the Bank Debt:

(a) any payment (including by set-off) or distribution in
cagh or in kind of, or on account of, any of the Junior
Debt (as defined below) received by the Obligor other
than a Permitted Payment {(as defined below};

(b) the proceeds of any enforcement of any security
(including by set-off) conferred by the Junior Security
(as defined below) received by the Obligor otherwise
than in the follewing order:

{See Sontinuation No. 1)

Particulars as to commission allowance or discount {note 3)

NLL,

signed A\ o C)Q—U\ﬁ Date Ql_\rl LL,lO(.L
On behalf of [sempeny] [mortgageefchargee]*

Motes

1. The original instrument {if any) creating or evidencing the charge, together with these prescribed
particulars corractly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 385). If the property is situated and the charge was
created outside the United Kingdom delivery to the Registrar must be effected within 21 days after
the date on which the instrument could in due course of post, and if dispatched with due diligence,
have been received in the United Kingdom (section 398). A copy of the instrument creating the
charge will be accepted where the property charged is situated and the charge was created outside
the United Kingdom (section 398) and in such cases the copy must be verifiec to be a correct copy
cither by the company or by the person who has delivered or sent the copy to the registrar. The

) verification must be signed by or on behalf of the person giving the verification and where this is

™ given by a body corporate it must be signed by an officer of that body. A verified copy will also be
accepted where section 398{4) applies (property ¢ *.r: ;te in Scotland or Northern lreland) and Form
No. 398 is submitted.

g 2, A description of the instrument, eg “'Trust Deed”, "*Debenture’’, "Mortgage" or ‘‘Legal charge’’,
etc, as the case may he, should be given.

3. In this section there should be inserted the amount or rate per cent. of the commission, allowance
or discount {if any) paid or made either directly or indirectly by the company to any person in
consideration of his;

(a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

p (b} procuring or agreeing to procure subscriptions, whether absolute or conaitional, for any of the

debentures included in this return. The rate of interest payable under the terms of the debentures

should not be entered.

A/ 4, If any of .he spaces in this formn provide insufficient space the particulars must be entered on the
prescribed continuation sheet.

= The Seolicitors” Law Stationery Soclety ple, Paulton Housn, 8 Shepherdess Walk, London N1 7L8 1985 Edion
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in black type, or
bold block lettering
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 470 (Scot){Cont.)

Particulars of 2 mortgage or charge
{continued)

Continuation sheet No.....__"

to Forms Nos 395 and 410 {Scot).

Company number

2310571

Name of company

SOUTHERN ELECTRIC IPOWER GENERATION LIMITED

3

Limited* }

Description of the instrument creating or evidencing the mortgage or charge {continued) (note 2)

Intercreditor Agreement (the "Intercreditor Agreemeont") between
Medway Power Limited (the "Company"), the Banks therein

e L T

specified, Barclays Bank PLC as Agent (the "Agent"), the i
Engineering Bank, the Insurance Agent, the Account Bank, the J‘;
Buyerz, the Junior Creditorxs and the Loan Stock Trustee (as H
defined below) 'ﬁ
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Amount due or awing on the mortgage or charge {continued)
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awviite i this

in payment of all costs, charges, expenses and
liabilities (and all intLerest thereon as provided in
the Bank Security (as defined below)) incurred by or
on behalf of the Agent and any receiver, attorney or
agent in connection with carrying out or purporting to
carry out its duties and exercising its powers and
discretions under the Bank Security Iin relation to
such assets and the remuneration of every receiver
under the Bank Security;

in payment to the Buyers for application towards the
balance of the Buyer Debt;

in payment to the Agent for application towards the
balance of the Bank Debt;

in payment to the Loan Stock Trustee for the Junilor
Creditors for application in payment of all costs and
expenses Incurred by or on behalf of the Junior
Creditors in connection with such enforcement and in
payment to the Junior Debt in such order as the Junior
Creditors may direct;

the payment of the surplus (if any) te the Company or
other person entitled thereto.

In addition, if:

(a}

(b)

(c)

()

any resolution is passed by the Company or order made
for the winding up, liquidation, dissolution,
administration or reoxganisation of the Company; or

the Company beccmes subject to any insolvency,
bankruptey, reorganisation, receivership, liquidation,
dissolution or other similar proceeding wvoluntary ox
involuntary (and whether or not involving insolvency);
or

the Company assigns its assets for the benefit of its
creditors or enters into any arrangement with its
creditors generally; or

the Company becomes subject to any distribution of its
assets, or if any analogous event occurs anywhere;

then the Junior Debt will be subordinate in right of

payment to the Bank Debt and the Obligor has agreed that
until the Bank Discharge Date, it;

"
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. COMPANIES FORM No. 399 (Cont,) AN FUKRIVI INO. & 3 [SCOLILOIIL|

Particulars of a mortgage or charge
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Sent

Short particulars of all the property mortgaged or charged {continued)

I~

TR, S

(a) will hold all distributions in cash or in kind
received by it in respect of the Junior Debt in trust
for and pay and distribute it upon demand to the Agent
for application towards the Bank Debt:; and

(b} will direct the trustee in bankruptcy, liquidator,
assignee or other person distributing the assets of
the Company or their Proceeds to pay distributions on
the Junior Debt direct to the Agent until the Bank
Debt is irrevocably paid in full,

The following terms used herein have the meaning set out below:

"Bank Discharge Date"

means the date upon which all Bank Debt has been fully and
irrevocably paid or discharged.

"Banlk Security"

means; -

(a) the Security Interests ecreated or to be created by the
Debenture, the Further Debenture and the Shares Moxtgage in
favour of the Agent, the other Finance Parties, the Buyers
(in the case of the Debenture and the Further Debenture
cnly) or any of them;

(b) any Security Interests granted undexr any covenant for
further assurance in the Debenture, the Further Dehenture
and the Shares Mortgage to the Agent, the other Finance
Parties, the Buyers (in the case of the Debenture and the
Further Debenture only) or any of them;

(e) any present or future document conferring or evidencing any

Security Interest to secure any Bank Debt or any Buyer Debt
and permitted by the Intercreditor Agreement,

1t Bu:fer [
means SEEBOARD PLC or Southern Electric P1C.

"Buyer Debt"

means the aggregate amount received by the Company and owed by
it to the Bayers under the GfD Agreement as referred to in the
Intercreditor Agreement,

"Buyvers® Direct Agreement"

means the agreement referred to in paragraph (c) of the
definition of Direct Agreement,
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. COMPANIES FORM No. 395 (Cont.) AND FORM No. 41C (Scot){Cont.)

Particulars of a mortgage or charge
Please do not »
writa in this {continued)

margin

Continuation sheet No
to Forms Nos 395 and 410 {Scot)

Company number
Please complete . 2—% LCD‘E)—I \

leglbly, preferably
In black type, or

bold black lettering  Name of company

*Delete if 28D (I EOTRANC. Rowanete,
inappropriate &aﬂ%—\'\& Limited*

Description of the instrumant creating or evidencing the mortgage or charge (continued) (rote 2)
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Amount due or awing en the martgage or charge (continued) Please do not

write in this
matgin

Please complete
legibiy, preferably
in black type, or
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Shr.it particulars of all the property martgaged or charged {continued)

"CfD_Agreement"

means the twp Contract for Differences dated 10th April, 1992
between the Company and the Buyers.

"Credit Agreement"

means the credit agreement dated 10th April, 1992 between the
Company, the Arrangers and the Banks therein specified, the
Agent, the Engineering Bank, the Account Bank and the Insurance
Agent fox facilities of up to £370,000,000 in favour of the
Company and inzluding all amendments and varistions thereof,
supplements thereto, novations thereof and replacements therefor
and all agreements expressed to be supplemental to uny of the
foregoing;

"Debenture"

means the Debenture dated 10th April, 1992 between the Company
and the Agent.

"Direct Agreemont"

means any of:-

(a) the Equity Agreemént;

(b) & Collateral Warranty dated 10th April, 1992 and made
between TRV Power Limited, Evropower Development Limited,
the Agent and the Company;

{c) the Buyers' Direct Agreement dated 10th April, 1992 and
made between the Buyers, the Agent and the Company;

{d) the British Gas Direct Agreement dated 10th April, 1992 :and
made between 3ritish Gas PLC, the Agent and the Company;

{e) the BP 0il Direct Agreement dated 10th April, 1992, and
made between BP 0il UK Limited, the Agent and the Company;

(£} the AES Medway Operations Direct Agreement dated 10th
April, 1992 and made between AES Medway Operations Limited,

™\ the Agent and the Company;
' (g) the Agent's Forfeiture Deed dated 13th April, 1992 and made
PO between British Gas PLC and the Agent;
\ (h) any other document designated as such by the Agent and the
' Company in writing.
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COMPANIES FORM No. 395 (Cont.} AND FOBM No. 431G (Scot}{Cont.}

Particulars of a mortgage or charge
{continued)

Continuation sheet .No,__Z{r_._
to Forms Nos 395 and 410 {Scot)

Company number
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Name of company
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Description of the instrument, creating or evidencing the mortgage or charge (continued) (rote 2
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Amount due or owing an the mortgage or charge {continved)
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’ L S bk i S T el )

"Enginepring Bank"

means The Sanwa Bank, Limited.

"fquity Apreement"

means the Equity Agreement dated 10th April, 1992 between, inter
alia, the Agent, the Company and AES Medway Operations Limited.

“"Fee Letters"
means:

(a) the letter dated 10th April, 1992 frem the Agent to the
Company relating to a front-end fes;

{(b) the letter dated the date of this Agreement from the Agent
to the Company relating to an agency fee; and

(¢) the letter dated the date of this Agreement from the
Engineering Bank to the Company relating to an engineering
bank fee.

"Finance Document"

means any of:-

- the Credit Agreement;

- eny Bank Guarantee;

- the Security Documents;

- the Direct Agreements;

- the Intercreditor Agreement;

- the Fee Letters;

- any Project Account Agreement;

- a Swap Apreement;

- a Novation Certificate;

- the Insurance Memorandum; or

- any other document designated as such by the Agent and the
Company in writing,

and in each case including all amendments and variations
thereof, supplements thereto, novations thereof and replacements

‘"*\ therefor and all agreements expressed to be s plemental to the
foregoing.
o ) "Finance Parties®

means the Arrangers and the Banks under the Credit Agreement,
the Agent, the Engineering Bank, the Account Bank, the Insurance
Agent and any Swap Bank and in each case, their respective
successors, transferees (including those by way of novation),
replacements and assigns.
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CUNIPANIES FOURV No. 399 (Cont.) AND FUHIVI INO, 41U [5COTj(LonT.}

Particulars of a mortgage or charge

{continued)

Continuation sheex .No_ﬁ__.-
‘to Forms Nos 395 and 410 {Scot)

Company rw.mber
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Name of company
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Description of the instrument creating or evidencing the mortgage or charge (centinued) (note 2)

e L ¢ e a0 e e Rt ARy S
o e I el

S
Al it e < : R

Napb e =

A B S B AT Sy i ange kS it

Pt e

i o YRR




Amount due or owing on the mortgage or charge (continued) e A A
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Names, addresses and descriptions of ihe mortgagees or persons entitled to the charge {continued)
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Shart particulars of all the preperty mortgaged or charged {continued) Pleasa <o nat
winte m this
margin

"Further Debenture” Please conoleta

) legibly, prewssably
in black type, or
means the Debenture dated 13th April, 1932 between thc Company boid block lettering

and the Agent,

"Insurance Agent*

nmeans The Sumitomo Bank, Limited,

side letters, all dated l4th October, 1991 and made between the
Company and British Gas,

"Insurance Memorandum"

means a memoratdum of agreement between the Company, the Agent
and the Insurance Agent relating to the construction, delay in
start-up, employer's liability, marine advance profits,
property, business interruption and third party public liability
policies to be effected or procured by the Company subject to
the terms thereof.

"Joint Venture Agreement"

means the Joint Venture Agreement dated 10th April, 1992 between
the Junior Creditors and the Coupany.

"Junior Creditors"

means AES Medway Electric Limited, Southern Electric Power
Generation Limited and SEEBOARD (Generation) Limited.

S e =

"Junior Debenture!"

means the Debenture to be entered into between the Company and
the Loan Stock Trustee.

"Junior Debt"

means all present and future liabilities (actual oxr contingent)
payable or owing by the Company to the Junior Creditors or the
Loan Stock Trustee under the Junior Finance Documents or to
SEEBOARD (Generation) Limited or Southern Electric FPower

"‘\ Generation Limited in respect of any interest free loans made -

under the Supplemental Tax Agreement whether or not matured and i
: j whether or not liquidated. ;
N & T
. "Junior Finance Documents” j
' l‘
) i
‘ means! - i
1
{(a) the Loan Stock Trust Deed; }
. |
1

' o (b) the Loan Stock; |
(e} the Junior Debenture. i
IJ ‘
d ]
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CCMPANIES FORM No, 395 {Cont.} AND FORM No. 410 {Scot){Cont.}

Particulars of a mortgage or charge
(continuad)

r
Continuation sheet No.__t
to Forms Nos 395 and 410 (Scet)

Company number

|22\ \O01N

Name of company

A T &R G e R AC Poumee

Craen DR SYTVCoD  Limited*

Description of the instrument creating or evidencing the mortgage or charge {continued) (note 2}
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Short particulars of all the property mortgaged or charged {continued) Please da not
wiite 10 this
margits

"Junior Security" Please complete
legibly, preferably
in black type, ar
butd block fettering

means the Security Interest created or to be created by the
Junior Debenture in favour of the Loan Stock Trustee for the
Junior Creditors.

"Loan Stock®

means the subordinated variable rate secured loan stock to be
issued by the Comparny pursuant to the terms of the Joint Venture
Agreement and the Equity Agreement,

"10an Stock Trust Deed"

means the Trust Deed dated 10th April, 1992 and made between the
Company and the Loan Stock Trustee setting out the terms of the
Loan Stock,

"l,oan Stock Trustee"

means Royal Exchange Trust Company Limited (Registered No.
351492) or any permitted successor.

“Novation GCertificate"

means a novation certificate executed by the Agent for the
purposes of the Gredit Agreement.

"Permitted Payments"
means the payments, recelpts and set-offs in favour of the
Junior Creditors permitted by the Intercreditor Agreement so

long as they are so permitted.

"Project Account Agreement"

means any account agreement signed by the Company, the Account
Bank and the Agent entered into pursuant to the Credit
Agreement,

"Security Tocuments"
means: -
{a) the Debenture;

(b) the Furthexr Debenture;
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COMPANIES FORM No. 385 (Cont.) AND FORM No. 410 (Scot){Cont.)

Particulars of a mortgage or charge
(continued)

Continuation sheet NO_L

to Forms Nos 385 and 410 (Scot)

Company number

TG L)

Nams of company

S XTHAER LD (27 ceAC. SouOEAiT
- Q&DMUGA Limited*

Description of the instrument creating or evidencing the mortgage or charge {continued) (note 2)
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Amount due or owing on the mortgage or charge {continued}
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Short particulars of afi the property mortgaged or charged (continued)

Piease do
weriie - this
maEIn

(e) the Shares Mortgage; Please cample
Jegibly, prefer
. ‘ in black type,
(d) any other present or future document evidencing or creating told block Jet
any Security Interest over any asset of the Company to
secure any obligations of the Company to a Finance Party
under the Finance Documents.
"Security Interest"
means any mortgage, pledge, lien, charge, security assignment,
hypothecation, security interest ox any other agreement oxr
arrangement having the effect of conferring security.
"Shares Mortgage"
means each of three shares mortgages between the Agent and each
of the Junior Creditiors, each dated 10th April, 1992.
“Supplemental Tax Agreement"
means the Supplemental Tax Agreement to the Joint Venture
Agreement dated 10th April, 1992 and made between the Junior
Creditors and the Company.
"Swap Agreement"
means any interest rate hedge, swap, cap, collar, floor or
similar transaction entered into in accordance with the Credit
Agreement.
"Swap Bank"
means a party (other than the Company) to the Swap Agreement who
is, at the time it enters into a Swap Agreement, a Bank for the
purposes of the Credit Agreement.
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

I hereby certify that a mortgage or charge dated the 10th APRIL 1892

and created by SOUTHERN ELECTRIC POWER GENERATION LIMITED

for securing all moneys due or to become due from MEDWAY POWER LIMITED to
BARCLAYS BANK PLC AS AGENT FOR ITSELF AND FOR EACH OTHER FINANCE PARTIES

(AS DEFINED) UNDER THE FINANCE DOCUMENTS AS DEFINED IN THIS AGREEMENT

wi» registered pursuant to Chapter I Part XII of the Companies Act

1885, on the 24th APRIL 1992

Given under my hand at the Companies Registration Office,

Cardiff the 30th APRIL 1982 —
TS
No. 2310571 /%‘gp‘
PHIL DAVIES

an authorised officer
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COMPARNIES FORM No, 325

Particulars of a mortgage or charge

Pursuant to section 395 of the Companies Act 1985

Cal
To the Registrar of Companies Q(\

For officialuse Company number

| r—r-71-1
3 ] 1 1 1

(" 2310571
Name of company RN T

ER—GENERATION-LZMITED =

*
UFL

Date of creation of the charge

10th April, 1992 .

Description of the instrument {if any) creating or evidencing the charge (note 2)

Mortgage of Shares (the "Mortgage") dated 10th April, 1992
between Southern Electric Power Generation Limited (the
"GharEor") and Barclays Bank PLC (the "Agent") (Continuation. 1)

Amount secured by the mortgage or charge

"Secured Liabilities" which term is defined in the Mortgage

as meaning "all present and future chligations and liabilities
of whatever nature of Medway Power Limited (the "Company") to
the Finance Parties, whether actual eor contingent and whether
owed jointly or severally or in any other capacity whatsoever
(including, without limitation, under or in connection with any
c¢f the Finance Documents) (as defined below) up to a limit equal
to the aggregate of:-

(See continuvation 1)

Names and addresses of the mortgagees or persons entitled to the charge

nduLayerﬂ?‘Pte—Fieetwaj-Hmzse—-%—Farrfngdtm—m—kondon——-
as agent and trustee for itself and for each other Finance Party

Postcode ECLA 4LT

Presentor’'s name, address and For official use
reference {if any): Mortgage section

Allen & Cvery RE L

9 Cheapside } Gg T{. D

London

EC2V 6AD

CRS/ARS/E12378040 24 APR1992
,J Time critical refarence 1 i

o L. - oex




Shert particulars of all the property mortgaged or charged

1%

The Chargoxr as security for the Secured Liabilities has:

(a) mortgaged and charged the Shares (as defined below) to the
Agent (as agent and trustee as aforesaid), by way of first
legal mortgage and a first fixed charge; and

(b) mortgaged and charged and agreed to mortgage and charge to
the Agent by way of a first legal mortgage and first fixed
charge (as agent and trustee as aforesaid) all rights, moneys
or property accruing or offered at any time by way of
redemption, bonus, preference, optlons, rights or otherwise
to or in respect of any of the Shares or in substitution or
exchange for any of the Shares; and

(See Continuation No. 1)

Particulars as to commission allowance or discount {note 3)

NI

Signed P(LQ_QA ~ D&S}k—) Date ‘Q_u\_ ({—\;l Q'L

On behalf of [company] [mortgagee/chargee]*

MNotes

1.

The original instrument {if any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 395). If the praperty is situated and the charge was
created outside the United Kingdom delivery to the Registrar must be effected within 21 days after
the date on which the instrument could in due course of post, and if dispatched with due diligence,
have been received in the United Kingdom (section 398). A copy of the instrument creating the
charge will be accepted where the property charged is situated and the charge was created cutside
the United Kingdom (section 398} and in such cases the copy must be verified to be a correct copy
either by the company or by the person who has delivered ur sent the copy to the registrar. The
verification must be signed by or an behalf of the person giving the verification and where this is
given by a body corporate it must be signed by an officer of that body. A verified copy will also be
accepted where ssction 398(4) applies {property situate in Scotland or Northern Ireland) and Form
No. 398 is submitted.

A description of the instrurnent, eg ""Trust Deed”’, ""Debenture”, “Mortgage’’ or ’Legal charge’”,
etc, as the case may be, should be given.

In this section there should be inserted the amount or rate per cent. of the commission, allowance
or discount (if anv) paid or made either directly or indirectly by the company to any person in
consideration of his;

(a) subscribing or agreving to subscribe, whether absolutely or conditionally, or

(b) procuring or agreeing to procure subscriptions, whether absolute or conditional, for any of the
debentures included in this return. The rate of interest payablte under the terms of the debentures
should not be entered,

4, If any of the spaces in this form provide insufficient space the particulars must be entered on the

prescribed continuation sheet,

@YE‘? The Suhators” Law Stationery Society Ltd, Oyez House, 7 Spa Road, London SE16 3Q0 1905 Edition
2]
1.92 F1702
5010503
Companies M395 Xk k kR
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CCMPANIES FORM No. 395 (Coiit.) AND FORM No. 410 (Scot){Cont.)

Particulars of a mortgage or charge
(continuad)

Continuaticn sheet No__’_

to Forms Nos 395 and 410 (Scot)}

Compeny Res:
Name of company
o SOUTHERN FLECIRIC POWER CENERATION LiNITED
Limited*

Description of the instrument creating or evidencing the mortgage or charge {continued} {rote 2}

as ‘agent and trustee for itself and for each other Finance Party
{as defined below).
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Amaunt due or owing on the mortgage or charge {continued)

(a)

(e)

any moneys received as a result of any putting into foxce or
evercise of any power possessed by the Agent by virtue of the
Mortgage or available to a secured creditor;

any obligation owed by the Charger to the Agent under the lortgage;
and

any loss or damage whatsoever resulting from any breach by
the Chargor of any undertaking, warranty, term or condition
of the Mortgage.
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laass do nat Names, addresses and descriptions of the mortgagees or persons entitled to the charge {continued)
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Short paniculars of all the property mortgaged or charged (continued)

Please ¢a not

¢ (c) undertaken to deposit forthwith with the Ageniu (as agent and
trustee as aforesaid} and in such manner as the Agent (as
agent and trustee as aforesaid) may direct all share
certificates and other documents in respect of the Security
Assets (as defined below) and share transfer forms sxecuted in
blank in respect of the Shares.

The following terms used herein have the meanings set out below:
"Account Bank"

means the bank with which the accounts designated pursuant to the
Credit Agreement are to be malntained from time to time.

"Bank Guarantee"

means a standby letter of credit lssued by the Agent on behalf of
the Banks Iin favour of National Grid Company PLG.

*"Credit Agreement" means the credit sgreeme+: dated 10th April, 1992
between the Company, the Arrangers and the Banks therein specified,
the Agent, the Englneering Bank, the Account Bank and the Insurance
Agent for facilities of up to £370,000,000 in favour of the Company
and including all amendments and variations thereof, supplements
thereto, novations thereof and replacements thevefor and all
agreements expressed to be supplemental to any of the foregoing.

"Debentura"

means the Debenture dated 10th April, 1992 made between Medway Power
Limited and Barclays Bank PLC,

"Direct Agreement"
means any of:-
(a) the Equity Agreement;

(b) a Gollateral Warranty dated 10th April, 1992 and made between
TBV Power Limited, Europower Development Limited, the Agent
and the Company;

(c) the Buyers' Direct Agreement dated 10th April, 1992 and made
between the Buyers, the Agent and the Company;

(d) the British Gas Direct Agreement dated 10th April, 1992 and
made between British Gas, the Agent and the Company;

(e) the BP 0il Direct Agreement dated 10th April, 1992, and made
between BF 0il UK Limited, the Agent and the Company;

(£) the AES Medway Operations Direct Agreement dated 10th April,
1992 and made between AES Medway Operations, the Agent and the
Company;
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COMPANIES FORM No. 39% (Cont.) AND FORM No. 410 {Scot}{Cont.)

Particulars of a mortgage or charge
(continued)

Cont

‘nuation sheet No__z.-__.

10 Forms Nos 325 and 410 {Scot)

Company number

25\ 1 |
Name of company .
SUTHERD Cra T\ Lo dDES2 |
BRI, Limited* |

Description of the instrument creating or evidencing the mortgage or charge {continued) (note 2)
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Si‘l_ﬁft partculars of all the property mortgaged or charged (continued)

=

{g) the Agent's Forfeiture Deed dated 1l3th April, 1992 and made
between British Gas PLC and the Agent;

(h)  any other document designated as such by the Agent and the
Company in writing.

"Engineering Bank"

means The Sanwa Bank, Limited.

"Equity Agreement"

means the Equity Agreement dated 10th April, 1992 betwa2en, inter
alia, the Agent, the Company and AES Medway Operations Limited.

"Fee letters®
means: -

(a) the letters dated 10th April, 1992 from the Agent to the
Company relating teo a front-end fee;

(b} the letter dated the date of this Agreement from the Agent to
the Company relating teo an agency fee; and

{c) the letter dated the date of this Agreement from the
Engineering Bank to the Company relating to an engineexing
bank fee.

"Fipnance Documents"

means any of:

- the Credit Agreement;

- any Bank Guarantee;

- the Security Documents;

- the Direct Agreements;

- the Intercreditor Agreement;

- the Fee Letters;

- any Project Account Agreement:;

- a Swap Agreement;

- a Novation Certificate;

- the Insurance Memorandum; ox

- any othexr document designated as such by the Agent and the
Company in writing,

and in each case including all amendments and variations thereof,
supplements thereto, novations thereof and replacements therefor and
all agreements expressed to be supplemental to the foregoing.
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COMPANIES FORM No. 385 {Cont.) AND FORM No. 410 (Scot](Cont.)

Particulars of a mortgage or charge
{continued}

Continvation sheet Noa‘?é_

to Forms Nos 395 and 410 (Scot)

“ympany number
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legibly, preferably
in black type, or
bold block lettering  Name of company
*Delete if W&SUD ClLec\2 \ ¢ ?d).m.
inappropriate M\O@ Limited*
Description of the instrument creating or evidencing the mortgage or charge {continued) (note 2)
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AT

Shart partieylars of all the property mortgaged or charged {continued}

"Finance Parties"

means the Arrangers and the Banks under the Credit Agreement, the

Please.do not
wrilg.nths
margin

Please completp
legibly, preferabty
in black type, or

Companies 395 (Cont.} 410 {Scot) {Cont.}

T e e

T T e v o

P il i R S r P
T iy

Agent, the Englneering Bank, the Account Bank, the Insurance Agent bold block lettering
and any Swap Bank and, in each case, their respective successors,
transferees (including those by way of novation), replacements and
assigns,
"Further Debenture"
means the Debenture dated 13th April, 1992 made between Medway Power
Limited and Barclays Bank PLGC,
"Insurance Agent"
means The Sumitomo Bank, Limited.
"Insurance Memorandum"
means a memorandum of agreement between the Company, the Agent and
the Insurance Agent relating to the construction, delay in start-up,
employers liability, marine advance profits, property business
interruption and third party public liability policies to be
effected as procured by the Company subject to the terms thereof.
"Intexcreditor Agreement"
means an Intercreditor Agreement dated 10th April, 1992 between,
inter alia, the Company, the Agent and the Banks therein specified.
"Novatlion Certifigate“
means & novation certificate executed by the Agent for the purposes
of the Credit Agreement,
"Project Account Agreement"
means any account agreement signed by the Company, the Account Rank
and the Agent entered into pursuant to the Credit Agreement.
"Security Assets"
means the Shares and all rights, assets or property referred to in
paragraph (b) of the definition of Secured Lisbilities,
"Security Documents"
means: -
{a) the Debenture;
(b) the Further Debenture:
(¢) the Shares Mortgage;
Page 4
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COMPANIES FORN No. 395 (Cont,} AND FORM No. 410 (Scot)(Cont.)

Particulars of a mortgage or charge
{(continued)

Centinuation sheet No.
to Forms Nos 385 and 410 (Scot}

Company number

Z N

Name of company

S AR D) & coTRAC. S bes,

%ﬁ;ﬂ" x—-—-ca__sn;'t'\Ql\D Limited*

Description of the instrument creating or evidencing the mortgage or charge (cotitinuady (ote 2)
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AMOUNT gue or owing on the mortgage or charge (contiaued)
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Short particulars of all the property martgaged or charged {cuntinued)

Plzase do not

any other present or future document evidencing or creating
any Security Interest over any asset of the Company {0 secure
any obligations of the Company to a Finance Party under the
Finance Documents.

"Security Interest”

means any mortgage, pledge, lien, charge, security, assignment,
hypothecation, security interest or any other agreement oy
arrangement having the effect of conferring security.

(1)

"Sharea"®

means 3750 Ordinary Shares of 10p each in Medway Power Limited
issued and allotted to the Chargor,

"Shares Mortpage"

means the Mortgage and two other shares moxtgages between the Agent
and each of SEEBOARD (Generation) Limited (Registered Number
2344296) and ARS Medway Electric Limited (Registered Number
2291130), each dated 10th April, 1992, ’

"Swap_Apreement"

means any iniscest rate, hedge, swap cap, collur floor ¢ similar
transaction entered into in accordance with the Gredit Ag..eement,

"Swap Bank"

means a party (other than the Company) to any interest rate hedge,
swap, cap, collar, floor or similar transaction entersad into in
accordance with the Credit Agreement,
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

I hereby certify that a mortgage or charge dated the 10th APRIL 1992
and created by SOUTHERN ELECTRIC POWER GENERATION LIMITED

for securing all moneys due or to become due from MEDWAY POWER LIMITED to
BARCLAYS BANK PLC, AS AGENT AND TRUSTEE FOR ITSELF AND FOR EACH OTHER
FINANCE PARTY (AS THEREIN DEFINED) under the terms of THE FINANCE
DOCUMENTS (AS THEREIN DEFINED) AND THE CHARGE

on any account whatsoever

was registered pursuant to Chapter I Part XII of the Companies Act )

1985, on the 24th APRIL 1992 :

3 Given und<r my hand at the Companies Registration Office, :,_
Cardiff the 5th MAY 1992 ’ :

o | 2414 b
No. 2310571 ‘ R F

S. A, JENKINS h

|

an authorised officer i
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