524593113

In accordance with
Sections 8534 and M RO 1
853J of the Companles

Act 2006 .

Particulars of a charge
A fee Is payabte with this form.” You can use the WebFliing service to file this form online.
Please see ‘How to pay' on the Please go to www companieshouse gov uk
last page

J What this form is for X What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guldance at
a charge created or evidenced by register a charge where there is no www.companieshouse.gov uk
an msirument instrument, Use form MRO

This form must be delivered to the Registrar for registration withi
21 days beginning with the day after the date of creation of the charge
delivered cutside of the 21 days & will be rejected unless it 1s accomp

court order extending the time for delivery

You must enclose a cerlified copy of the instrument with this form T
scanned and placed on the public record.

Company detalls IKI_ [_ For official uss
Comryrurie [0 [5 o [o [+ [« [e [0 =

Company name in full [Sutton Bridge Power Systems (London) Laimited bold black capitals

I All figlds are mandatory unless
specified or indicated by *

10/0612014 #137
COMPANIES HOUSE

r Charge creation date
Charge creation date F3- FU— W’? Iv W [’T [74- [
Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persans, security agents or trustees
entitled to the charge.
Name I Macquarie Bank Limited, Tondon Branch
| as Security Trustee
Name |
Name |
Name {
If there are more than four names, please supply any four of these names then
tick the statement below
[] 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge.
BI S ' Department for Business CHFPO25
Innovation & Skills

0413 Version 10 Laserform International 443
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MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, awcraft or
infellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed security

Description

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the Instrument include a fixed charge or fixed securily over any tangible
or intangible {or n Scotland} corporeal or incorporeal property not described
above? Please tick the appropriate box

[] Yes
] No

Floating charge

Is the instrument expressed fo contain a floating charge? Please fick the
appropnate box

[v] Yes Continue
] No  Goto Section7

s the floating charge expressed to cover all the propery and undertaking of
the company?

(V] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further securty that will rank equally with or ahead of the charge? Please

tick the appropnate box
[¥] Yes
] No

#20616815v1\gv16374
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MRO1

Particulars of a charge
E Trustee statement ©
You may tick the box if the company named in Section 1 s acting as trustee of {9 This statement may be fled after
the property or undertaking which 1s the subject of the charge. :ﬁm"ﬁ'sgg;”“ of the charge {use
L]
ﬂ Signature
| Please sign the form here,
Signature Signature
- — Q
X fiorkp t, Sonckl Frahills LA X
This form must be signed by a person with an interest m the charge,
CHFPO25
0413 Version 10

#20616815v1\gv16374




MRO1

Particulars of a charge

B Presenter information

Mportam information

We will send the certificate to the address entered
below All details given here will be available on the
public record, You do not have o show any details
here but, if none are given, we will send the certficate
to the company’s Registered Office address

lw“‘“ Lisa Quelch

lcawanynune
Herbert Smith Freehills LLP

|

I*me Exchange House

[ Primrose Street

|

[ Potiown  London

ICwmmwm
rﬁ_ﬁﬁﬁf_mﬂ_‘;

[Dx 28

leevrms 020 7374 8000

nartiﬁ cate

We will send your cerlificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank,

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

[¥] The company name and number match the
information held on the public Register,
[v} You have included a certified copy of the

Please note that all Information on this form will
appear on the public record.

E How to pay

A fec of £13 is payable 1o Companies House
in respect of each mortgage or charge filed
o paper.

Make cheques or postal orders payable to
'‘Companles House'

E Where to send

You may return this form to any Companies House
address, However, for expediency, we advise you
to retum it to the appropriate address below:

For companies registered In England and Wales:
The Registrar of Compamies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered m Scotland:

The Regrstrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

13% Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companlies registered in Northern Ireland:
The Registrar of Compames, Compantes House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem lreland, BT2 88G

DX 481 NR Belfast 1

ﬂ Further information

For further mformation, please see the guidance notes
on the website al www companeshouse gov uk or
email enquines@companieshouse gov uk

#20616815v1\gv16374

A :r;stn;]ment wgm tr;s;h forénvl e thech This form is available in an
ou have entered the date on which the charge : -
was created : alteative format. Please visit the
{¥] You have shown the names of persons entitled to | forms page on the website at
the charge .
] You réave ficked any appropnate boxes in Sections www.companleshouse.gov.uk
3,56, 7&8.
“1 You have given a description in Section 4, 1f
appropnate,
You have signed the form,
1 You have enclosed the corect fee
[} Piease do not send the onginal mstrument, it must
be a certified copy
CHFFO25
0413 version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3064440
Charge code: 0306 4440 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th May 2014 and created by SUTTON BRIDGE POWER
SYSTEMS (LONDON) LIMITED.-was delivered pursuant to Chapter At Part
25 of the Companies Act 2006 on 10th June 2014.

W

Given at Companies House, Cardiff on 13th June 2014

R OF ¢
iR OA’A
e

Q e -
@ OLJHUD ”\0

Companies House _ ST ST e

N
e

»04 REO,

L
egg gan’




~. HERBERT

= ZE sMTH
7
/,7//' ‘\%\\\ FREEHILLS

EXECUTION VERSION

THE COMPANIES LISTED IN SCHEDULE 1
each as a Chargor

and

MACQUARIE BANK LIMITED, LONDON BRANCH
as Security Trustee

DEBENTURE

We hereby certify that save for
materia! redactied pursuant to
section 859G Companes Act
2006 this 15 a true and accurate
copy of the original

Herbert Smith Freehills LLP ok Q’”“““’%@

Herbert Srmuth Frechulls LLP
Exchange House

Primrose Street

London EC2A 2EG

Date . S_DAQ..... 20.]¢¢
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THIS DEED 15 dated SO May 2014

PARTIES

(1 THE COMPANIES LISTED IN SCHEDULE 1 {each a "Chargor"), and

(2) MACQUARIE BANK LIMITED, London Branch, a company incorporated in Australia, and
registered in England and Wales with company number FC018220, whose registered office
1s at Ropemaker Place, 28 Ropemaker Street, London EC2Y 9HD as agent and trustee for
iiself and each of the other Secured Parties ("Security Trustee")

BACKGROUND

(A) The Securily Trustee has agreed to provide the Borrower with certain facilities provided for
under the Facility Agreement on a secured basis

(B) Each Chargor is entenng into this deed m connection with the Relevant Documents (as
defined below), including the Facility Agreement

) The board of directors of each Chargor 1s satisfied that entering into this deed 1s for the
purposes and to the benefit of it and its business

(D) Each Chargor and the Secunty Trustee intend that this document take effect as a deed
notwithstanding that it may be executed under hand

AGREED TERMS

1 DEFINITIONS AND INTERPRETATION

11 Definitions

Terms defined in the Facility Agreement shall, unless otherwise defined in this deed or
unless a contrary intenfton appears, bear the same meaning when used In this deed and
the foillowng terms shall have the following meanings

"Admlmistrator” means an administrator appointed to manage the affairs, business and
property of a Chargor pursuant to Clause 10 9

“Bank Accounts" means in refation to a Chargor the accounts of that Chargor identified in
Schedule 4 (Bank Accounts) and any renewal or redesignation thereof

“Borrower"” has the mearing given to that expression in the Facility Agreement

“Book Debts" means in relation to a Chargor all present and future book and cther debts,
and monetary clams actual or contingent, due or owing to or which may become due or
purchased or otherwise acquired by, it, and the benefit of all secunty, guarantees and other
nights of any nature enjoyed or held by H in relation to any of them

"Business Day" means a day (other than a Saturday or Sunday) on which commercial
banks are open for general business in London and deposits are dealt with on the London
Interbank Market

"Capital Parts” means Equipment which falls within the definition of *Capital Parts” for the
purposes of the confractual service agreement dated 15 October 2012 between Baglan
Operations Limited and IGE Energy Services (UK) Lirmited

"Charged Investments" means all Investments charged by a Chargor in favour of the
Secunty Trustee pursuant fo Clause 3 2 1

"Delegate” means any person appented by the Secunty Trustee or any Receiver pursuant
to Clause 15 and any person appointed as attorney of the Secunty Trustee, Receiver or
Delegate

"Enforcement Date"” means the date on which the Agent has served notice under Clause
23 15 (Acceleration) of the Facility Agreement

11/19807209_13 ,




"Excluded Equipment” means Equipment which s subject to secunty in favour of IGE
Energy Services (UK} Limited as contemplated by paragraph {f) of the defirition of
"Permitted Secunty” contained in the Faciiity Agreement

"Equipment” means in relation to a Chargor all its present and future equipment, piant,
machinery, toals, vehicles, furniture, fittings, instaltations and apparatus and other tangible
moveable property for the ime being owned by it, including any part of such items and all
spare parts, replacements, modifications and addittons

“Facility Agreement™ means the facilities agreement dated on or about the date of this
deed between, among others, each Chargor and the Security Trustee and as further
amended or restated from hime to time

"Financial Collateral” shall have the meaning given to that expresston In the Financiai
Collateral Regulations

"Financial Collateral Regulations® means the Financial Coliateral Arrangements (No 2)
Regulabons 2003 (S/ 2003/3226)

"Gas Transpoertation Licence” means the Gas Transporter Licence for SGTL
dated 22 October 2007

“Insurance Policy” means each contract and policy of insurance effected or maintained
by a Chargor from time to hime 1n respect of its assets or business (including, without
Imitation, any insurances relating to the Properties or the Equipment and all policies and
contracts entered into in accordance with that Chargor's obligations under the Facility
Agreement, mcluding the Project Insurances)

"Investments" means in relation to a Chargor all present and future certificated stocks,
shares, loan capital, secunties, bonds and investments {whether or not marketable) for the
time being owned (at law or in equity) by i, including any

(a) dividend, interest or other distnbution paid or payable in relation o any of the
investments, and

(b) right, money, shares or property accruing, offered or 1ssued at any hme in relation
to any of the Investments by way of redemption, substitution, exchange,
conversion, bonus, preference or othermse, under option nghts or otherwise

"LPA 1925" means the Law of Property Act 1925
"OFGEN" means the Office of Gas and Electncity Markets
"Project Insurances” has the meaning given to that expresston in the Facility Agreement

"Properties” means in relation to a Chargor all freehold and leasehold properties {whether
registered or unregistered) and all commonhold properties, now or in the future {and from
time to time) owned by it, or in which it helds an interest (including, but not imited to, the
properties specified in Schedule 2) in relatton to that Chargor, and "Property” means any of
them

"Receiver" means any person appointed by the Security Trustee to be a receiver or
receiver and manager or administrative recesver of the property subject to the secunty
created by this deed or any part thereof

"Relevant Agreement" means in relation to a Chargor each agreement specified tn
Schedule 3 (Relevant Agreements) in relation to that Chargor

"Relevant Documents” has the meaning given to that expression in the Facility
Agreement

"Secured Assets" means all the assets, property and undertaking for the ime being
subject to the Secunty Interests created by, or pursuant to, this deed

“"Secured Liabilities" has the meaning given in the Secunty Trust and Intercreditor Deed

"Security Financial Collateral Arrangement” shall have the meaning given to that
expression in the Financial Collateral Regulations

11/19807209_13 4




12

"Security Interest” means any morigage, charge {(whether fixed or floaling, tegal or
equitable), pledge, hien, assignment by way of security or other security nterest secunng
any abligation of any person, or any other agreement or arrangement having a simiar
effect

"Secunty Period” means the penod starting on the date of this deed and ending on the
date on which the Secunty Trustee 1s satisfied that all the Secured Liabiities have been
uncenditionally and irrevocably paid and discharged in full and no further Secured
Liabilities are capable of being outstanding

"SGTL" means Severn Gas Transportation Limited, company number 05121224, with 1its
registered office at Uskmouth Power Station, West Nash Road, Nash, Newport, Wales
NP18

“Shares™ means n respect of a Chargor any shares it has effectively secured in favour of
the Secunty Trustee pursuani to a Share Charge

“Share Charge" means each charge over shares between a Chargor and the Security
Trustee dated on or about the date of this deed

Interpretation
In this deed

121 reference to a statute, statutory provision or subordinate legistation 1s a reference
to it as its in force for the time being, taking account of any amendment or re-
enactment or extenston and includes any former statute, statutory provision or
subordinate legislation which it amends or re-enacts,

122 unless the context otherwise requires, the masculine, feminine or neuter gender
respechvely includes the other genders and the singular includes the plural (and
vice versa),

123 unless the context otherwise requires, wards in the singular include the plural and
in the plural include this singuiar,

124 a reference to a clause or Schedule 1s to a clause of, or Schedule to, this deed,
unless the context otherwise requires,

125 "including” means “including without limitation” (with related words being
construed accordingly), "in particular® means “in particular but without
Imitation™ and other general words shall not be given a restnchve interpretation
by reason of their being preceded or foliowed by words indicating a parhcular
class of assets, matters or things,

126 a reference to "continuing” in relation to an Event of Default means an Event of
Default which has not been remedied or waived,

127 a reference te "this deed” (or any provision of it) or any other document,
agreement or instrument 1s a reference to this deed, thal prowvision or that other
document, agreement or mstrument as amended, novated, supplemented,
extended or restated i accordance with the terms or wath the agreement of the
relevant parties,

128 a reference fo "a person" shall include a reference to an indwidual, firm,
company, corporation, partnership, unincerporated body of persons, or any state
or any agency of any person,

129 a reference to an "amendment" includes a novation, re-enactmenl, supplement
or vanation (and “amended"” shali be construed accordingly),

1210 a reference to "assets™ Includes present and future properties, undertakings,
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1211

1212

1213

1214

1215

1216
1217

1218

1219

1220
1221
1222

1223

revenues, nghts, assets and ather benefits of every description (and any
reference to a particular type or category of assets includes any present or future
assets of that type or category),

a reference to an "authonsation™ includes an approval, authonsation, consent,
exemption, filing, icence, notansation, registration and resolution,

a reference to a “regulatron” includes any regulation, rule, official directive,
request or guideline (whether or not having the force of law) of any govemmental,
inter-governmental or supranational body, agency, department or regulatory, self-
regulatory or other authenty or organisation,

a reference to “determines” or "determined" means, unless the contrary Is
indicated, a determination made at the discretion of the person making it,

a reference to a "Chargor"”, the "Secunity Trustee" or "person™ shall inciude s
successors, permitted transferees and permnted assigns,

a reference to a "nght” includes any title, estate, interest, claim, remedy, power,
authonty, discretion or other right of any kind, both present and future (and any
reference to nghts in a particular asset or type or category of assels includes any
nights in the proceeds of any disposal of that asset or any assets within that type
or category),

clause and schedule headings shall not affect the interpretation of this deed,

where any statement 1s qualified by the expression so far as the relevant party is
aware or to that party’s knowledge or any similar expression, that statement shall
be deemed to include an additonal statement that it has been made after due
and careful enquiry

the "Agent", the "Arranger”, any "Borrower", any "Equity Partner”, any
"Finance Party”, any "Hedge Counterparty”, any "Issuing Bank", any
"Obligor”, any "Lender", any "Party" any “"Secured Party”, the "Security
Trustee" or any other person shall be construed so as o include its successars
in title, permitted assigns and permitled transferees,

a "Finance Document”, "Relevant Agreement”, “Relevant Document”,
"Secunty Agreement", "Trading Document”, "Transaction Document” or any
other agreement or instrument (or any provision of It) 15 a reference to that
Finance Document, Relevant Agreement, Relevant Document, Security
Agreement, Trading Document, Transaction Document or other agreement or
instrument or provision as amended, novated, supplemented, extended or
restated,

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,

a reference the "Secunty Trustee" includes any agent, Delegate or Receiver
appointed by it in accordance with this deed, and

a reference to a "Chargor” shall mean each Chargor or the relevant Chargor, as
applicable

13 Clawback

If the Secunty Trustee considers, acting reasonably, that an amount paid by a Chargor in
respect of the Secured Liabilties is capable of being avoided or otherwise sel aside on the
hqudaten or adminustration of that Chargor or any similar event, then that amount shall not
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14

15

16

17

18

22

be considered to have been imevocably paid for the purposes of this deed

Nature of secunty over real property
A reference in this deed to a charge or mortgage of or over any Properly includes

141 all bulldings and fixtures and fittings (Including trade and tenant's fixtures and
fitings, including those which are deemed to be the property of a Chargor in
accordance with any lgase) that are situated on or form part of that Property at
any time, other than the Egqupment,

142 the proceeds of the sale of any part of that Property and any other momes paid or
payable in respect of or in connection with that Property,

143 the benefit of any covenants for title given, or entered into, by any predecessar in
titte of a Chargor n respect of that Property, and any monies paid or payable in
respect of thase covenants, and

144 all nghts under any licence, agreement for sale or agreement for lease in respect
of that Properly

Third party rights

Save as expressly provided in Clause 17 2, a third party (being any person other than a
Chargor and the Secunty Trustee and its permitted successors and assigns) has no nght
under the Contracts (Rights of Third Parties) Act 1999 to enforce, or to enjoy the benefit of,
any term of this deed and no consent of any third party 1s required for any varation or
termination of this deed

Perpetuity period

If the rule against perpetutties applies to any trust created by this deed, the perpetuty
period shall be 125 years {as specified by section 5{1) of the Perpetuites and
Accumulations Act 2009}

Schedules

The Schedules form part of thrs deed and shall have effect as if set out In full in the body of
this deed Any refergnce to this deed includes the Schedules

Law of Property (Miscellaneous Provisions) Act 1989

To the extent necessary for any agreement for the disposition of the Secured Assets in this
deed to be a valid agreement under section 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1989, the terms of the other Relevant Documents and of any side letters
between the parties to this deed are incorporated into this deed

PAYMENT OF SECURED LIABILITIES

Covenant to Pay

Each Chargor shall, on wrtten demand, pay to the Secunty Trustee and discharge the
Secured Lrabilites when they become due under the Relevant Documents

Interest

1§ a Chargor fails to pay or procure the payment of any amount payable by it under Clause
21 on its due date, without double counting as regards any amounts due under the
Retevant Documents, interest shall accrue at the rate and in the manner specified mn
Clause 10 3 (Default Intarest) of the Facility Agreement

111980720513 7




23

24

K|

32

Further advances

This deed is made to secure, amongst other things, any further advances or other faciities
made available by the Secured Parties under the Finance Documents, but it does not
creale any obligaton on the Secunty Trusiee to make any further advances or other
facilities available

Potential Invalidity

Neither the covenant to pay in Clause 2 1 (Covenant to Pay)} nor the secunty created by
this deed shall extend to or include any habiidy or sum which would, but for this Clause 2 4,
cause such covenant or secunty to be unlawful under any applicable law

GRANT OF SECURITY

Legal mortgage

As a continuing secunty for the payment and discharge of the Secured Liabilities, each
Chargor with full title guarantee charges to the Secunty Trustee, by way of first legal
mortgage, each Property specified in relation to that Chargor in Schedule 2

Fixed charges

As a continuing security for the payment and discharge of the Secured Liabilites, each
Chargor with full title guarantee charges to the Secunty Trustee by way of first fixed
charge

iz all Properties acquired by i n the future,

322 all present and future interests cf it not effectively morigaged or charged under
the preceding prowisions of this Clause 3 i, or over, freehold or leasehold
property,

323 all present and future rights, licences, guarantees, rents, deposits, contracts,
covenants and warranties relating to each of its Propertles,

324 all icences, consents and authonsations (statutory or otherwise) held or required
in connechion with 1its business or the use of any Secured Asset, and all rights In
connection with them,

3256 all its present and future goodwill,

326 all its uncalled captal,

327 all the Equwpment, other than

(A) in the case of Sutton Bndge Transactions Limited and Sutton Brnidge
Power Generation, any Equipment forming part of that Chargor's stock in
trade, which shall be subject to the floating charge under Clause 3 4
below; and

(B} in the case of Baglan Operations Limited,
(1) any Excluded Equipment, and
2) any Capital Parts and any Equipment forming part of that
Chargor's stock in trade, which shall be subject to the floating
charge under Clause 3 4 below;

328 all the Book Debts,

329 all the Investments (other than the Shares to the extent effectively charged under
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33

34

35

36

the Share Charges), and

3210 alt monies from time to tme standing to the credit of its accounts with any bank,
financial instriution or other person (including the Bank Accounts)

Assighment

As a continuing secunty for the payment and discharge of the Secured Liabiliies, each
Chargor with full itle guarantee assigns to the Secunty Trustee uncondtionally by way of
secunty, subject to a proviso for reassignment on irevocable discharge in full of the
Secured Liabihties

331 all its nghts in each Insurance Policy, Including all clams, the proceeds of all
claims and all retumns of premium mn connection with each Insurance Policy, and

332 the benefit of each Relevant Agreement and the benefit of any guarantee or
secunty for the performance of any Relevant Agreement

Floating charge

As a continuing security for the payment and discharge of the Secured Liabibes, each
Chargor with full title guarantee charges to the Secunty Trustee, by way of first floaling
charge, all the undertaking, properdy, assets and nghts of it at any tme not effectvely
mortgaged, charged or assigned pursuant to Clause 3 1 to Clause 3 3 inclusive which

341 in the case of Sutton Bridge Transactions Limited and Sutton Bridge Power
Generation, for the avoidance of doubt, shall inciude any Equipment forming part
of that Chargor's stock i trade, and

342 in the case of Baglan Cperations Limited,

(A) for the avoidance of doubt, shall include any Equipment forming part of
that Chargor’s stock In trade and the Capital Parts, and

(B) shall expressly exclude any Excluded Equipment
Qualifying floating charge

351 Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to each floating
charge created by Clause 3 4

362 Without prejudice to Clause 3 51 the Secunty Trusiee reserves its nghts o
appoint an administrabve receiver on and following the Enforcement Date in
accordance with sections 728 to H (inclusive) of the Insolvency Act 1986

Automatic conversion to a fixed charge

The floating charge created by each Chargor under Clause 3 4 shall aulomatically and
immediately (without notice) be converted into a fixed charge over the assels subject to
that floating charge of a Chargor If

361 any Chargor

(A) creates, or attempts to create, without the pnor written consent of the
Securty Trustee, a Secunty Interest or a trust in favour of another person
over all or any part of the Secured Assets (except as expressly permitted
by the terms of this deed or the Finance Documents), or

(B) except as expressly permitted by the terms of this deed or the Finance
Documents disposes, or atlempts to dispose of all or any part of the
Secured Assets (other than Secured Assets that are only subject to the
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37

38

38

310

42

floating charge white it remains uncrystaliised),

362 any person levies (or attempts to levy) any distress, attachment, execution or
other process agamst all or any part of the Secured Assets, or

363 a resolution is passed or an order IS made for the winding-up, disscolution,
administration or re-organisation of any Chargor pursuant to clause 236
(Insclvency proceedings) of the Facility Agreement

Conversion to a fixed charge by notice

The Security Trustee may, n its sole discretion, at any time, (1) after the Agent has served
notice under Clause 23 15 (Acceleralion) of the Facility Agreemant or (u) if in 1ts reasonable
opinion, it considers that the secunty held by 1t 1s depreciated, jeopardised or otherwise
prejudiced, and by wntten natice to a Chargor, convert the floating charge granted by that
Chargoer created under this deed nta a fixed charge as regards any pant of the Secured
Assets specified by the Secunty Trustee in that notice

Assets acquired after any floating charge has crystallised

Any asset acquired by a Chargor after any crystalisation of the floating charge created
under this deed that, but for that crystalhsation, would be subject to a floating charge under
this deed, shall (unless the Security Trustee confirms otherwise to it in wnting) be charged
to the Secunty Trustee by way of first fixed charge

No waiver

The giving by the Secunty Trustee of a notice pursuant to Clause 3 7 (Conversion to &
fixed charge by nofice) in relatton to any class of the Secunty Trustee's assets, nghts and
property shall not be construed as a waiver or abandonment of the Secunty Trustee's rights
{o give other simifar notices n respect of any other class of assets

Preservation of fixed charge

Without prejudice to Clause 3 2 and Clause 3 3, if a Chargor 1s entitled to withdraw the
proceeds af any book and other debts standing to the credit of an account and, as a result,
those proceeds are in any way released from the fixed charge created pursuant to Clause
32 and Clause 33, the release wil in no way derogate from the subsistence and
continuance of the fixed charge on all other outstanding book and other debts of that
Chargor and the proceeds of those debts

LIABILITY OF EACH CHARGOR

Liabitity not discharged

Each Chargor's hability under this deed n respect of any of the Secured Liabilities shall not
be discharged, prejudiced or affected by

411 any secunty, guarantee, indemnity, remedy or other right held by, or availlable to,
the Secunty Trustee or any other Secured Party that is, or becomes, wholly or
partially tllegal, void or unenforceable on any ground,

412 the Secunty Trustee or any other Secured Parly renewing, delermining, varying
or increasing any facility or other transaction in any manner or concurnng n,
accepting or varying any compromise, amrangement or setttement, or omitting to
claim or enforce payment from any other person, or

413 any other act or omission that, but for this Clause 4 1, might have discharged, or
otherwise prejudiced or affected, the llability of it

Immediate recourse
Each Chargor waives any nght it may have to require the Secunty Trustee to enforce any
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53

54
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56

57
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59

security or other nght, or claim any payment from, or othermse proceed aganst, any other
person before enforcing this deed against it

REPRESENTATIONS AND WARRANTIES

Representations and warranties

Each Chargor makes the representations and warranties set out in thus Clause 5 to the
Secunty Trustee at the times set out In Clause 5 10 (Times for making representations and
warranties)

Ownership of Secured Assets
Each Chargor 1s the legal and beneficial owner of its Secured Assets

No Secunity interests and Status of Security

The Secured Assets are free from any Secunty Interest other than the Secunty Interests
created by this deed or as otherwise expressly permitted under the Finance Documents
and this deed confers the security it purports to confer over the Secured Assets

No adverse claims

Each Chargor has not recewved, or acknowledged notice of, any adverse clatm by any
persan in respect of the Secured Assets or any interest in them

No adverse covenants

There are no covenants, agreements, reservations, conditions, interests, nghts or other
malters whatsoever that materially and adversely affect the Secured Assets
Avoidanca of secunty

No Securty Interest expressed to be created under this deed 1s subject to any prior or pan
passu securtty or 1S liable to be avoided, or otherwise set aswde, on the hquidation,
bankruptey, compasitron or admimistration of any Chargor or otherwmise

Constitution and authority

Each Chargor
571 Is duly incorporated and validly existing under the law of its country of
incerporation,

572 has the necessary capacity, power and authonty to enter into and perform its
obligations under this deed, and

573 has obtained all necessary authornsations and consents, which will remain in full
force and effect so long as this deed subsists, to enable and entitle 1t to enter into
this deed

No prohibitions or breaches

There i1s no protubition on assignment m any Insurance Policy or Relevant Agreement and
the entry into of this deed by a Chargor does not, and will not, constitute a breach of any
Insurance Policy, Relevant Agreement or any other agreement or instrument binding on 1t
or its assets

Enforceable security

This deed consttutes and will conshtute the legal, vahd, binding and enforceable
obligaticns of each Chargor, and 15 and will continue to be effective secunty over afl and
every part of the Secured Assets in accordance with its terms
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62

63

64

Times for making representations and warrantles

The representations and warranties set out in Clause & 2 to Clause 5 9 are made by each
Chargor on the dale of this deed and are deemed to be repeated on each day of the
Security Period with reference to the facts and circumstances existing at the time of
repetibion

GENERAL COVENANTS

Negative pledge and disposal restrictions

Each Chargor shall not at any time, except with the pror written consent of the Security
Trustee

611 create, purport to create or permit to subsist any Security Interest on, or In
relation to, any Secured Asset other than any Secunty Interest created by this
deed,

612 sell, assign, transfer, part with possession of, or otherwise dispese of i any
manner (or purport to do so), all or any part of, or any interest in, the Secured
Assets (excepl, in the ordinary course of business, Secured Assets that are only
subject to an uncrystallised floating charge), or

613 create or grant {or purport to create or grant) any Interest in the Secured Assets
in favour of a third party,

In each case, except as permitted under the Finance Documents

Preservation of Secured Assets

Except as permitted under the Finance Documents or pursuant to the terms of this deed,
sach Chargor shall not do, or permit to be done, any act or thing that would or, In the
Secunity Trustee's reasonable opinion, might depreciate, jeopardise or otherwise prejudice
the secunty held by the Secunty Trustee, or matenally diminish the valve of any of the
Secured Assets or the effectiveness of the secuniy created by this deed

Compliance with laws and regulations

631 Each Chargor shall not use or permit the Secured Assets to be used in any way
contrary {o law

632 Each Chargor shall

(A) comply in alt respects with all laws to which it may be subject, if failure so
to comply would matenally impar s abiity to perform its obligations
under the Relevant Documents,

(B) obtain, and promptly renew from time tc time, and comply with the terms
of all authonsations that are required i connection with the Secured
Assets or their use or that are necessary to preserve, maintain or renew
any Secured Asset, and

C) promptly effect any maintenance, modifications, alterations or repairs that
are required by any law or regulation to be effecied on or in connection
with the Secured Assets

Notice of misrepresentation and breaches
Each Chargor shall, promptly on becoming aware of any of the same, give the Secunty
Trustee notice in writing of

641 any representaton or warranty set out in this deed that 1s incorrect or misleading
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In any matenat respect when made or deemed to be repeated, and
642 any breach of any covenant set out in this deed

Title documents

Each Chargor shall, at the request of the Securty Trustee, deposit with the Secunty
Trustee all deeds and documents of tfle relating to the Secured Assets as may be
desirable or necessary n order to perfect or enforce eny Secunty Interest granted by a
Chargor pursuant to this deed

Insurance

661 Each Chargor shall, iIf requested by the Security Trustee, produce to the Security
Trustee the pohcy, certificate or cover note relating to the Insurance required by
the Faciity Agreement (or where, In the case of any leasehold propery, that
nsurance 1s effected by the landiord, such evidence of insurance as it 1s entitled
to obtan from the landlord under the terms of the relevant lease)

662 Each Chargor shall procure that the Secunty Trustee 1s named as mortgagee and
co-loss payee (In respect of ds Commercial Property and Business Interruption
insurance) or additional insured (n respect of its Commercial General/Public
Liabiity insurance) with it on each relevant insurance policy maintained by 1t or
any person on Its behalf in accordance with the Facility Agreement and that the
terms of each insurance policy require the insurer not to cancel it without giving at
least 60 days' prior wniten notice to the Secunty Trustee

No invalidation of insurance

Each Chargor shall not do or omit to do, or permit to be done or omutted, any act or thing
that may invaiidate or otherwise matenaliy prejudice any insurance policy maintained by it
in accordance with the Faciiity Agreement

Proceeds of insurance policies

All monies received or recewvable by a Chargor under any insurance policy maintained by it
In accordance with the Facility Agreement (including all monies received or receivabie by it
under any Insurance Policy) at any tme (whether or not the secunty constrtuted by this
deed has become enforceable) shall

681 ke applied in accordance with the Faciity Agreement and Secunty Trust and
Intercreditor Deed, or

682 otherwise, after the secunty constituted by this deed has become enfarceable,
immediately be pard to the Secunty Trustee, and

683 if the secunty constituted by thvs deed has become enforceable and they are not
paid directly to the Security Trustee by the insurers, be heid by that Chargor as
trustee of the same for the benefit of the Security Trustee (and that Chargor shall
account for them to the Secunty Trustee)

Notices to be given by a Chargor

Each Chargor shall immediately on the execution of this deed (or, if later, promptly upon
the date of acquisition of the relevant Secured Asset)

691 give notice {substantially in the form of notice set out in Part A of Schedule 5
{Securnly Notices)) to each insurer that it has assigned its nights and interest n
and under each Insurance Policy under Clause 3 3 1 and shall use reasonable
endeavours o procure that each addressee of any such notice promptly provides
within twenty Business Days to the Secunty Trustee an acknowledgement
(substantially in the form of acknowledgement set out in Part B of Schedule 5
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612

71

(Secunty Noticas)) of the notice of the Secunty Trustee's interest,

692 give notice (substantially in the form of notice set out in Part C of Schedule 5
{Secunty Notices)) to each counterparty to a Relevant Agreement (other than to
the Security Trustee in respect of any Relevant Agreement to which the Secunty
Trustee is a party) that it has assigned its rights and interest in and under that
Relevani Agreement under Clause 3 3 2 and shall use reasonable endeavours to
procure that each addressee of any such notice promptly provides within twenty
Busmess Days to the Secunty Trustee an acknowledgement (substantially in the
form of acknowledgement set out in Part D of Schedule 5 (Secunty Notices)) of
the notice of the Secunty Trustee's interest and the Securty Trustee, In its
capacity as counterparty under each of the Relevant Agreements to which it 1s a
party, hereby acknowledges that it has been notfied of the assignment, by way of
securty, of all that Chargoer's nghts under such Relevant Agreements in
accordance with this deed, and

693  give notice (substantialiy n the form of notice set out in Part E of Schedule 5
{Secunty Notices)) to any bank, financial institution or other person {excluding the
Secunty Trustee) with whom it has an account that it has charged to the Securty
Trustee its rights and interests under that account under Clause 3 2 10 (including
the Bank Accounts) and shall use reasonable endeavours to procure that each
addressee of any such notice promptly provides withun twenty Business Days to
the Secunty Trustee an acknowledgement (substantially in the form of
acknowledgement set out n Part F of Schedule 5 (Secunty Nofices)) of the notice
of the Secunty Trustee's interest

Each Chargor shall obtain the Secunty Trustee’s pnor approval of the form of any notice or
acknowledgement to be used under this Clause 6 9 (f not in the form set out in Schedule 5
(Secunty Noftces), such approval not o be unreasonably withheld or delayed

Information
Each Chargor shall
61017 untl the securty conshtuted by this deed becomes enforceable, comply wath #s

obligations under the Facility Agreement in relation to allowing the Secunty
Trustee to enter its premises, and

6102 after the security constituted by this deed becomes enforceable permit any
persons designated by the Secunty Trustee and any Recelver to enter on its
premises and inspect and examine any Secured Asset, and the records relating
to that Secured Asset, at alf reasonable times and on reasonable prior notice

Payment of outgoings

Each Chargor shall promptly pay ali taxes, fees, licence duties, reqistration charges,
insurance premiums and other outgoings In respect of the Secured Assets and, on
demand, produce evidence of payment to the Secunty Truslee

Chargor waiver of set-off

Each Chargor waives any present or future nght of set-off it may have in respect of the
Secured Liabilties (including sums payable by it under this deed)

PROPERTY COVENANTS

Preservation of Equipment

Except as permitted by the Facility Agreement, each Chargor shall not, without the prior
written consent of the Secunty Trustee, remove or make any matenal alterations to any of
the Equipment (other than, in the case of Baglan Operations Limited, the Excluded
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73

74
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76

77

Equrpment) belonging to 1t an any Property (except to effect nacessary repairs or replace
them with new or improved models or substitutes)

Registration restrictions

If the tille 1o any Property 1s not registered at the Land Registry, a Chargor shall procure
that no person (other than itself) shall be registered under the Land Registration Acts 1925
te 2002 as propnietor of all or any part of any Property without the prior written consent of
the Secunty Trustee Each Chargor shall be hable for the costs and expenses of the
Securty Trustee in lodging cautions agamnst the registration of the tlie to the whole or any
part of any Property from time to tme

Property information

Each Chargor shall inform the Secunity Trustee promptly of any acqusition by it of, or
contract made by itto acquire, any freehold, leasehold or other interest In any property

VAT option to tax
Each Chargor shall not, without the prior written consent of the Secunity Trustee

741 exercise any VAT option to tax in relation to any Property, or

742 revoke any VAT option to tax exercised, and disclosed ta the Secunty Trustee,
before the date of this deed

Registration at the Land Registry

Each Chargor consents to an application being made by the Secunty Trustee to the Land
Registrar for the following restrniction in Form P to be registered against its title to each
Property

“No disposthion of the registered estate by the propnetor of the registered estate or by the
propnetor of any registered charge, not being a charge registerad before the entry of this
restnction is to be registered without a written consent signed by the propnetor for the time
being of the charge dated [DATE] m favour of Macquane Bank Limited, London Branch as
Secunty Trustee referred to in the charges register [or [therr conveyancer/appropriate
details]] "

Nominations

761 Each Chargor shall terminate with immediate effect all nominations it may have
made {including, without imitabion, any nomination made under section 145 or
section 146 of the Companies Act 2008) in respect of any Charged Investments
and, pending that temunation, procure that any persan so nominated

(A) does not exercise any nghts in respect of any Charged Investments
without the prior written approval of the Secunty Trustee, and

(B) immediately on receipt by #, forward to the Secunty Trustee afl
communications or other mformation received by i in respect of any
Charged Investments for which it has been so nominated

762 Each Chargor shall not, during the Security Penod, exercise any rights (including,
without hmitation, any tights under sections 145 and 146 of the Companies Act
2006) to nominate any person (other than the Secunty Trustee) to enjoy or
exercise any nghts relating to any of the Charged Investments

Additional registration obligations

Each Chargor grants and agrees to

771 procure any consents, waivers, approvals and permissions that are necessary,
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772

under the articles of assocration of any 1ssuer that I1s not a public company or
otherwise, for the transfer of the Charged Investments to the Secunty Trustee or
its nominee, or to a purchaser on enforcement of this deed, and

procure the amendment of the share transfer provisions (Incfuding, but not imited
to, deletion of any pre-emption provistons) of the articles of association of each
Issuer that 1s not a public company in any manner that the Secunty Trustee may
require v order to permit such a transfer

78 Dividends and voting rights before enforcement

781

782

783

Subject to Clause 7 9, a Chargor may retain and apply for its own use all
dividends, interest and other monies paid or payable in respect of its Charged
Investments and, if any are paid or payable to the Secunty Trustee or any of its
nominees, the Secunty Trustee will hold all those dividends, interest and other
monies recelved by it for that Chargor and wilf pay them to that Chargor promptly
on request, and

Subject to Clause 7 9, a Chargor 1s entitied to exercise or direct the exercise of all
voting and other nghts and powers In respect of its Charged Investments as it
sees fit provided that

{A) 1t shall not do so0 tn any way that would breach any provision of this deed
or any other Relevant Document or for any purpose inconsistent with this
deed or any other Relevant Document, and

(B8) the exercise of, or the fallure to exercise, those votng rights or other
nghts and powers does not have an adverse effect on the value of the
Charged Investments or otherwise prejudice the Secunty Trustee's
secunty under this deed

A Chargor shall not, without the prior wntten consent of the Security Trustee, by
the exercise of any voting nights or othenwise, permit or agree to

(A) any vanation of the nghts attaching to or conferred by all or any part of
the Charged Investments, or

(B) any issuance of additional shares in any issuer that 1s not a public
company (A} to any person other than itself and/or (B) with rights which
differ n any way from the nghts attaching to or conferred by its Charged
Investments

79 Dividends and voting rights after enforcement
After the security conshtuted by this deed has become enforceable

761

792
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all dividends and other distnibutions paid in respect of the Charged Investments
and received by a Chargor shait be held by it on trust for the Security Trustee and
forthwith paid into a bank account secured 1n favour of the Secunty Trustee or, If
received by the Security Trustee, shall be applied by the Secunty Trustee tn
satisfachon of the Secured Liabilities, and

all voting and other rights and powers attaching to the Charged Investments shall
be exercised by, or at the direction of, the Securty Trustee and each Chargor
shall, and shali procure that its nominees shall, comply with any directions the
Secunty Trustee may give, In its absolute discretion, concerning the exercise of
those nghts and powers




710

711

712

82

Calls on Investments

Each Chargor shall promptly pay all calls, instalments and other payments that may be or
become due and payable in respect of all or any of its Charged Investments Each Chargor
acknawledges that the Secunty Trustee shall not be under any tiability in respect of any
such calls, instalments or other payments

Preservation of Investments

Each Chargor shall ensure (as far as it 1s able to by the exercise of all voling nghts, powers
of control and other means available to if) that any 1ssuer that 1s not a public company shall
not

7111  consolidate or subdivide any of its Charged Investments, or reduce or re-organmise
its share capital in any way,

7112  refuse to register any transfer of any of ts Charged Investments that may be
lodged for registration by, or on behalf of, the Secunty Trustee or it in accordance
with this deed

Investments information

Each Chargor shati, promptly following recept, send to the Secunty Trustee copies of any
notice, circular, report, accounts and any other document received by it that relates to the
Charged Investmants

BANK ACCOUNT AND BOOK DEBT COVENANTS
Operation of Bank Accounts

811 Prior to the occurrence of an Event of Default, a Chargor shall be enttted to
withdraw or transfer any sum standing to the credit of any of its Bank Accounts,
subject to the terms of the Finance Documents After the occurrence of an Event
of Default (and for so long as such Event of Default 1s continuing), each Chargor
shall not be entrtled to make any such withdrawal or transfer without the Securnty
Trustee's pnor wniten consent

812 Amounts permutted to be withdrawn or transferred from the Bank Accounts
pursuant to this deed shall, upon such withdrawa! or transfer, be released from
the secunty constituted by this deed

Realising Book Debts

Each Chargor shali, if requested by the Secunty Trustee at any time after the occurrence of
an Event of Default {and for so long as such Event of Default 1s continuing)

821 as an agent for the Secunly Trustee, collect In and realise all Book Debts, pay the
proceeds nto a bank account secured wn favour of the Secunty Trustee
immediately on receipt and, pending that payment, hold those proceeds on trust
for the Secunty Trustee, and

g§22 execute a legal assignment of the Book Debls to the Secunty Trustee on such
terms as the Secunty Trustee may require and give notice of that assignment to
the debtors from whom the Book Dabts are due, owing or incurred

RELEVANT AGREEMENTS COVENANTS

Relevant Agreements

Each Chargor shall, unless the Secunly Trustee agrees otherwise In writing, not make any
matenal amendments or vanations or agree to any matenal changes in, or waive any
matenial requirement of, any Relevant Agreement and any other document, agreement or
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arrangement comprising the Secured Assets (other than the Insurance Polictes)
POWERS OF THE SECURITY TRUSTEE
Powar to remedy

1011 The Security Trustee shall be entitied (but shall not be obliged) to remedy, at any
tme, a breach by any Chargor of any of its obligations contained in this dead

1012 Each Chargor irevocably authorises the Secunty Trustee and its agents to do all
things that are necessary or desirable for that purpose

1013 Any momes expended by the Secunty Trustee in remedying a breach by a
Chargor of its obhigations contamned in this deed in accordance with Clause 10 1 2
above shall be reimbursed by that Chargor to the Secunty Trustee on a full
ndemruty basis and shall cary interest in accordance with Clause 17 1

Exercise of rights

The nghts of the Secunty Trustee under Clause 10 1 are without prejudice to any other
nghts of the Secunty Trustee under this deed The exercise of any rights of the Secunty
Trustee shall not make the Secunty Trustee hable to account as a mortgagee In
possession

Power to dispose of chattels

1031 Al any ime after the security constituted by thus deed has become enforceabie,
the Secunty Trustee or any Receiver may, as agent for the relevant Chargor,
dispose of any chattels or produce found on any Property

1032  Without prejudice to any obkigation to account for the proceeds of any disposal
made under Clause 10 3 1, each Chargor shall indemnify the Secunty Trustee
and any Receiver against any ltability ansing from any disposal made under
Clause 10 31

The Security Trustee has Receiver's powers

To the extent permitted by law, any night, power or discretion conferred by this deed on a
Receiver may, after the secunty constituted by this deed has become enforceable, be
exercised by the Security Trustee in relation to any of the Secured Assets whether or not it
has taken possession of any Secured Assets and without first appointing a Recewver or
notwithstanding the appointment of a Receiver

Conversion of currency

1051 For the purpose of, or pending the discharge of, any of the Secured Liabilihes, the
Secunty Trustee or any other Secured Party may convert any monies receved,
recovered or reahsed by it under this deed (including the proceeds of any
previous conversion under this Clause 10 5) from therr existing currencies of
denormination into any other currencies of denomination that the Secunty Trustee
or any ofher Secured Party may think fit

1052 Any such conversion shall be effected at the Secunty Trustee or any other
Finance Party’s then prevalling spot seling rate of exchange for such other
currency agamst the existing currency

1053 Each reference in this Clause 10 5 to a currency extends to funds of that cumrency
and, for the avoidance of doubt, funds of one cumency may be converted into
different funds of the same currency
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New accounts

1061 If the Security Trustee receives, or 1s deemed to have received, notice of any
subsequent Secunty Interest, or other Interest, affecting all or part of the Secured
Assets, the Secunty Trustee may open a new account for a Chargor in the
Security Trustee's books Without prejudice to the Secunty Trustee's nght to
combine accounts, no money pard to the credit of that Chargor in any such new
account shall be appropnated towards, or have the effect of discharging, any part
of the Secured Liabthities

1062 If the Secunty Trustee does not open a new account immediately on receipt of
the notice, or deemed notice, under Clause 106 1, then, unless the Secunty
Trustee gives express wntten notice to the condrary ta that Chargor, all payments
made by that Chargor to the Secunty Trustee shall be treated as having been
credited to a new account of it and not as having been applied In reduction of the
Secured Liabiities, as from the time of receipt of the relevant notice by the
Secunity Trustee

The Security Trustee's set-off rights

If the Secunty Trustee has more than one account for a Chargor in its books, the Secunty
Trustee may at any time after

1071 the secunty constituted by this deed has become enforceable, or

1072 the Secunty Trustee has recewed, or 15 deemed to have recewved, notice of any
subsequent Secunty Interest or other interest affecting all or any part of the
Secured Assets,

transfer, without prior notice, all or any part of the balance standing to the credit of any
account to any other account that may be In detit After making any such transfer, the
Secunty Trustee shall notify that Chargor of that transfer

Indulgence

The Secunty Trustee may, al its discretion, grant tme or other indulgence, or make any
other arrangement, vanation or release with any person not being a party to this deed
(whether or not any such person is jointly liable with a Charger) in respect of any of the
Secured Liabities, or of any other secunty for them without prejudice erther to this deed or
to the liabiity of 8 Chargor for the Secured Liabilities

Appeintment of an Administrator

1081  The Secunty Trustee may, without nolice to a Chargor, appoint any one or more
persons to be an Admirustrator of that Chargor pursuant to Paragraph 14 of
Schedule B1 of the Insolvengy Act 1986 1f the secunty constituled by this deed
becomes enforceable

1092 Any appointment under this Clause 10 9 shall

{A) be i wnting signed by a duly authonsed signatory of the Security
Trustee, and

(B) take effect, in accordance with paragraph 19 of Schedule B1 of the
insolvency Act 1986

1093 The Secunty Trustee may apply to the court for an order removing an
Administrator from office and may by notice in wnting in accordance with this
Clause 10 9 appant a replacement for any Administrator who has died, resigned,
been removed or who has vacated office upan ceasing to be qualfied
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11 WHEN SECURITY BECOMES ENFORCEABLE

111 Security becomes enforceable on Acceleration

At any time an or after the Agent has served notice under Clause 23 15 (Acceleration) of
the Facility Agreement, the secunty created pursuant to this deed shall be iImmediatety
enforceable and the Security Trustee may in its absolute discretion and withaut notice to
any Chargor or the pnor authorisation of any court

1111 enforce all or any part of the securty created by this deed and take possession of
or dispose of all or any of the Secured Assets in each case at such times and
upon such terms as it sees fit, and

1112  whether or not it has appeinted 2 Recewer, exercise all of the powers, authorties
and discretions

(A) conferred from time to ttme on mortgagees by the LPA 1925 (as vaned or
extended by this deed) or by law, and

{B} granted to a Receiver by this deed or from time to time by law

112 Discretion

After the secunty conshtuted by this deed has become enforceable, the Secunty Trustee
may, In Its absolute discretion, enforce all or any part of that security at the tmes, in the
manner and on the terms 1t thinks fit, and take possession of, control of (including by way
of a notice (substantially i the form of notice set out in Part G of Schedule 5 (Securty
Notices) ta any bank, financial institution or other person (excluding the Secumty Trusiee)
with whom any Chargor has an account that has been charged fo the Security Trustee))
and hold or dispose of all or any part of the Secured Assets

12 ENFORCEMENT OF SECURITY
121  Enforcement powers

1211 The power of sale and octher powers conferred by section 101 of the LPA 1925
(as vaned or extended by this deed) and those powers conferred (expressly or by
reference) on a Recewer shall be immediately exercisable by the Securty
Trustee at any time after the execution of this deed, but the Secunily Trustee shall
not exercise such power of sale or other powers until the secunty constituted by
thrs deed has become enforceable under Clause 11 1

1212 Section 103 of the LPA 1925 does not apply to the secunty constituted by this
deed and the power of sale ansing under the LPA1925 shall arise on the date of
this deed (and the Secured Liabilities shall be deemed to have become due and
payable for that purpose)

122  Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees under
the LPA 1925 and by any other statute are extended so as to authonse the Secunty
Trustee and any Recewer, at any time afler the secunty constituled by this deed has
become enforceable, whether in its own name or in that of any Chargor, to

1221 grant alease or agreement to lease,
1222  accept surrenders of leases, or

1223 grant any ophon of the whole or any part of the Secured Assets waith whatever
rights relating to other parts of it,

whether or not at 2 premium and contaming such covenants on the part of that Chargor,
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12 4

125

126

127

and on such terms and condiions {including the payment of money 10 a lessee or tenant
on a surrender) as the Secunty Trustee or Recelver thinks fit without the need to comply
with any of the restrictons imposed by sections 89 and 100 of the LPA 1925

Access on enforcement

1231 Atany time after the secunty constituted by this deed has become enforceable,
each Chargor wili allow the Security Trustee or its Receiver, without further notice
or demand, immediately to exercise all #s nghts, powers and remedies In
particular {(and without hmitation) to take possession of any Secured Asset of that
Chargor and for that purpose to enter any premises where such Secured Asset Is
situated (or where the Security Trustee or 2 Recewver reascnably believes a
Secured Asset to be situated) withaut incurring any liability to that Chargor for, or
by any reason of, that entry

1232 At all times, each Chargor must use s best endeavours 10 allow the Secunty
Trustee or its Receiver access to any premises for the purpose of Clause 123 1
(including obtaiming any necessary consents or permits of other persons) and
ensure that its employees and officers do the same

Prior Security Intorests

At any hme after the secuniy constituted by this deed has become enforceable, or after any
powers conferred by any Secunty Interest having prionty to this deed shall have become
exercisable, the Securty Trustee may

1241 redeem that or any other pror Security Interest,
1242 procure the transfer of that Secunty Interest to it, and

1243 settle and pass any account of the holder of any prior Security Interest

Any accounts so setlled and passed shall be, in the absence of any manifest error,
conclusive and binding on each Chargor All monies paid by the Secunty Trustee to an
encumbrancer n settlement of any of those accounts shall, as from its payment by the
Secunty Trustee, be due from that Chargor to the Secunty Trustee on current account and
shall bear interest at the default rate of interest specified in the Facility Agreement and be
secured as part of the Secured Liabilibes

Protection of third parties
No purchaser, mortgagee or other person dealing with the Secunty Trustee, any Recelver
or Delegate shall be concerned to enquire

1251 whether any of the Secured Liabiities have become due or payable, of remain
unpard or undischarged,

1252  whether any power the Secunty Trustee, a Recetver or Delegate 1s purporting to
exercise has become exercisable or s properly exarcisable, or

1253 how any money paid to the Security Trustee, any Receiver or any Delegate 1s to
be applied

Privileges

Each Receiver and the Secunty Trustee 1s entitled to all the nghts, pawers, pavileges and

immunities conferred by the LPA 1925 on mortgagees and receivers

No liability as mortgagee In possession

Neither the Security Trustee, any other Secured Party, any Recewver, any Delegate nor any
Administrator shall be hable to account as morlgagee mn possesston n respect of all or any
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129

of the Secured Assets, nor shall any of them be liable far any loss on realisation of, or for
any neglect or default of any nature in connection with, all ar any of the Secured Assets for
which a mortgagee in possesston might be lable as such But every Recewer duly
appointed by the Secunty Trustee under this deed shail for all purposes be deemed to be
tn the same position as a receiver duly appointed by a mortgagee under the LPA 1925
save io the exient that the prowvisions of that Act ere vaned by or are inconsistent with the
provisicns of this deed when the provisions of this deed shall preval and every such
Recewer and the Secunty Trustee shall in any event be entitled to all the nghts, powers,
privileges and immunities conferred by the LPA 1925 on mortgagees and recevers duly
appointed under the LPA 1925

Conclusive discharge to purchasers

The receipt of the Secunty Trustee or any Recewver or Delegate shall be a conclusive
discharge 10 a purchaser and, In making any saie or other disposai of any of the Secured
Assets or in making any acquisiion In the exercise of therr respective powers, the Secunty
Trustee, every Recewver and Delegate may do so for any consideration, in any manner and
on any terms that it or he thinks fit.

Right of appropriation
1291 To the extent that
(A) the Secured Assets constitute Financial Collateral, and

(B) this deed and the obligations of a Chargor under it constitute a Secunty
Financial Collaterai Arrangement,

the Secunty Trustee shall have the nght, at any tme after the secunty constituted
by this deed has become enforceable, to appropnate all or any of those Secured
Assets in or fowards the payment or discharge of the Secured Liabiibes in any
order that the Secunty Trustee may, in its absolute discretion, determine

1292 The value of any Secured Assets appropnated in accordance with this Clause
shall be the price of those Secured Assets at the time the nght of appropriation s
axercised as listed on any recogrised market index, or determined by any other
method that the Secunty Trustee may select (Including independent vatuation)

1283 Each Chargor agrees that the methods of valuation provided for in thuis Clause
are commercially reasonable for the purposes of the Financial Collateral
Regulations

1210 Absence of Enquiry

13
131

No person or persans dealing with the Secunty Trustee or any Recewver shall be
concerned to enquire whether any event has happened upon which any of the
powers n this deed are or may be exercisable or otherwise as to the propniety or
regulanty of any exercise of such powers or of any act purporting or intended to
be an exercise of such powers or whether any amount remains secured by this
deed All the protections to purchasers and persons dealing with receivers
contained in sections 104, 107 and 109(4) of the LPA 1925 shall apply to any
person purchasing from or dealing with the Secunty Trustee or any such
Receiver

RECEIVER
Appointment

1311 Atany time on or after the Agent has served notice under Clause 23 15
(Acceleration) of the Facility Agreement, or at the request of a Chargor or iis
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133

134

135

136

directors, the Secunity Trustee may, without prior notice to any Chargor, in wnting
(under seal, by deed or otherwise under hand) appomnt

(A) a Recelver in respect of the Secured Assels or any part thereof and may
n ke manner from time to time (and insofar as 1t s tawfully able to do)
remove any Receiver and appoint another in his stead, or

(8) one or more persons to be an Administrator in accordance with
paragraph 14 of Schedule B1 to the Insclvency Act 1986

1312 Nothing in Ciause 13 1 1 shall restrict the exercise by the Secunty Trustee of any
one or more of the nights of the Secunty Trustee under Schedule B1 to the
Insolvency Act 1986 and the rules thereunder ar at common law

1313 Where maore than one Recelver I1s appointed, each joint Recerver shall have the
power to act saverally, Independently of any other joint Receiver, except ta the
extent that the Securty Trustee may specify to the contrary in the appointment

Removal

The Secunty Trustee may, without further notice (subject to section 45 of the Insolvency
Act 1986), from time to time, by way of deed, or otherwtse in writing, remove any Recewver
appointed by 1t and may, whenever it thinks fit, appoint a new Receiver in the place of any
Receiver whose appointment may for any reason have terminated

Remuneration

1331 The Secunty Trustee may fix the remuneration of any Recerver appointed by it
without the restnctions contained in section 109 of the LPA 1925, and the
remuneration of the Receiver shall be a debt secured by this deed, which shall be
due and payable immediately on its being patd by the Secunty Trustee

1332 A Recewer shafl be entitled to remuneration for his services at a rate to be
determined by the Secunty Trustee from time to ime (and without being hmited to
any maximum rate specified by any statute or statutory instrument)

Power of appointment additional to statutory powers

The power {0 appeint a Receiver conferred by this deed shall be in addition to all statutory
and other powers of the Securntly Trustee under the Insolvency Act 1986, the LPA 1925 or
otherwise, and shall be exercisable without the restnctions contained n sections 103 and
109 of the LPA 1925 or otherwise

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver {(whether conferred by this deed or by statute) shall be,
and remain, exercisable by the Secunty Trustee despite any prior appointment in respect of
all or any part of the Secured Assets

Agent of a Chargor

Any Recewer appomted by the Secunty Trustee under this deed shall be the agent of the
relevant Chargor i respect of which he was appointed and that Chargor shall be solely
responsible for the contracts, engagements, acts, omissions, defaults, losses and
remuneration of that Recerver and for iabilities incurred by that Receiver The agency of
each Receiver shall continue until that Chargor in respect of which he was appointed goes
into kquidation and after that the Receiver shall act as prncipal and shall not become the
agent of the Secunty Trustee No Recewer shall at any time act as agent of any Secured
Party
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14

141

142

143

Actions of the Administrator

Save as provided for in statute or as otherwise agreed In witing by that Secured Party, no
Secured Party shall have any liability for the acis or omissions of an administrator

POWERS OF RECEIVER
General

1411 A Recewver shall have {and be entitled to exercise) in relation to the Secured
Assets over which he is appointed the following powers (as the same may be
vaned or extended by the provisions of this deed including under the powers set
out in Clause 14 2 to Clause 14 23)

{A) all of the powers of an administrative recerver set out in Schedule 1 to the
Insolvency Act 1986 (whether or not the Receiver is an administrative
receiver),

(B} all of the powers conferred from time to time on recelvers, mortgagors
and mortgagees in possession by the LPA 1925,

<) all the powers and nights of a legal and beneficial owner and the power to
do or omit to do anything which the Chargor itself could do or omtt to do,

[(»)] the power to do all tings which, in the opinion of the Recewver, are
incidental to any of the powers, functions, authoribies or discretions
conferred or vested [n the Receiver pursuant to this deed or upon
receivers by statute or law generally (including the bringing or defending
of proceedings in the name of, or on behalf of, a Chargor, the collection
and/or realisation of Secured Assets in such manner and on such terms
as the Receiver sees fit, and the execution of documents in the name of a
Chargor (whether under hand, or by way of deed or by utiisation of the
company seal of a Chargor)

1412 Ifthere 15 more than one Receiwver holding office at the same time, each Receiver
may (unless the document appointing him states otherwise) exercise all of the
powers conferred on a Receiver under this deed individually and to the exclusion
of any other Recelver

1413 Any exercise by a Receiver of any of the powers given by Clause 14 may be on
behalf of a Chargor in respect of which he was appointed, the directors of that
Chargor (in the case of the power contained in Clause 14 16) or himself

1414 The powers granted to a Receiver pursuant to thrs deed may be restricted by the
instrument (signed by the Secunty Trustee) appommting him but they shall not be
restncted by any winding-up ot dissolution of a Chargor

Repair and develop Properties

A Receiver may undertake or complete any works of repair, building or development on the
Properties and may apply for and maintain any planning permission, development consent,
building regutation approval or any other permission, consent or licence to carry out any of
the same

Surrender leases

A Receiver may grant, or accept surrenders of, any leases or tenancies affecting any
Property and may grant any other interest or nght over any Property on any terms, and
subject to any conditions, that he thinks fit
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14 4

145

146

147

148

14 ¢

14 10

14 11

14 12

14 13

14 14

Empfoy personne! and advisors

A Receiver may provide services and employ, or engage any managers, officers, servants,
contractors, workmen, agents, other personnel and professional adwvisers on any terms,
and subject to any conditions, that he thinks fit A Receiver may discharge any such person
or any such person appointed by a Chargor in respect of which he was appointed

Make VAT elections

A Receiver may make, exercise or revoke any value added tax option to tax as he thinks
fit

Remuneration

A Recewver may charge and receive any sum by way of remuneration (in addition to all
costs, charges and expenses incurred by him) that the Securnity Trustee may prescribe or
agree with him

Realise Secured Assets

A Receiver may collect and get in the Secured Assets or any part of them in respect of
which he 15 appointed, and make any demands and take any proceedings as may seem
expedient for that purpose, and take possession of the Secured Assets with like rights
Manage of reconstruct a Chargor's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur
In carrying on, managing, developing, reconstructing, amalgamating or diversifying the
bustness of a Chargor i respect of which he was appointed

Dispose of Secured Assets

A Recewver may sell, exchange, convert into money and realise all or any of the Secured
Assets in respect of which he 1s appointed m any manner {(including, without iimitation, by
public auction or pnvate sale) and generally on any terms and condittons as he thinks fit
Any sale may be for any consideration that the Recewer thinks fit and a Recewer may
promote, or concur i promoting, a company ta purchase the Secured Assets o be sold
Sever fixtures and fittings

A Receiver may sever and sell separately any fixtures or fittings from any Property without
the consent of a Chargor in respect of which he was appointed

Sell Book Debts

A Receiver may sell and assign all or any of the Book Debts of a Chargor in respect of
which he 15 appointed in any manner, and generally on any terms and conditions, that he
thinks fit

Vahd receipts

A Receiver may give valid receipt for all montes and execute all assurances and things that
may be proper or desirable for reahsing any of the Secured Assets

Make settlements

A Recewver may make any arrangement, settlement or compromise between a Chargor in
respect of which he was appointed and any other person that he may thunk expedient

Bring proceedings

A Recewver may bnng, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Secured Assets as he thinks fit
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1415

14 16

1417

14 18

1419

14 20

14 24

14 22

14 23

Improve the Equipment

A Recetver may make substitutions of, or mprovements to, the Equipment as he may think
expedient

Make calls on Chargor members

A Receiver may make calls conditionally or unconditionally on the members of a Chargor in
respect of which he was appointed in respect of uncalled capital with (for that purpose and
for the purpose of enforcing payments of any calls so made) the same powers as are
conferred by the articles of association of that Chargor on its directors in respect of cails
authorised to be made by them

insure

A Receiver may, i he thinks fit, but without prejudice to the mdemmity in Clause 17, effect
with any insurer any policy of insurance either in lieu or satisfaction of, or in addition to, the
insurance required {o be mamtained by a Chargor tn respect of which he was appointed
under this deed

Powers under the LPA 1925

A Receiver may exercise all powars provided for in the LPA 1925 In the same way as if he
had been duly appointed under the LPA 1925, and exercise all powers provided for an
admmrustrative receiver in Schedule 1 to the Inscivency Act 1986

Borrow

A Recetver may, for any of the purposes authorised by this Clause 14, raise money by
porrowing from the Secunty Trustee (or from any other person) either unsecured or on the
secunty of all or any of the Secured Assets in respect of which he Is appointed on any
terms that he thinks fit (including, if the Secunty Trustee consents, terms under which that
secunty ranks in pnonty to this deed)

Redeem prior Secunty Interests

A Recewver may redeem any prnor Security Interest and settle and pass the accounts to
which the Secunty Interest relates Any accounts so settlied and passed shall be, in the
absence of any manifest error, conclusive and binding on a Chargor In respect of which he
was appointed, and the monies so paid shail be deemed to be an expense properly
incurred by the Receiver

Delegation

A Receiver may delegate his powers in accordance with this deed

Absolute beneficial owner

A Recewer may, in relation to any of the Secured Assets, exercise all powers,
authorsations and nghts he would be capable of exerciaing, and do ali those acts and
things, as an absolute beneficial owner could exercise or do in the ownership and
management of the Secured Assets or any par of the Secured Assets

Incidental powers

A Receiver may do any other acts and things

1423 1 that he may consider desirable or necessary for realising any of the Secured
Assets,

14232 that he may consider incidental or conducive to any of the nghts or powers
conferred on & Receiver under or by virtue of this deed or law, and

14233 that he lawfully may or can do as agent for a Chargor tn respect of which he was
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151
152

153

154

16
16 1

162

163

appointed
DELEGATION
Delegation

The Secunty Trustee or any Recever may delegate {either generally or specificafly) by
power of attorney or in any other manner to any person any nght, power, authonty or
discretion conferred on ¢ by this deed (inciuding the power of attomey granted under
Clause 19 1)

Terms
The Secunty Trustee and each Receiver may make a delegation on the terms and
conditions (including the power to sub-delegate) that it thinks fit

Liability

Newther the Sscunty Trustee nor any Recewer shall be in any way hable or responsibie to a
Chargor in respect of which he was appointed for any less or liability ansing from any act,
default, omission or misconduct on the part of any Delegate

APPLICATION OF PROCEEDS

Order of application of proceeds

All monies received by the Secunty Trustee, a Recewer or a Delegate pursuant to this
deed, after the secunty constituted by this deed has become enforceable, shall (subject to
the claims of any person having pnor rights and by way of variation of the LPA 1925) be
appled in the following order of prionty

1611 in or towards payment of or prowision for all costs, charges and expenses
incumred by or on behalf of the Securdy Trustee (and any Recewer, Delegate,
attorney or agent appointed by it} under or in connection with this deed, and of ali
remuneration due to any Receiver under or in connection with this deed,

1612 nortowards payment of or provision for the Secured Liabitihes In any order and
manner that the Security Trustee determmes, and

1613 n payment of the surplus (if any) to the relevant Chargor or any other person
entitled to it
Appropriation

Neither the Secunty Trustee, any Recewver nar any Delegate shall be bound (whether by
virtue of section 109(8) of the LPA 1925, which s vaned accordingly, or otherwise) to pay
or appropniate any receipt or payment first towards interest rather than principal or
otherwise (n any particular order between any of the Secured Liahilities

Suspense account
All monies received by the Secunty Trustee, a Recewver or a Delegate under this deed

1631 may, at the discrebion of the Secunty Trustee, Receiver or Delegate, be credited
to any suspense or secunthes realised account,

1632 shall bear interest, if any, at the rate agreed n wnting between the Secunty
Trustee and the relevant Chargor, and

1633 may be held in that account for 50 long as the Securty Trustee, Recewer or
Delegate thinks fit
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171

172

18
181

COSTS AND INDEMNITY

Costs

Each Chargor shall pay to, or reimburse, the Secunty Trustee, any Receiver and Delegate
on demand, on a full iIndemnity basis, all costs, charges, expenses, taxes and labilties of
any kind {including, without hmitation, legal, pnnting and out-of-pocket expenses) mcurred
by the Secunty Trustee, any Receiver or any Delegate m connection wath

17 11 taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do
so) any of the Security Trustee's, a Secured Party's, 2 Recewer's or a Delegate's
rights under this deed,

17 12 taking proceedings for, or recovering, any of the Secured Liabihibles in accordance
with the terms of this deed,

together with interest, which shall acerue and be payable (without the need for any demand
for payment being made) from the date on which the relevant cost or expense arose until
full discharge of that cost or expense (whether before or after judgment, liquidahon,
winding up or administration of any Chargor) at the rate and in the manner specified in the
Facility Agreement

Indemmity

Each Chargor shall indemnify the Security Trustee, each Receiver and each Delegate, and
ther respective employees and agents, on a full indemnity basis against any cost, charge,
expense, tax, loss, hability or damage incurred by any of them as a result of

1721 the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested in them under this deed or by !aw in respect of the Secured
Assets,

1722 taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do
s0) the secunty constituted by this deed, or

1723 any default or delay by 1 In performing any of its cbiigations under this deed,

and against all achons, proceedings, costs, claims and demands in respect of any matter
or thing done cr omitted in any way relating to the Secured Assels or any part of them or
otherwise incurred by them, but excluding any costs, charges, expenses, taxes, losses,
claims, demands or hability ansing as a result of the Secunty Trustee's (or Receiver's or
Delegate's) gross negligence, wilful misconduct or wilful default The Secunty Trustee and
any such Recewver may retain and pay all sums in respact of which 1t 1s indemnified out of
any monies received by it under the powers conferred by this deed

Any past or present employee or agent may enforce the terms of this Clause 17 2 subject
to and n accordance with the provisions of the Contracts (Rights of Third Parties) Act
1999

FURTHER ASSURANCE

Further assurance

Each Chargor shall, at its own expense, take whatever action the Secunty Trustee, any
Recewer or any Delegate may reasonably require for

18 11 creating, perfecting or protecting the secunty intended to be created by this deed,
1812 facilitating the realisation of any Secured Asset, or

1813 faciitating the exercise of any nght, power, authonty or discretion exercisable by
the Secunty Trustee or any Recetver in respect of any Secured Asset,
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Including, without mitation (if the Secunty Trustee or Receiver thinks it expedient) the
execution of any transfer, conveyance, assignment or assurance of all or any of the assets
forming part of (or intended to form part of) the Secured Assets (whether to the Secunty
Trustee or to its nominee} and the giving of any notice, order or direction and the making of
any registration and the obtaining of any necessary consent {(n form and content
satisfactory to the Secunty Trustee) to enable its assets to be mortgaged, charged or
assigned pursuant to this deed Immediately Upon obtaming any necessary consent the
asset concerned shall become subject to the secunty created by this deed That Chargor
shall promptly deliver a copy of each such consent or other document to the Secunty
Trustee

182 Consents

1821 SGTL shall use all reascnable endeavours to obtain (in form and content
reasonably satisfactory to the Secunty Trustee) as soon as possible any consent
necessary, inciuding any consent necessary for any Secunty Interest to enable
the assets of SGTL to be the subject of an effective legal mortgage, fixed charge
or assignment pursuant to Clause 3 (Grant of Secunty) of this deed and,
immediately upon obtaming any such consent, the asset concerned shall become
subject to such security and SGTL shall promptly deliver a capy of any such
consent to the Secunty Trustee

1822 SGTL shall cooperate in good faith with the Secunty Trustee tn hiaising with
OFGEM mn relation to the taking of a Secunty Interest over SGTL's transportation
assels in accordance with the terms of the Gas Transportation License

19 POWER OF ATTORNEY

191 Appointment of attorneys

By way of security, each Chargor hereby 1revocably and by way of secunty appoints the
Securty Trustee and any Recewver or Delegate severally to be its attorney in its name and
on its behalf and as s act and deed

1911 lo execute and deliver any documents or instruments which the Secunty Trustee
or such Receiver may reguire for perfecting the title of the Secunty Trustee to the
Secured Assets or for vesting the same in the Secunty Trustee, its nominee or
any purchaser,

1912 o sign, execute, seal and deliver and otherwise perfect any further secunty
document which that Chargor i1s required to enter into pursuant to this deed,

1913 otherwise generally to sign, seal, execute and delver all deeds, assurances,
agreements and documents and to do all acts and things which may be required
for the full exercise of all or any of the powers conferred on the Secunty Trustee
or any Receiver under this deed or which that Chargor Is required to do pursuant
to this deed or which may be deemed expedient by the Secunty Trustee or a
Receiver in connechon with any preservation, dispostion, realisation or getting in
by the Secunty Trustee or such Recewver of the Secured Assets orin connection
with any other exercise of any other power under this deed, or

1914 1o execute any documents and do any acts and things that any attarney deems
proper or desirable in exercising any of the nghts, powers, authorities and
discretrons conferred by this deed or by law on the Secunty Trustee, any
Receiver or any Delegale

192 Powers of attorneys

The appointment effected under Clause 19 1 above shall take effect immediately, but the
powers conferred shall only become exercisable
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20

21
211

212

22
221

222

223

1921  after the Agent has served notice under Clause 23 15 {Acceleration) of the
Facility Agreement, or

1922  upon failure by a Chargor to comply with any obhgations set out in Clause 18
(Further Assurance) of this deed, in order to effect the further assurance
Ratfication of acts of attorneys

Each Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of
its attorneys may do in the proper and lawful exercise, or purported exercise, of ail or any
of the nights, powers, authories and discretions referred to 1n Clause 19 1

RELEASE

Subject to Clause 22 3, on the expiry of the Secunty Penod (but not otherwise), the
Securtty Trustee shall, at the raquest and cost of the relevant Charger, take whatever
achion Is necessary to

2011  release the Secured Assets from the secunty constituted by this deed, and
2012 reassign the relevant Secured Assets to the relevant Chargor
ASSIGNMENT AND TRANSFER

Assignment by the Security Trustee

2111 Atany tme, without the consent of any Chargor, the Secunty Trustee may assign
or transfer the whole or any part of the Secunty Trustee's nghts and/or obhgations
under this deed to any person

2112 The Secunty Trustee may disclose to any actual or proposed assignee or
transferee any information about any Chargor, the Secured Assets and this deed
that the Secunty Trustee considers appropnate

Assignment by Chargor

Each Chargor may not assign any of s nghts, or transfer any of its obligations, under this
deed, or enter into any transaction that would result In any of those nghts or obligations
passing to another person

FURTHER PROVISIONS

Independent security

This deed shall be in addition to, and independent of, any other secunty or guarantee that
the Secunty Trustee (or any other Secured Party) may hold for any of the Secured
Liabilties at any time No prior secunty held by the Secunty Trustee over the whole or any
part of the Secured Assets shall merge in the secunty created by this deed

Continuing security

This deed shall remain in full force and effect as a continuing secunty for the Secured
Liabilities, despite any setflement of account, or intermediate payment, or other matter or
thing, unless and unti the Secunty Trustee discharges this deed in wrniting

Discharge conditional

Any release, discharge or settlement between any Chargor and the Secunty Trustee shall
be deemed conditional on no payment or secunty received by the Securty Trustee in
respect of the Secured Liabiittes being avoided, reduced or ordered to be refunded
pursuant to any law relating to insolvency, bankruptcy, winding-up, adminstration or
receivership Despite any such release, discharge or settlement
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224

225

226

227

228

229

2210

21

2231 the Secunty Trustee or its nominee may retain this deed and the secunty created
by or pursuant to t, including all certificates and documents relating to the whole
or any part of the Secured Assets, for any peniod that the Secunty Trustee deems
necessary to provide the Secunty Trustee with secunty against any such
avordance, reduction or order for refund, and

2232 the Secunty Trustee may acting in good farth recover the value or amount of such
secunty or payment from any Chargor subsequently as if the release, discharge
or settlement had not occurred

Certificates

A certificate or determination by the Secunty Trustee as to any amount for the tme being
due to it from any Chargor under this deed and any other Relevant Agreement shalt be, in
the absence of any manifest error, conclusive evidence of the amount due

Rights cumulative

The rnghts and remedies of the Secunty Trustee conferred by this deed are cumulative,
may be exertised as often as the Secunty Trustee considers appropriate, and are in
addition to its nghts and remedies under the general law

Varlations and waivers

Any wawer or vanation of any nght or remedy by the Securly Trustee (whether ansing
under this deed or under the genera) law), or any consent given under this deed, 1s only be
effectrive If 1t 1s In wnting and signed by the wawing, varying or consenting party, and
apphes only in the arcumstances for which it was given, and shall not prevent the party
giving it from subsequentiy relying on the relevant provision

Further exercise of rights

No act or course of conduct or hegotlation by, or on behalf of, the Secunty Trustee shall, In
any way, preclude the Secunty Trustee from exercising any night or remedy under this
deed or constitute a suspension or vanatton of any such night or remedy

Delay

No delay or fallure to exercise any nght or remedy under this deed shall operate as a
warver of that nght or remedy

Singis or partial exercise

No single or partrat exercise of any nght or remedy under this deed shall prevent any
further or other exarcise of that nght or remedy, or the exercise of any other nght or remedy
under this deed

Consolidation

Section 93 of the LPA 1925 shall not apply to this deed or to any sale made underit The
Secunty Trustee shall have the right to consolidate all or any of the security created by or
pursuant to this deed with any other secunty in existence at any tme Such power may be
exercised by the Secunty Trustee at any ttme on or after the Enforcement Date Each
Chargor hereby consents to the Security Trustee making an application to the Chief Land
Registrar on Form CC for registration agamst the registered ttles (if any) specified n
Schedule 2 (and any unregistered properties subject to compulsory first registration at the
date of this deed and any other real property from tme to time) n¢luding a registered title
of the nght to consolidate

No Prlor Notice Needed

The powers of the Secunty Trustee set out in Clauses 121, 122 and 22 10 may be
exercised by the Secunty Trustee without prior notice to a Chargor
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2212

2213

22 14

2215

2218

2217

23
231

232

Variation of Security

This deed shall not in any way be affected or prejudiced by a Secured Party at any time
dealing with, exchanging, releasing, varying or abstaining from perfecting or enforcing any
secunty or guarantee referred to In 22 1 or any rights which a Secured Pariy may at any
tme have or giving tme for payment of granting any indulgence or compounding with any
person whatscever

Enforcement of Other Secunty

No Secured Party shall be obliged to enforce any other Secunty it may hold for the
Secured Liabilities before enforcing any of its nghts under this deed

Rademption of Prior Incumbrances

The Secunty Trustee may redeem or take a transfer of any prior Security over the Secured
Assets and may agree the accounts of prior incumbrancers An agreed account shall be
conclusive and binding on each Chargor Any amount paid in connection with such
redempton or fransfer (Including expenses) shall be paid on demand by a Chargor 1o the
Secunty Trustee and until such payment shall form part of the Secured Liabilities

Partial invalidity

The nvalhddy, unenforceability or dlegality of any provision (or part of a prowvision) of this
deed under the laws of any junisdiction shall not affect the validity, enforceabrity or legalty
of the other prowisions if any nvald, unenforceable or illegal provision would be vahd,
enforceable or iegal if some part of it were deleted, the provision shall apply with any
modification necessary to give effect to the commercial intention of the parties

Counterparts

This deed may be executed and delivered in any number of counterparts, each of which 1s
an origingd and which together have the same effect as if each party had signed the same
document

Security Trust Provisions

The Secunty Trustee holds the benefit of this deed on trust for the Secured Parties In
accordance with Clause 11 of the Secunty Trust and Intercreditor Deed and subject ta the
iimitations of lability contained therein

GOVERNING LAW AND JURISDICTION

Governing law

This deed and any non-contractual chitgations ansing out of or in connection with it are
governed by Enghsh law

Jurisdiction

2321 The courts of England have exclusive junsdiction to settle any dispute ansing out
of or in connechon with this deed (including a dispute relating ‘o the existence,
validity or termination of this deed or any non-contractual obhigation arising out of
or in connection with this deed) (a "Dispute™)

2322 The Parhes agree that the courts of England are the most appropnate and
convenient courts to settle Disputes and accordingly no Party will argue to the
contrary

2323 This Clause 23 2 1s for the benefit of the Security Trustee only As a result, the
Secunty Trustee shall not be prevented from taking proceedings relaling to a
Dispute in any other courts with Junsdiction To the extent allowed by law, the
Secunty Trustee may take concurrent proceedings in any number of jurisdictions
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233

24
241

242

243

244

Other service

Each Chargor imevocably consents to any process in any proceedings under Clause 23 2
being served on it In accordance with the provisions of this deed relating to service of
notices Nothing contained In this deed shall affect the nght to serve process In any other
manner permitted by law

NOTICES

Communications in writing

Any communication io be made under or In connection with the Finance Documents shall
be made m wnting and, unless otherwise stated, may be made by fax or letter

Addresses

The address and fax number (and the department or officer, If any, for whose attention the
communicahon 1s to be made) of each Party for any communicatien or document to be
made or delivered under or in cannection with the Finance Documents is that wentfied with
its name below or any substitute address or fax number or department or officer as the
Party may notify to each other by not less than five Bustness Days' notice

Delivery

2431 Any communication or document made or delivered by one person to another
under or 1n connection with the Finance Documents will only be effective

(A) if by way of fax, when received in legible form, or

(B) if by way of letter, when t has been left at the relevant address or five
Business Days after being depostted in the post postage prepaid in an
envelope addressed to it at that address, and, If a particular department
or officer I1s specified as part of its address detalls provided under Clause
24 2 (Addressss), If addressed to that department or officer

2432 Any communication or document to be made or delivered to a Secured Party wll
be effective only when actually recesved by that Secured Party and then only if it
1s expressly marked for the attention of the department ar officer identified with
the signature below (or any substitute department or officer or other person as a
Secured Party shall specify for this purpose)

2433  Any communication or document made or delivered to the Parent in accordance
with this Clause will be deemed fo have been made or delivered to each of the
Obligors

2434  Any communication or document which becomes effeclive, in accordance with
Clauses 24 3 1 to 24 3 3 above, after 5 00 p m in the place of receipt shall be
deemed only to become effective on the following day

Electronic communication

2441 Any communication to be made between any two Parties under or in connection
with the Finance Documents may be made by electronic mail or other electronic
means to the extent that the Lender and such other party agree that, unless and
until notified to the contrary, this Is {o be an accepted form of commumication and
if those two Parties

(A) notify each other in writing of their electrenic mail address andfor any
other information required to enable the sending and receipt of
information by that means, and

(B) notify each other of any change to their address or any other such
information supplied by them by not less than five Business Days' notice

2442 Any electronic communtcation made between those two Parties will be effective
only when actually received in readable form and in the case of any electronic
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communication made by a Party to the Lender only if it is addressed 1n such a
manner as the Secured Party shall specify for this purpose

2443  Any electronic communication which becomes effective, in accordance wath
Clause 24 4 2 above, after 500 p m in the place of receipt shali be deemed only
to become effective on the following day

This document has been executed as a deed and 1s delivered and takes effect on the date stated
at the begiing of ¢
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SCHEDULE 1

CHARGORS

Name of Company

Company Number

MPF Operations Limited 05020390
Baglan Opaerations Limited 03882153
MPF (Baglan Bay) Limited 08249830
Baglan Generating Limited 03689741
Severn Power Limited 05392552
MPF {Severn} Limited 08786682
Severn Gas Transportaton Limited 05121224
Sutton Bridge Power Generation 02586357
MPF (Sutton Bridgse) Limited 08206825
Sutton Bndge {Transaclions) Limited 06978551
Sutton Bridge Power Systems Holdings Limited 03812284
Sutton Bndge Investors 03398665
Sutten Bridge Power Systems (London) Limited 03064440
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SCHEDULE 2

PROPERTY

Original Baglan Obligors

Chargot/Resaisterad Proprietor Title Number Property Description

Baglan Generating Limited CYM575178 Baglan Power Station, Baglan,
(Co Regn No 03683741) {Freehold ttle absolute) Poni Talbot (SA12 7GE)
Baglan Operatons Limded CYM575178 Baglan Power Station, Baglan,

{Co Reg No 03882153)

{Leasehold title absolute)

Port Talbot (SA12 7GE)

Bagtan Generating Limited
(Co Regn No 03689741)
and

Baglan Operations Limuted
(Co Reg No 03882153)

CYM371286
{Leasehold title absolute)

Tennant Canal Pumphouse,
Baglan Bay, Neath

Baglan Generating Limited
(Co Regn No 03683741)
and

Baglan Operations Limited
{Co Reg No 03882153)

CYM377544
{Good leasghold tilie)

Land adjotnung the Tenant Canal
Pumphouse, Baglan Bay, Neath

Original Severn Obligors

ChargoriReqistered Proprietor Title Number Property Description
Savemn Power Limjted CYM375800 Uskmouth Power Station, Weast

(Co Regn No 05392552)

(Freehold trtle absolute)

Nash, Newport (NP18 2BZ)

Severn Power Limited
(Co Regn No 05392552)

CYM575673
(Leasehold ttle absolute)

Land at Uskmouth Power Station,
Newport
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Severn Power Limited
(Co Regn No 05392552)

CYM330088
(Leasehaold title absolute}

Land at Uskmouth Power Station,
West Nash, Newport

Severn Gas Transportation
Limited (Co Regn No 05121224)

CYM393472
(Freehold title absolute)

L and at Marshfield, Cardiff

Origtnal Sutton Bridge Obligors

ChargoriRegistered Proprigtor Title Number Address
Sutton Bndge Power Generation LL316979 Sutton Bridge Power Station,

(Co Regn No 2586357)

(Freehold title absolute}

Centenary Way, Sutton Bndge,
Spalding (PE12 9TF)

Sutton Bndge Power Generatien
{Co Regn No 2586357)

LL141683
{Freehold title absolute)

Land lying to the East of Hospitat
Drove, Suften Bridge
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SCHEDULE 3
RELEVANT AGREEMENTS

Baglan Operations Limited

1 The amended and restated energy management services agreement between Baglan
Operattons Limited and Macquare Bank Limited {dated 29 January 2014 as amended and
restated on or around the date of the Facilities Agreement),

2 Gas supply agreement between Baglan Operations Limited and Macquane Bank Limited (dated
29 January 2013),

3 Lease in respect of the land (title number CYM575176) dated 18 Qctaber 2012 between BGL
and BOL as amended by a deed of vanation (dated 14 December 2012),

4 Lease regarding Tennant Canal pump house between St Modwen Developments, Baglan
Generatng Limited and Baglan Operations Limited (dated 21 July 2008), as amended by a
deed of vanation (dated 18 Oct 2012),

5 Deed of grant relating to electrncity relating to electncity assets between BP Chemicals Limited,
St Modwen Developments Limited, Baglan Generating Limited and Baglan Operations Lirmted
{dated 21 July 2006), as amended by a deed of vanation (dated 18 Oc{ 2012),

8 Deed of easement of land at Baglan Bay Port Talbot between BP Chemicals Limited, St
Modwen Developments Limited, Baglan Generating Limited and Baglan Operations Limited
(dated 20 July 2007), as amended by deeds of variaton (dated 8 Feh 2012 and 18 Qct 2012),

7 Deed of grant relating to Neath Canal Pipeline between 8P Chemicals Limited, St Modwen
Developments Limited, Baglan Generating Limited and Baglan Operations Limited (dated 21
July 2006), as amended by a deed of vanation (dated 18 Oct 2012),

8 Deed of grant relating to Tennant Canal Pipeline between BP Chemicals Liruted, St Modwen
Developments Limited, Bagian Generating Limited and Baglan Operations Limited (dated 21
July 2008), as amended by a deed of vanation (dated 18 Oct 2012),

9 Operation and maintenance agreement entered into between IGE Energy Services (UK)
Limsted and Baglan Operations Limited {dated 15 Oct 2012),

10 Contractual services agreement between IGE Energy Services (UK) Limited and Baglan
Operations Limited (dated 15 Oct 2012),

11 Each master agreement, confirmation, schedule or other agreement evidencing any commodity
or currency hedging facility provided by MBL or any other bank, financal institution, trust, fund
or other entty which becomes a party to the facility agreement to any Borrower, including for
the avoidance of doubt, the ISDA Master Agreement (Multicurrency — Cross Border) between
MBL and BOL dated 28 January 2013 and incorporating the GTMA Annex, NBP Annex and EU
Allowances Annex,

12 Master netting agreement between Macguarie Bank Limited and Baglan Operations Limited
{dated 29 Jan 2013), and

13 The framework agreement dated 30 May 2000 as amended by (1) Amendment Agreements
dated 28 August 2007 and 20 May 2009, (1) Novation Agreements dated 17 Dec 2007 and 20
May 2009, (i) a letter agreement dated 17 Dec 2007 and (v} a Phase | Landowner Accession
Agreement dated 18 Oct 2012 between BPL, BP Chemicals Limited, BOL, BGL and Abernedd
Power Company Limited
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Baglan Generating Limited

Transfer of land (title number CYMS575178) dated 18 October 2012 between BGL and BP
Chemicals Limited,

Lease in respect of the land (titte number CYM575176) dated 18 October 2012 between BGL
and BOL as amended by a deed of vanation {dated 14 December 2012),

Lease regarding Tennant Canal pump house between St Modwen Developments Limited,
Baglan Operations Limited and Baglan Generating Limited (dated 21 July 2006), as amended
by a deed of vanation (dated 18 Oct 2012),

Deed of grant relating to electricity assets between BP Chemicals Limited, St Modwen
Developments Limited, Baglan Operations Limited and Baglan Generating Limited (dated 21
July 2006), as amended by a deed of variation (dated 18 Oct 2012},

Deed of easement of land at Baglan Bay Port Talbot between BP Chemicals Limited, St
Modwen Developments Limited, Baglan Operations Limited and Baglan Generating Limited
{dated 20 July 2007), as amended by deeds of vanation (dated 8 Feb 2012 and 18 Oct 2012),

Deed of grant relating to Neath Canal Pipeline between BP Chemucals Lirmited, St Modwen
Developments Limited, Baglan Operations Limited and Baglan Generating Limited (dated 21
July 2006}, as amended by a deed of vanation (dated 18 Oct 2012),

Deed of grant relating o Tennant Canal Pipeline between BP Chemucals Limited, St Modwen
Developments Limited, Bagian Operations Limited and Baglan Generating Limited (dated 21
Jutly 2006), as amended by a deed of vanation (dated 18 Oct 2012),

Deed of covenant between 5t Modwen Developments Lirited and Baglan Generating Limited
{dated 18 Oct 2012),

Lease relating to gas pipeline owned by Baglan Pipeline Limited between BP Chemicals
Limited, Baglan Generating Limited and Baglan Pipeline Limited (dated 30 May 2000},

Each master agreement, confirmation, schedule or other agreement evidencing any commodity
or currency hedging facility provided by MBL or any other bank, financial inshtution, trust, fund
or other enbity which becomes a party to the factity agreement to any Borrower, and

The framework agreement daled 30 May 2000 as amended by (1)) Amendment Agreements
dated 28 August 2007 and 20 May 2009, (n) Novatron Agreements dated 17 Dec 2007 and 20
May 2009, (u) a letter agreement dated 17 Dec 2007 and {(w) a Phase | Landowner Accession
Agreement dated 18 Oct 2012 between BPL, BP Chemicals Limited, BOL, BGL and Abernedd
Power Company Limited

Severn Power Limited

EPC Contract between SPL, Siemens Aktiengeselischafl and Siemens plc (dated 28 March
2008 ("EPC"),

Operating and Maintenance Agreement between SPL and Siemens plc (dated 28 March 2008),
as amended from time to time ("OMA"),

OMA Parent Company Guarantee between Siemens Aktiengesellschaft and SPL (dated 28
March 2008),

Sub-Contactor's Collateral Warmranty between Bauer Technologies Lid, Severn Power Litrited
and Slemens plc dated 5 July 2010,

Sub-Contractor's Coflateral Warranty between P J Carey (Contractors) Ltd, Severn Power
Limited and Siemens plc dated 5 July 2010,

Sub-Contractor's Collateral Warranty between Poliimex Mostostal S A |, Severn Power Limited
and Siemens plc dated 5 July 2010,
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7 Sub-Contractor's Collateral Warranty between Trant Construction Limited, Severn Power
Limited and Siemens plc dated 5 July 2010 ,

8 Framework Agreement {supplemental to the EPC and OMA} between SPL, Siemens
Aktiengeselischaft and Siemens pic (dated 20 September 2012),

9 RSD & SCD Agreement (supplemental to the EPC and OMA) between SPL, Siemens
Aktiengeselischaft and Siemens plc (dated 10 January 2013),

10 Each master agreement, confirmation, schedule or other agreement evidencing any commadity
or currency hedging faciity provided by MBL or any other bank, financial tnstitution, trust, fund
or other enbity which becomes a party to the facility agreement ta any Borrower, including for
the avoidance of doubt, the ISOA Master Agreement (Multicurrency — Cross Border) entered
into between MBL and SPL dated on or around 18 December 2013 and incorporating the
GTMA Annex, NBPF Annex and EU Allowances Index,

11 Lease relating to land at Uskmouth Power Station, West Nash, Newport dated 19 November
2012 entered into between Uskmouth Power Company Limited and SPL,

12 Lease relating to land at Uskmouth Power Station, West Nash, Newport dated 19 March 2008
entered into between Uskmouth Power Company Limited and SPL,

13 Master Netling Agreement between MBL and SPL (dated 10 Apnl 2014),

14 Gas Supply Agreement for Sevem Power Plant between MBL and SPL (dated 10 Apnil 2014),
and

15 Energy Management Services Agreement relating to Severn Power Plant between MBL and
SPL (dated 10 April 2014 as amended and restated on or around the date of the Facilities
Agreement}

Sutton Bridge Power Ganeration

1 The energy management services agreement between Sutton Bridge Power Generation and
Macquane Bank Limited (dated 27 March 2013 as amended and restated on or around the date
of the Facilities Agreement),

2 Gas supply agreement belween Sutton Bridge Power Generation and Macquarie Bank Limited
(dated 27 March 2013),

3 Operation and mamntenance agreement between General Electric Intemational Inc and Sutton |
Bridge Power Generation {dated 1 Feb 1997), as amended, |

4. Each master agreement, confirmation, schedule or cther agreement evidencing any commodity
or currency hedging faciity provided by MBL or any other bank, financial institution, trust, fund
or other entity which becomes a party to the facility agreement! to any Borrower, includng for
the aveidance of doubt, the ISDA Master Agreement (Multicurrency — Cross Border) entered
into between MBL and SBPG (dated 27 March 2013) and incorporating the GTMA Annex, NBP
Annex and EU Allowances Index, and

§ Master netting agreement between Macquane Bank Limited and Sutten Bridge Power
Generation (dated 27 Mar 2013)
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SCHEDULE 4
BANK ACCOUNTS

MPF Operations Limrted
Hsac Are Number [ IEIFSon code [N

Baglan Operations Limited

Hsec, Ac Number fJJJFsort coce NP
Barclays Bank, Alc Number-ort Code -

MPF (Severn) Limited

HSBC, A/c number - Sort cods -
Severn Power Limited

HsBe, A Number [JiJJJFsor co<o (NP
Danske Bank, A/c Number ‘on Code -
Danske Bank, A/c Number -ort Code -

Severn Gas Transgportation Limited

Hs8C, Arc Number i sort Gode <R
Danske Bank; A/c NumberdfJJilJR Sort Code SR

MPF (Sutton Bridge) Limited

HSBC, Alc number-ort code-

Sutton Bridge Power Generation

HSBC, Alc Number SR sort Cove «f IR
HsBe, Alc Number IR sort Code (IR

Sutton Bridge (Transactions) Limited

Hsac, Ac Number. Qs on code g

Sutton Bridge Power Systems (London) Limited

HsBC, Alc number SR ot code SN
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SCHEDULE 5

SECURITY NOTICES
Part A
Form of notice of assignment re insurance Policies
f {On the letterhead of a Chargor]
[NAME OF INSURANCE COMPANY]
[ADDRESS LINE 1]
[ADDRESS LINE 2j %
[POSTCODE]
[DATE]
Dear Sirs,
Debenture dated . 2014 between [Chargor] and Macquane Bank Limited,

London Branch (the "Debenture"”)
We refer to the [Describe Insurance Policy and specific policy number] (the *Policy™

This letler conskitutes notice to you that under the Debenture (a copy of which is attached) we have
assigned to Macquane Bank Limted, London Branch ("Security Trustee"), by way of secunty, all
our nghts, title and interest and benefit in and to the Policy

We irrevocably instruct and authonse you to

1 immediately note the Secunty Trustee's interest on the Policy as [the Secunty Trustee s to
be recorded as first montgagee and co-loss payse i respect of the Commercial FProperty
and Bl imsurance and additional insured i respect of the Commercial General/Public
Liabilily insurances), N

2 camply with the terms of any wnitten instruchons received by you from the Secunty Trustee
relating to the Policy, without notice or referénce to, or further authonty from, us and
without enquinng as to the justification or the validity of those mstructions,

3 if instructed by the Secunty Trustee, hold all sums from tme to time due and payable by
you to us under the Policy to the order of the Secunty Trustee,

4 if instructed by the Secunty Trustee, pay, or release, all monies to which we are entitled
under the Policy to the Secunty Trustee, or to such persons as the Secunty Trustee may
direct, and

5 disclose information n relation 1o the Policy 1o the Secunty Trustee on request by the

Secunty Trusiee

Neither the Debenture nor this notice releases, discharges or otheranse affects your hability and
obhgatians in respect of the Policy

Subject to the foregoing, you may continue to deal with us n refation to the Policy untl you receive
writlen nohce to the contrary frdm the Secunty Trustee Thereafter, we will cease to have any right
1o deal with you in refahon to the Pohcy and you must deal only with the Secunty Trustee

The mstructrons in thrs notice may only be revoked or amended with the pnior wntien cansent of the
Security Trustee
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Please confirm that you agree to the terms of this notice and to act in accordance with its
provisions by sending the attached acknowledgement to the Secunty Trustee at Ropemaker Place,
28 Ropemaker Street, Londan, EC2Y 9HD, ficclegallon@macquane com io the aitention of FICC
Legal London, with & copy to us

This notice, and any dispute or claum arising out of or in connectron with 1t or its subject matter or
formaton (including non-contractual disputes or clams}, shall be governed by and construed i
accordance with the law of England and Wales

Yours faithfully,

[Chargor]
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Part B
Form of acknowledgement of assignment re Insurance Policies

[On the letterhead of the insurance company)

Macquarie Bank Limited, London Branch
Ropemaker Place,

28 Ropemaker Street,

London, EC2Y SHD,
ficclegallon@macquare com

Attention FICC Legal London

{DATE]
Dear Sirs,

Debenture dated 2014 between [Chargor] and Macquarie Bank Limited,
London Branch (the "Debenture")

We confim receipt from [Chargor] ("Chargor’} of a notice (the "Notice”) dated [Date] of an
assignment, by way of secunty, of all a Chargor's nghts under [Descnbe Insurance Poficy and
speciic pohicy number] (the "Policy")

Terms defined in the Notice shall have the same meamng when used in this acknowledgement
We confirm that

1 we accept the Instructions and authonsations contaned in the Notice and agree to comply
with the Notice,
2 we have noted the Security Trustee's interest on the Policy as [to confirm thaf the Secunty

Trustee 1s recorded as first mortgagee and co-loss payee i respect of the Commercial
Property and Bl insurance and additional insured in respect of the Commercial
General/Public Liabilty insurances],

3 there has been no amendment, waiver or release of any rights or interests in the Policy
since the date the Policy was issued,

4 we will not amend or modify the Policy, or cancel, avoid, release or otherwise allow the
Policy to lapse, without giving the Secunty Trustee at least 60 days' prior written notice,

5 we have not, as at the date of this acknowledgement, received notice that a Chargor has

assigned its nghts under the Policy to a third party, or created any other interest (whether
by way of secunity or otherwise} in the Policy in favour of a third party,

6 The Secunty Trustee will not i any circumstances be liable for the premums in relation to
the Policy, and
7 the Policy shall not be rendered void, voidable or unenforceable by reascn of any non-

disclosure by the Secunty Trustee

This letter, and any dispute or claim ansing out of or in connection with it or its subject matier or
formation (Including non-contractual disputes or claims), shall be governed by and construed in
accordance with the law of England and Wales

Yours faithfully,

[Name of imsurance company]
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PartC
Form of notice of assignment re Relevant Agreements

{On the letterhead of a Chargori
(NAME OF COUNTERPARTY]
[ADDRESS LINE 1]
[ADDRESS LINE 2}
[POSTCODE]

[DATE]
Dear Sirs,

Debenture dated 2014 between [Chargor] and Macquarle Bank Limited,
London Branch (the "Debenture™)

We refer to the [Describe Relevant Agreement or Relevant Agreements f Addressee s
Countarparty of multiple agreements] {the "Contract”)

Thus letter constitutes notice to you that under the Debenture (a copy of which Is attached) we have
assigned to Macquare Bank Limited, London Branch ("Security Trustee"), by way of security, all
our nghts, title and interest and benefit n and to the Contract

We irrevocably instruct and authonse you to

1 comply with the terms of any wntten instructions recerved by you from the Secunty Trustee
relating to the Coniract, without notice or reference to, or further authonty from, us and
without enquinng &s to the justification or the vahdity of those Instructions,

2 If instructed by the Secunty Trustee, hold all sums from time to time due and payable by
you to us under the Confract to the order of the Secunty Trustee,

3 if nstructed by the Secunty Trustee, pay, or refease, all monies to which we are entitled
under the Contract to the Security Trustee, or to such persans as the Secunty Trustee may
direct, and

4 disclose information in relation to the Contract to the Secunty Trustee on request by the

Secunty Trustee

Neither the Debenture nor this notice releases, discharges or otherwise affects your ability and
cbligatrons in respect of the Contract

Subject to the foregoing, you may continue to deal with us In relation to the Contract untl you
receive written notice to the contrary from the Secunty Trustee Thereafler, we will cease to have
any nght to deal with you n relation to the Contract and you mus{ deal only with the Securnty
Trustee

Please note thal we have agreed that we will not make any matenal amendment or waive any
matenal provision of or terminate the Contract without the pnor written consent of the Secunty
Trustee

The instructions in this notice may only be revoked or amended with the prior written consent of the
Security Trustee

Please confirm that you agree to the terms of this notice, and to act in accordance with its
provisions, by sending the attached acknowledgement to the Secunty Trustee at Ropemaker
Place, 28 Ropemaker Street, London, EC2Y 9HD, ficclegallon@macquare com to the attenhion of
FICC Legal London, with a copy fo us
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This nofice, and any dispute or claum ansing out of or in connection with it or its subject matter or

formation {including non-contractual disputes or clams), shall be governed by and construed In
accordance wth the law of England and Wates

Yours farthfully,

[Chargor]
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PartD
Form of acknowledgement of asslgnment re Relevant Agreements

[On the lelterhsad of the Counterparty]
Macquarie Bank Limited, Londen Branch
Ropemaker Place,
28 Ropemaker Street,
London, EC2Y 9HD,
ficclegallon@macquarle com
Attenfton FICC Legal London
(DATE]
Dear Sirs,

Debenture dated 2014 betwaen [Chargor] and Macquane Bank Limited,
London Branch (tha "Debenture”)

We confirm receipt from [Charger] ("Chargor”) of a notice {the "Notice") dated [Date] of an
assignment, by way of secunty, of all a Chargor's nghts under [Describe Refevant Agreement or
Relevant Agreements if Addressee 15 Counterparty of multiple agreements) (the "Contract")

Terms defined in the Nohice shall have the same meaning when used in this acknowledgement
We confirm that

1 we accept the instructions and authonsations contained in the Notice and agree to comply
with the Notice,

2 there has been no matertal amendment, waiver or release of any nghts or interests i the
Contract since the date of the Contract,

3 we will not make any matenal amendments or modifications to the Contract, or cance!,

avold, release or otherwise allow the Contract to lapse, without giving the Secunty Trustee
at [east 30 days' prior wnitten notice,

4 we have not, as at the date of this acknowledgement, recewved notice that a Chargor has
assigned its nghts under the Cantract to a third party, or created any other interest
(whether by way of secunty or otherwise) in the Contract in favaur of a third party,

5 the Secunty Trustee will not in any circumstances have any liability in relation to the
Contract, and
] the Contract shall not be rendered void, voidable or unenforceable by reason of any non-

disclosure by the Secunty Trustee

This letter, and any dispute or claim ansing out of or In connection with it or 1ts subject matter or
formatton {(including non-contractual disputes or claims), shall be governed by and construed in
accordance with the law of England and Wales

Yours farthfully,

[Name of Counterparty}
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PartE
Form of Notica to Account Bank {Ordinary Course)

[On ihe letterhead of a Chargor]

[Account Bank}
[ADDRESS LINE 1)
[ADDRESS LINE 2]
[POSTCODE]

[DATE]

Dear Sus,

Debenture dated 2014 between, [Chargor] and Macquarie Bank Limited,
London Branch (the “Debenture™)

We refer to the [Describe details of relevant account] and all montes standing to the credit of that
account from time to time (the "Account”)

Thus letter constitules nolice to you that under the Debenture (a copy of which 1s attached) we have
assigned and charged to Macquarne Bank Limited, London Branch (“Security Trustee"), by way of
securily, alt our nghts, title and interest and benefit i and o the Account

With effect from the date of your receipt of this notice we hereby instruct you that unbl such time as
the Securty Trustee notifies you to the contrary, the Secunty Trustee has agreed that we may
operate the Account, withdraw monies therefrom and give you instructions regarding the Account

Please confirm thal you agree to the terms of this notice and to act tn accordance with its
pravisions by sending the attached acknowledgement to the Secunty Trustee at Ropemaker Place,
28 Ropemaker Street, London, EC2Y 9HD, ficclegallon@macquane com to the attention of FICC
Legal Londan, with a copy ta us

This notice, and any thspute or claim ansmg out of or in connection with it or 1ts subject matter or
forrmation (including non-contractual disputes or claims), shall be governed by and construed in
accordance with the law of England and Wales,

Yours faithfully,

[Chargar]
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Part F
Form of Acknowledgement of Notice (Ordinary Course}

Macquane Bank Limited, London Branch
Ropemaker Place,

28 Ropemaker Street,

London, EC2Y 9HD,
ficclegallon@macauane com

Attention FICC Legal London

{DATE]
Dear Sirs,

Debenture dated 2014 hetween [Chargor} and Macquarie Bank Limited,
London Branch (the "Debenture")

We confirm receipt from [**] ("Chargor”) of a notice (the "Notice") dated [Date] of an assignment
and charge, by way of secunty, of all a Chargor's nghts under [Describe details of refavant account]
and all monies standing to the credit of that account from time to time: (the "Account”)

Terms defined in the Notice shall have the same meaning when used n this acknowledgement
We confirm that

1 no fees or pentodic charges are payable in respect of the Account and there are no
restrichons on (1) the payment of the credit balance on the Account (except the expiry of the
relevant nolice peniod) or (1) the assignment of the Account to the Secunty Trustee or any

third party,

2 we have not received notice of any other assignment of, charge over or trust or other third
party interest in respect of the Account, and

3 unt! otherwise notified by the Secunty Trustee we wili operate the Account in accardance

with the mstructions of [**]

This letter, and any dispute or claim ansing out of or in connection with t or s subject matter or
formaton (including non-contractual disputes or claims), shall be governed by and construed m
accordance with the law of England and Wales

Yours faithfully,

{Name of account bank]
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Part G
Form of Notice to Account Bank (Enforcement)

[On the letterhead of the Security Trustee]
[Account Bank]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]
Dear Sirs,

Debenture dated 2014 between [Chargor] and Macquane Bank Limited,
London Branch (the "Debenture")

We refer to (1) the notice from [**} t0 you notifying you that under the Debenture a Chargor had
assigned and charged to us, by way of secunty, all its nghts, title and interest and benefit in and to
[Describe detaiis of refavant account] and all monies standing to the credit of that account from
time to tme (the "Account") [and (i} the lelter from you to us acknowledging that a Chargor had
assigned and charged fo us, by way of secunty, all our nghts, title and interest and benefit n and fo
the Account]

With effect from the date of your receipt of this notice we hereby instruct you that

1 [insert agreed operating procedures in relation to relevant account, which should be stated
to be revocable at any time on notice from the Secunty Trustee], and
2 all nghts, interests and benefits whatscever accruing to or ansing from the Account shall be

exercisable by and shall belong to us

Please confirm that you agree fo the terms of this notice, and to act in accordance with its
prowisions, by sending the attached acknowladgement to us

This notice, and any dispute or claim ansing out of or in connection with it or its subject matter or
formation (including non-contractual disputes or claims), shall be governed by and construed In
accordance with the law of England and Wales

Yours fathfully,

Macgquane Bank Limited
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Part H
Form of Acknowledgement of Notice (Enforcement)

{On the letierhead of Account Bank)

Macquarie Bank Limited, London Branch
Ropemaker Place,

28 Ropemaker Street,

London, EC2Y 9HD,
ficclegalion@macquare com

Attention FICC Legal London
{DATE]
Dear Sirs,

Debenture dated 2014 between [Chargor] and Macquarnie Bank Limited,
Londen Branch {the "Debenture™)

We hereby acknowledge receipt of a notice from you dated [dale] in respect of the [*] assignment
and charge to you, by way of security, alt its nghts, title and interest and benefit in and to [Describs
detets of refevant accounl] and all mones standing to the credit of that account from time to time
{the "Account")

We confirm that

1 [since the date of our acknowledgement dated [insert date of onginal acknowledgement])
no fees or periodic charges are payable In respect of the Account and there are no
restrichons on (i) the payment of the credit balance on the Account (except the expiry of the
relevant notice penod) or () the assignment of the Account to the Secunity Trustee or any
third party,

2 [since the date of our acknowledgement dated [insert date of onginal acknowledgement])
we have not received notice of any other assignment of, charge over or trust or other third
party interests in respect of the Account and we will not, without the Secunty Trustee's
consent (i) exercise any nght of combination, consechdation or set-off which we may have in
respect of the Account or (1) amend or vary any nghts attaching to the Account, and

3 we will act only In accordance with the instructons given by persons authorised by the
Secunty Trustee and we shall send all statements and other notices given by us relating to
the Account to the Secunty Trustee

This letter, and any dispute or claim ansing out of or 1n connection with it or s subject matter or
formation (ncluding non-contractual disputes or claims), shall be governed by and construed in
accordance with the law of England and Wales

Yours faithfully,

[Name of account bank]
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SIGNATURES

IN WITNESS whereof this Deed has been €xecuted as a deed an the date first above written

CHARGORS
Executed as a deed by MPF OPERATIONS
LIMITED acting by its duly appornted attorneys
Attorney
Attorney I
Address: Ropemaker Place, 28 Ropemaker Street, London EC2Y 9HD
Fax Number +44 (0)20 3037 2041
Attentlon The Company Secretary
Email. MFGMIRAlegal@macquarie com

Executed as a dead by BAGLAN
OPERATIONS LIMITED acting by its duly
appointed attorneys

Attomey

Attorney
Address: 16 Axis Court, Maltard Way, Swansea Vale, Swansea, Wales SA7 0AJ
Fax Number +44 () 1792 656 500
Attention: Company Secretary
Email: MFGMIRAlegal@macquarne com
Executed as a deed by SEVERN POWER
LIMITED acting by its duly appointed attorneys
Attorney
Attorney !
Address- 18 Aoas Court, Mallard Way, Swansea Vale, Swansea, SA7 0AJ
Fax Number +44 (0) 1792 656 500
Attention* The Company Secretary
Email. MFGMIRAlegal@macquane com
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Executed as a deed by SUTTON BRIDGE

POWER GENERATION acting by rts duty
appainted attorneys

Attorney
Attorney !
Address' 16 Axis Court, Mallard Way, Swansea Vale, Swansea, Wales SA7 0AJ
Fax Number  +44 {0) 1792 656 500
Attention. Company Secretary
Email. MFGMIRAlegal@macquarie com

Executed as a deed by MPF (BAGLAN BAY)

LIMITED acting by its duly appointed altomeys -

Attomey
Attorney
Address: 16 Axis Court, Mallard Way, Swansea Vale, Swansea, Wales SA7 0AJ
Fax Number: +44 (0) 1792 656 500
Attention: Company Secretary
Email: MEGMiRAlsgal@macquarie com
Executed as a deed by BAGLAN
GENERATING LIMITED acting by its duly
appointed attorneys k "
Attomey
Attorney
Address: 16 Axis Court, Mallard Way, Swansea Vale, Swansea, Wales SA7 0AJ
Fax Number;  +44 (0} 1792 656 500
Attention: Company Secretary
Email: MFGMIRAlegal@macguane com
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Executed as a deed by MPF (SEVERN)
LIMITED acting by its duly appointed attorneys -

Attorney

Attarney !
Address* Ropemaker Place, 28 Ropemaker Street, London EC2Y 9HD
Fax Number'  +44 (0)20 3037 2041
Attention: The Company Secretary
Email: MFGMIRAlegal@macquane com
Executed as a deed by SEVERN GAS
TRANSPORTATION LIMITED acting by its duly
appointed attorneys

Attorney

Attorney !
Address. 16 Axis Court, Maliard Way, Swansea Vale, Swansea, SA7 0AJ
Fax Number.,  +44 (0) 1792 656 500
Aftention: The Company Secretary
Email MFGMIRAlegal@macquane com
Executed as a deed by MPF (SUTTON
BRIDGE) LIMITED acting by iis duly appointed
attorneys

Attorney

Attomey !
Address’ 16 Axs Count, Mallard Way, Swansea Vale, Swansea, Wales SA7 0AJ
Fax Number.  +44 (0) 1792 656 500
Attention: Company Secratary

Email* MFGMIRAlegal@macauarie com
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Executed as a deed by SUTTON BRIDGE
{TRANSACTIONS) LIMITED acting by its duly _
appeinted attorneys

Attorney
Aftorney !
Address- 16 Axis Court, Mallard Way, Swansea Vale, Swansea, Wales SA7 0AJ
Fax Number:  +44 (0) 1792 656 500
Attention, Company Secretary
Email; MFGMIRAlegal@macquane com
Executed as a deed by SUTTON BRIDGE
POWER SYSTEMS HOLDINGS LIMITED
acting by its duly appomted attorneys
Attorney
Aftorney !
Address* 16 Axis Court, Mallard Way, Swansea Vale, Swansea, Wales SA7 0Al
Fax Number +44 (0) 1792 656 500
Attention, Company Secretary
Emall. MFGMIRAlegal@macquatie com
Executed as a deed by SUTTON BRIDGE
INVESTORS acting by its duly appointed "
attorneys
Attormey
Attorney
Addrass: 16 Axis Court, Mallard Way, Swansea Vale, Swansea, Wales SA7 0A)J
Fax Number:  +44 (D) 1792 656 500
Attention Company Secretary

Email: MFGMIRAlegal@macquarie com
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Executed as a deed by SUTTON BRIDGE
POWER SYSTEMS (LONDON) LIMITED acting
by ts duly apponted attomeys

Altorney

Attorney !

Address: 18 Axis Court, Mallard Way, Swansea Vale, Swansea, Wales SA7 DAJ
Fax Number.  +44 (0) 1792 656 500

Attention: Company Secretary

Email: MFGMIRAlegal@macqguane com

SECURITY TRUTSEE

Executed as a deed by MACQUARIE BANK
LIMITED, LONDCN BRANCH acting by its duly
appointed attormeys
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Matthew OOth
Drision Dirge,

Attorney .

Attomey
Address: Ropemaker Place, 28 Ropemaker Street, London, EC2Y gHD
Fax Number,  +44 20 3037 5700
Attantion: FICC Legal London Paul Weston
Email ficclegallon@macquarie com Associate Dirt

{Signed In Landon, POA Ref: #8938
dated 22" Novembar 2012)

Vel




