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Details of Charge

Date of creation:  30/04/2015
Charge code: 0306 4440 0006
Persons entited: HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

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

Authentication of Instrument

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

Certified by: ANNA MONIKA KOWALSKA EXLEY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3064440

Charge code: 0306 4440 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th April 2015 and created by Sutton Bridge Power Systems
(London) Limited was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 2nd May 2015 .

Given at Companies House, Cardiff on 5th May 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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WHITE & CASE

Dated SO RAFRIL 2015

Debenture

hetween

MPF Operations Limited and Others

as Chargors

HSBC Corporate Trustee Company (UK) Limited
as Collateral Agent

This Debenture is entered into subject to the terms of the Intercreditor Agreement dated on or about
the date of this Debenture

‘White & Case LLP
5 Old Broad Strest
London EC2N 1IDW
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e 7
This Debenture is dated 30 R Fj: i 2015

Beiween:

{1

The Persons listed in Schedule 1 (The Chargors) as Chargors (in this capacity, the
“Chargors™); and

(2) HSBC Corporate Trustee Company (UK) Limited as agent and trustee for the Secured
Parties (the “Collateral Agent™).

Background:

(A) Hach Chargor enters into this Debenture in connection with the Intercreditor Agreement (as
defined below).

(B) It is intended that this document takes effect as a deed notwithstanding the fact that a party

may only execute this document under hand.

It is agreed as follows:

1.1

Interpretation
Definitions
Int this Debenture:

“Account Bank” means HSBC Bank ple or any other institution designated as such in
accordance with the Accounts Agreement.

“Aceounts” means:
)] each of the accounts specified in Part 3 (Accounts) of Schedule 2 (Security Assets);
)] each Cash Equivalent Investment Account;

{c) any other account in the name of the Borrower designated as an “Account” by the
Administrative Agent and, in the event such account is opensd with the Account
Bank, the Account Bank, with the prior written consent of the Borrower; and

(d) any account in the name of the Borrower which fails within the scope of that
definition under the Accounts Agreement,

together with (in each case) any replacement or successor accounts referred to in the
Accounts Agreement.

“Accounts Agreement” means the accounts agreement dated on or about the date of this
Debenture between (amongst others) each Chargor, the Administrative Agent, the Collateral
Agent and the Account Bank.

“Additional Chargor” means any person required under the Senior Facility Agreement to
accede as Additional Subsidiary Guarantor which becomes a Chargor by executing a Deed of
Accession.

“Assigned Account”™ means any Account specified in Part 3 (dccounts) of Schedule 2
(Security Assets) as an Assigned Account or in part 6 of any schedule to any Deed of
Accession by which a Chargor became a party to this Debenture, any Cash Equivalent
Investment Account and any other Account designated in writing as an Assigned Account by
the Collateral Agent and the Relevant Chargor.
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“Assigned Assets” means those Security Assefs assigned or purported to be assigned
pursuant to Clause 4 (Assignments).

“Authorisation” means an authorisation, consent, approval, resolution, licence, permit,
exemption, filing, notarisation, registration, waiver or exception (including, for the avoidance
of doubt, each Generation Licence).

“Baglan Contractor Equipment” has the meaning given to the term “Contractor
Equipment” in the Operation and Maintenance Agreement dated 15 October 2012 between
Baglan Operations Limited and IGE Energy Services (UK} Limited and in the Contractual
Service Agreement dated 15 October 2012 beiween Baglan Operations Limited and IGE
Energy Services (UK) Limited,

“Baglan Secured Parts” has the meaning given to the term “Secured Paris” in the
Contractual Service Agreement dated 15 October 2012 between Baglan Operations Limited
and IGE Energy Services (UK) Limited.

“Cash Equivalent Investment” has the meaning given to that term in the Accounts
Agreement.

“Cash Equivalent Investment Account” has the meaning given to that term in the Accounts
Agreement.

“Deed of Accession” means a deed substantially in the form of Schedule 7 (Form of Deed of
Accession).

“Pispute” means a dispute arising out of or in connection with this Debenture (including a
dispute regarding the existence, validity or termination of this Debenture) (whether arising in
contract, tort or otherwise).

“Enforcement Event” means:

{a) the giving of any notice by the Administrative Agent under clause 24.17
(deceleration and Exercise of Remedies) of the Senior Facility Agreement; or

b the delivery of the instructions as to the taking of Enforcement Action by the
Majority Commodity Hedge Counterparties under Clause 4.12(a) (Permitted
Enforcement: Super Senior Hedge Counterparties) of the Intercreditor Agreement.

“Excluded Material Project Document” means an agreement described in Section B of Part
4 (Material Project Documents) of Schedule 2 (Security Assets) so long as it is subject to a
clause which precludes, either absolutely or conditionally, the relevant Chargor from
assigning its interest in that agreement.

“Excluded Parts and Equipment” means:
(a) Baglan Coniractor Equipment;

(b) Baglan Secured Parts; and

{c) Severn Program Parts,

in each case so long as it is subject to a clause which precludes, either absolutely or
conditionally, the relevant Chargor from creating any Security over its interest in that

property.

“Fixtures” means all fixtures and fittings (including trade fixtures and fittings) and fixed
plant and machinery and apparatus.

“Generation Licence” means:
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(a) the Eletctricity Generation Licence dated 21 August 2002 granted to Baglan
Operations Limited by the Gas and Electricity Market Authority;

{b) the Electricity Generation Licence dated 1 November 2007 granted to Severn Power
Limited by the Gas and Electricity Market Authority;

(c) the Gas Transportation Licence dated 22 October 2007 granted to Severn Gas
Transportation Limited by the Gas and Electricity Market Authority; or

(d the Electricity Generation Licence dated 23 December 1997 granted to Sutton Bridge
Power Generation by the Director General of Electricity Supply.

“Hedging Agreement” has the meaning given to that term in the Senior Facility Agreement.
“Imsurances” means:

(a) all contracts and policies of insurance of any kind relating to all or part of any Plant
and/or an Obligor’s business or operations taken out or, as the context requires, to be
taken out from time to time and maintained by or on behalf of any Obligor; and

(b) such other policy or contract of insurance as the Administrative Agent and the
Borrower may agree shall be an “Insurance”,

and, in such case, all Related Rights.
“Intellectual Property” means:

(a) atty patents, trademarks, service marks, designs, business names, copyrights, database
rights, design righis, domain names, moral rights, inventions, confidential
information, knowhow and other intellectual property rights and interests {which may
now or in the future subsist), whether registered or unregistered; and

{(b) the benefit of all applications and rights to use such assets of each Obliger (which
may now or in the future subsist),

and, in each such case, all Related Rights.

“Intercompany Loan Agreement” has the meaning given to that term in the Senior Facility
Agreement.

“Intercreditor Agreement” means the intercreditor agreement dated on or about the date of
this Debenture between (amongst others) the Obligors, the Lenders, the Agents and the Hedge
Counterparties.

“Investments” means:
(a) the Shares;

(b) all other shares, stocks, debentures, bonds, warranis, options, coupons and other
securities and investments whatsoever;

(c) all Cash Equivalent Investments; and
(d) all Related Rights,

in each case whether held directly by or to the order of a Chargor or by any trustee, nominees,
fiduciary or clearance system on its behalf and in each case now or in the fiture owned by it
or (to the extent of its interest) in which it now or in the future has an interest.

“LPA” means the Law of Property Act 1925.
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“Material Project Document” means:

() an agreement described in Section A of Part 4 (Material Project Documents) of
Schedule 2 (Security Assets) or Part 3 of any schedule to any Deed of Accession
(together with all related guarantees); or

(b) any other contract or agreement to which any Obligor becomes a party and which the
Administrative Agent and sach Obligor (or the Borrower on its behalf) designate in
writing as a “Material Project Document” in accordance with the Senior Facility
Agresment.

“Notice of Assignment” means a notice of assignment or charge in substantially the forms set
out in Schedule 3 (Form of Notice of dssignmernf), Schedule 4 (Forms of Letter for
Insurances) and Schedule 5 (Forms of Letter for Relevant Contracts) (as applicable) or in
such form as may be specified by the Collateral Agent,

“Obligor” means MPF Investments Limited (Company registration number 08296576), MPF
Operations Limited, any other Chargor or any other person that becomes an Additional
Subsidiary Guarantor.

“Party” means & party to this Debenture,

“Plant and Machinery” means any plant (including without limitation any Plant),
machinery, computers, office equipment or vehicles owned now or any time thereafter by any
Chargor and any interest the Chargor may have from time to time in any other plant,
machinery, computers, office equipment or vehicles.

“Real Property” means any irechold, leasehold, commonhold or immovable property
(including the freehold and leasehold property specified in Part 1 (Real Property) of Schedule
2 (Security Assets) or in part 1 of any schedule to any Deed of Accession by which a Chargor
becomes a party to this Debenture) and any new freehold, leasehold, commonheld or
immovable property situated in England and Wales or anywhere globally (in each case
including any estate or interest therein, all rights from time to time attached or relating thereto
{including, without limitation, easements, wayleaves or similar rights), all Fixtures from time
to time thereon and the benefit of any covenants for title given or entered into by any
predecessor in title of the relevant Chargor in respect of that property and any moneys paid or
payable to the relevant Chargor in respect of these covenants) and all rights under any licence
or other agreement or document which gives that Chargor a right to occupy or use property.

“Receiver” means a receiver and manager or any other receiver of all or any of the Security
Assets, and shall, where permitted by law, include an administrative receiver in each case,
appointed under this Debenture.

“Registered Intellectual Property” means any patents, petty patents, registered trademarks
and service marks, registered designs utility models and registered copyrights, including
application for any of the same in any part of the world.

“Regulations” means the Financial Collateral Arrangements (No. 2) Regulation 2003,
“Related Rights” means, in relation to any asset:

{(a) the proceeds of sale of any part of that asset;

(b) all rights under any licence, agreement for sale or agreement for lease in respect of
that asset;
(c) all rights, powers, benefits, claims, contracts, warranties, remedies, security,

guarantees, indemnities or covenants for title in respect of that asset;
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1.2

(&) any monies, proceeds, receivables, dividends or other distributions paid or payable in
respect of that asset including any debt represented by any of any of them;

(e) any rights or monies accruing or offered at any time by way of redemption,
substitution, exchange, banus or preference in respect of that asset; and

(D in relation to any Investment, any right against any clearance system and any right
against any institution or under any other agreement.

“Relevant Contract” means:

(a) any Hedging Agreement;

(b) any Material Project Document {excluding any Generation Licence);
(c) any Intercompany Loan Agreement; and

{d) any other agreement designated in writing as a “Relevant Contract” by the Collateral
Agent and the relevant Chargor from time to time,

together, in each case, with any Related Rights,

“Secured Obligations” means all the Liabilities and all other present and future liabilities and
obligations at any time due, owing or incurred by each Chargor and any other Debtor to any
Secured Party under the Debt Documents, both actual and contingent and whether incurred
solely or jointly and as principal or surety or in any other capacity, except for any obligation
or Hability which, if it were so included, would result in this Debenture contravening any law
(including, without limitation, sections 678 and 679 Companies Act 2006).

“Secured Parties” has the meaning given to that term in the Infercreditor Agreement.

“Security” means a mortgage, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect.

“Security Assets” means all the assets, rights, title, inferests and benefits of each Chargor the
subject of, or expressed to be subject to this Debenture.

“Security Period” means the period beginning on the date of this Debenture and ending on
the date on which all the Liabilities have been unconditionally and irrevocably paid and
discharged in full and no further Secured Obligations are capable of being outstanding.

“Severn Program Parts” has the meaning given to the term “Program Parts” in the
Operation and Maintenance Agreement dated 28 March 2008 between Severn Power Limited
and Siemens PLC, ag amended on 20 October 2010 by virtue of Amendment No.1, 14 April
2012 by virtue of Amendment No, 2 and 20 September 2012 by virtue of the Framework
Agreement between Severn Power Limited, Siemens PLC and Siemens Aktiengesellschaft.

“Senior Facility Agreement” has the meaning given to that term in the Intercreditor
Agreement.

“Shares” means all shares in any member of the Group held by or to the order of or on behalf
of a Chargor at any time, including those shares specified in Part 2 (Shares) of Schedule 2
(Security Assets) opposite its name or in part 2 of the schedule to any Deed of Accession by
which it became party to this Debenture.

Construaction

(a) Capitalised terms defined in the Senior Facility Agreement or the Intercreditor
Agreement have, unless expressly defined in this Debenture, the same meaning in this
Debenture.
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(b}

©

(d)

(e)

®

The provisions of Clause 1.2 {Construction) of the Senior Facility Agreement apply
to this Debenture as though they were set out in full in this Debenture, except that
references to the Senior Facility Agreement will be construed as references to this
Debenture.

A reference in this Debenture to a clause of, or a term defined in, the Senifor Facility
Agreement is a reference to:

(1) prior to the occurrence of a Senior Facility Discharge Date in respect of the
Indebtedness incurred in connection with the Original Senior Facility
Agreement, to the relevant clause or term of the Original Senior Facility
Agreement; and

(i} thereafter, to an equivalent clause or provision in any other Senior Facility
Agreement.

All security made with “full title guarantee” is made with full tifle guarantee in
accordance with the Law of Property (Miscellaneous Provisions) Act 1994,

Unless the context otherwise requires, a reference to a Security Asset includes any
part of that Security Asset, any proceeds of that Security Asset and any present and
future asset of that type.

This Debenture is entered into subject to the terms of the Intercreditor Agreement
dated on or about the date of this Debenture. In the event of any conflict between the
terms of this Debenture and the terms of the Intercreditor Agreement, the
Intercreditor Agreement shall prevail.

1.3 Disposition of Property

The terms of the other Debt Documents and of any side letters between any Parties in relation
{0 any Debt Documents {as the case may be) are incorperated in this Debenture to the extent
required to ensure that amy purported disposition of any Real Property contained in this
Debenture is a valid disposition in accordance with section 2(1} of the Law of Property
(Miscellaneous Provisions) Act 1989,

14 Trust
(a)

(b)

All Security and dispositions made or created, and all obligations and undertakings
contained, in this Debenture to, in favour of or for the benefit of the Collateral Agent
are given in favour of the Collateral Agent as frustee for the Secured Parties from
time to time on the terms set out in the Tntercreditor Agreement.

The Collateral Agent holds the benefit of this Debenture on trust for the Secured
Parties.

1.5 Third Party Rights

(a)

(b)

(c)

EMEA 93734687

Unless expressly provided to the contrary in this Debenture, a person who is not a
Party has no right under the Contracts (Rights of Third Pariies) Act 1999 (the “Third
Parties Act”) to enforce or enjoy the benefit of any term of this Debenture.

Notwithstanding any term of any Debt Document, the consent of any person who is
not a party is not required to vary, rescind or terminate this Debenture at any time.

Any Receiver may, subject fo this Clause 1.5 and the Third Parties Act, rely on any
Clause of this Debenture which expressly confers rights on it.
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Covenant to Pay
Covenant to Pay

Each Chargor shall as primary obligor and not only as a surety on written demand, pay to the
Collateral Agent and discharge the Secured Obligations when the same become due and
payable.

Interest

Any amount which is not paid under this Debenture when due shall bear interest (both before
and after judgment and payable on demand) from the due date until the date on which such
amount is unconditionally and irrevocably paid and discharged in full, such interest to accrue
on a daily basis at the rate determined in accordance with the provisions of clause 10.3
(Default interest) of the Senior Facility Agreement.

Fixed Charges

Subject to Clause 6 (Fxcluded Properiy), each Chargor with full title guarantee, and as
continuing security for the payment and discharge of all Secured Obligations, charges in
favour of the Collateral Agent:

(a) by way of first legal mortgage, all Real Property now belonging to it;

(b) to the extent not subject to a mortgage under paragraph (a) above, by way of first
fixed charge, all other Real Property now belonging to it and all Real Property
acquired by it in the future;

{c) by way of first legal mortgage, ail its present and future right, title and interest in
Investments (incloding the Shares); and

(d) by way of first fixed charge, all its present and future right, title and interest in:
i) Accounts (other than any Assigned Account);
(ii) uncalled capital and goodwill;

(i)  all Registered Intellectual Property owned by it, including all Registered
Intellectual Property acquired by it in the future, and, to the extent not
assigned under Clause 4 (Assignments), all other Intellectual Property owned
by it now or in the futare;

{(iv)  any beneficial interest, claim or entitlement it has to any assets of any pension
fund {to the extent permitted by law);

) the benefit of any Authorisation (statutory or otherwise) held in connection
with its business or the use of any Security Asset and the right to recover and
receive all compensation which may be payable to it in connection therewith;

(vi)  Plant and Machinery (except to the extent mortgaged under paragraph (a)
above);

(vii)  Insurances;

(viil)  all permissions of whatsoever nature and whether statutory or otherwise, held
in connection with the Real Property and the right to recover and receive all
compensation which may be payable to it in connection therewith;
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(ix})  (to the extent not assigned pursuant to Clause 4 (Assignments)) to the extent
vested in it, all building contracts, professionals’ appointments, guarantees,
warranties and representations given or made by any building contractors,
professional advisers or any other person in relation to the Real Property,
including all rights and remedies available to it against such persons; and

(x) to the extent that any of the Assigned Assets or Excluded Material Project
Documents are not effectively assigned under Clause 4 (4ssignments) or such
rights have been effectively assigned but such assignment has not been
perfected by the service of the appropriate notice, by way of first fixed
charge, those Assigned Assets and Excluded Material Project Documents,

Assignments
Assignment

Subject to Clause 6 (Excluded Property), each Chargor with full fitle guarantec and as
continuing security for the payment and discharge of all Secured Obligations, assigns
absolutely (subject to a proviso for reassignment on redemption) to the Collateral Agent all its
present and future right, title and interest in and to and the benefit of:

(a) Insurances;
)] all the Relevant Contracts;
) Assigned Accounts;

() all agreements, contracts, deeds, appoiniments, licences, undertakings, guarantees,
covenants, warranties, representations and other documents (including all documents
entered into now or in the future so as to enable the Collateral Agent (as agent and
frustee for and on behalf of itself and the other Secured Parties) to perfect its rights
under this Debenture or any such agreement, contract, deed, licence, undertaking,
guarantee, covenant, warrant, representation or other document) entered into by or
given to the Chargor in respect of the Real Property, including all:

(i) claims, remedies, awards or judgments paid or payable to the Chargor
(including, without limitation, all liquidated and ascertained damages payable
to the Chargor under the above); and

(i) guarantees, watranties, bonds and representations given or made by, and any
rights or remedies against, any designer, builder, contractor, professional
adviser, sub-contractor, manufacturer, supplier or installer,

in each case, relating to all or any part of the Real Property;
(e) any letter of credit issued in its favour;
() any bill of exchange or other negotiable instrument held by it; and
(g) any Tntelleciual Property owned by it.
License-Back to Intellectual Property Righis

The Collateral Agent hereby grants to each retevant Chargor an exclusive, royalty-free licence
to use and to have used on its behalf and to sub-license all Intellectual Property Rights
assigned by it under this Clause 4 at any time prior to the Security created by this Debenture
becoming enforceable, The grant of licence under this Debenture includes the grant to such
Chargor of the sole right to take action against, and compromise or make settlements with,
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5.1

5.2

53

5.4

55

any third parties infringing the Intellectual Property Rights in satisfaction of such Chargor’s
obligations under the Senior Facility Agreement and each Hedging Agreement.

Floating Charge

Creation

'Subject to paragraph (c) of Clause & (Excluded Property), each Chargor with full title

guarantee and as continuing security for the payment of all Secured Obligations, charges in
Tavour of the Collateral Agent by way of first floating charge, its undertaking and all its
assets, both present and future not otherwise effectively mortgaged, charged or assigned by
Clause 3 (Fived Charges) or Clauss 4 (4ssigrments).

Qualifying Floating Charge

{a) The floating charge created by any Chargor pursuant to Clause 5.1 (Creation) is a
“qualifying floating charge” for the purposes of paragraph 14.2(a) of Schedule B1 to
the Insolvency Act 1986,

(b) Paragraph 14 of Schedule B1 to the Tnsolvency Act 1986 applies to this Debenture
and the Collateral Agent may at any time after an Enforcement Event which is
continuing appoint an administrator of a Chargor pursuant to that paragraph.

Conversion by Notice

The Collateral Agent may convert the floating charge created by any Chargor over all or any
of its assets into a fixed charge by notice in writing to that Chargor specifying the relevant
Security Assets (either generally or specifically):

(a) if an Enforcement Event has occurred;

b if the Collateral Agent reasonably considers those Security Assgets to be in danger of
ty
being seized or sold under any form of distress, attachment, extension or other legal
process, or to be otherwise in jeopardy; or

(<) if the Collateral Agent reasonably considers it is necessary or desirable in order to
protect the priority, value or enforceability of the Security.

No Waiver

Any notice given by, or on behalf of the Colateral Agent under Clause 5.3 (Conversion by
Notice) above in relation to an asset shall not be consirued as a waiver or abandonment of the
Collateral Agent’s right to give any other notice in respect of any other asset or of any other
right of a Secured Party under this Debenture or any other Debt Document.

Autematic Conversion

(a) The floating charge created under this Debenture shall (in addition to the
circumstances in which the same will occur under general law) automatically be
converted into a fixed charge (without notice) over the Security Assets of each
Chargor:

(i) on the passing of a resolution of the members of a Chargor, or an order being
made, to wind up, dissolve ar re-organise that Chargor;

(i) if an administrator is appomnted or the Collateral Agent receives notice of an
intention to appoint an administrator;

(i)  upon the presentation of a petition to wind up a Chargor;
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(b)

(2)

(b)

EMEA 95734687

(ivy if any third party levies or attempts to levy any distress, execution,
attachment or other legal process against any Security Asset; or

) if a Chargor grants or creates Security in breach of Clause 8 (Restrictions on
Dealings) and/or clause 23.2 (Negative Pledge) of the Senior Facility
Agreement constituting an Event of Default,

provided that no such conversion will occur as a result solely of any of the events or
circumstances set out in paragraphs (i) to (iv) above (inclusive) in the case of:

(A) a solvent liquidation, reorganisation, arrangement, adjustment,
proposat or composition of that Chargor that would not constitute an
Event of Default (as defined in the Senior Facility Agreement); or

B) a winding-up petition in respect of that Chargor (which is fiivolous
ot vexatious and is discharged, stayed or dismissed within fourteen
(14} days of commencement, and during such period the relevant
Chargor is at all times contesting such action in good faith) that
would not constitute an Event of Default (as defined in the Senior
Facility Agreement).

The floating charge created under this Debenture may not be converted into a fixed
charge solely by reason of:

{i) the obtaining of a moratorium; or
(i1) anything done with a view to obtaining a moratorium,

under section 1A of Schedule At of the Insclvency Act 1986.

Excluded Property

The Security created by Clause 3 (Fixed Charges) shall not apply to any Excluded
Parts and Equipment for so long as any relevant consent or waiver of prohibition has
not been obtained or the prohibition has not otherwise ceased to apply to that
Excluded Paris and Equipment. Bach Chargor undertalces and agrees that,
immediately following receipt of the relevant consent or waiver or the prohibition
ceasing to apply to, the relevant formerly Excluded Parts and Equipment shall stand
charged to the Collateral Agent under Clause 3 (Fixed Charges) and it shall take all
such further actions to comply with its obligations under Clause 7 (Further
Assurance).

The Security created by Clause 4 {Assignments) shall not take effect in relation to any
Excluded Material Project Document for so long as any relevant consent or waiver of
prohibition has not been obtained or the prohibition has not otherwise ceased to apply
to that Excluded Material Project Document. Each Chargor undertakes that:

(1) unless the Collateral Agent otherwise requires, the Chargor shall, and each
other Chargor shall ensure that the Chargor will, use all reasonable
endeavours as required by the Senior Facility Agreement to obtain the
consent or walver within 90 days after the daie of the Senior Facility
Agreement; and

(i1) if the Chargor obtains such consent or waiver or becomes aware that the
prohibition has ceased to apply, it must promptly supply to the Collateral
Agent a copy of the consent or waiver obtained by it and notify if the
prohibition otherwise ceased to apply.

10




{©)

Immediately following receipt of the relevant consent or waiver or the prohibition
ceasing to apply to, the relevant formerly Excluded Material Project Document shall
stand assigned to the Collateral Agent under Clause 4 (dssignments) and each
Obligor shall take all such further actions to comply with its obligations under Clause
13.2 (Notices and Acknowledgements of Assignment) and Clause 7 (Further
Assurance) within the timeframes set out in such aforementioned clauses (where the
date of ‘this Debenture’ or ‘execution of this Pebenture’ shall be construed for these
purposes as the date that the relevant consent or waiver is recetved or the Chargor
notifies the Collateral Agent that the prohibition has ceased to apply).

The Security created by Clause 3 (Fixed Charges), Clause 4 (Assignments) and
Clause 5 (Floating Charge) shall not apply to the Distributions Account and any
amounts standing to the credit of the Distributions Account fo the extent such
amounts have been paid in and stand to the credit of such account in accordance with
the Accounts Agreement (and therefore do not form part of a Chargor’s assets) and
unless the Senior Facility Agreement is amended after the date of this Debenture so
that it expressly requires that the Distributions Account or amounts standing to the
credit of the Distributions Account shall stand charged to the Collateral Agent under
any such Security. Upon any such amendment, the relevant Chargor shall promptly
(but not later than by the date required pursuant to such amendment) shall take all
such actions to comply with its obligations under Clause 12.3 (Notices and
Acknowledgements of Assignmenty and Clause 7 (Further Assurance) with respect to
the Distributions Account and amounts standing to the credit of the Distributions
Account {where the date of ‘this Debenture’ or ‘execution of this Debenture’ shall be
construed for these purposes as the date of any such amendment).

7. Further Assﬁrance

(a)

(©)
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Each Chargor shall promptly do all such acts or execute all such documents
(including assignments, transfers, mortgages, charges, notices, the obtainment of
acknowledgments and the giving of instructions) as the Collateral Agent may
reasonably specify (and in such form as the Collateral Agent may reasonably require
in favour of the Collateral Agent or its nominee(s):

() to perfect the Security created or intended to be created under or evidenced
by this Debenture (which may include the execution of a mortgage, charge,
assignment or other Security over all or any of the assets which are, or are
intended to be, the subject of the Transaction Security pursuant to this
Debenture) or for the exercise of any rights, powers and remedies of the
Collateral Agent or the other Secured Parties provided by or pursuant to the
relevant Debt Documents or by law;

(ii) to confer on the Collateral Agent or confer on the Secured Parties Security
over any property and asseis of that Chargor located in any jurisdiction
equivalent or similar to the Security intended to be conferred by or pursuant
to this Debenture; and/or

{(iii)  to facilitate the realisation of the assets which are, or are intended to be, the
subject of the Transaction Security pursuant to this Debenture,

Each Chargor shall take all such action as is available to it (including making all
filings and registrations) as may be necessary for the purpose of the creation,
perfection, protection or maintenance of any Security conferred or intended to be
conferred on the Collateral Agent or the other Secured Parties by or pursuant to the
relevant Debt Documents.
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9.2

Restrictions on Dealings

No Chargor may:
(a) create or purport to ereate or permit to exist any Security over any of its assets;
(b} either in a single transaction or in a series of transactions and whether related or not

and whether voluntarily or involuntarily, dispose of or purport to dispose of all or any
part of its assets;

(c) without the prior written consent of the Collateral Agent declare a trust of, create or
purport to create or permit to arise or subsist (including granting any option) any
lease, licence, interest or right to occupy in favour of, or share possession of, any of
its Real Property with any third party; or

(d) do or cause or permit to be done anything which may in any way depreciate,
jeopardise or otherwise prejudice the value to the Collateral Agent (as agent and
trustes for the Secured Party) of the Security constituted hereby and/or the value of its
present or firture assets,

in each case, unless permitied under and in accordance with the Senior Facility Agreement,

Real Property
Power to Remedy

If a Chargor fails to perform any covenant or stipulation or any term of clause 22.11
(Property Rights) of the Senior Facility Agreement affecting its Real Property, that Chargor
must allow the Collateral Agent or its suitably qualified and experienced agents and
contractors, subject always to compliance with clavse 21.11 (Co-operation, access and
inspection) of the Senior Facility Agreement:

(a) to enter from time to time any part of its Real Property;

(b) to comply with or object to any notice served on that Chargor in respect of its Real
Property; and
{c) to take any action as the Collateral Agent may reasonably consider necessary or

required to prevent or remedy any breach of any such covenant, stipulation or term or
to comply with or object to any such notice,

That Chargor shall immediately on request by the Collateral Agent pay the reasonable and
properly incurred costs and expenses of the Collateral Agent or such agents and coutractors
incurred in connection with any action taken by it under this Clause 9.1.

Existing Real Property
In the case of a Chargor’s existing Real Property in England and Wales, it shall:

{(a) where required to do so pursuant to the Land Registration Act 2002 and to the extent
not atready done, promptly apply to HM Land Regisiry for first registration of that
Real Property and registration of that Chargor as owner of that Real Property;

)} promptly apply to HM Land Registry to register the legal mortgage created by
paragraph (a) of Clavse 3 (Fixed Charges) and all other charges;

(c) promptly submit to HM Land Registry the duly completed Forim R¥X1 requesting the
restriction and notice set out in Clause 9.6 (HM Land Registry) and Form CH2 in
respect of the obligation to make further advances; and
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9.3

9.4

9.5

9.6

(d) promptly pay all appropriate registration fees.
Unregistered Real Property

Tn the case of a Chargor’s Real Property in England and Wales, both present and future which
is not registered at HM Land Registry and is not required to be so registered, that Chargor
will promptly apply to register this Debenture and the Security at the Land Charges
Department.

Future Real Property
If a Chargor acquires any Real Property after the date of this Debenture, it shall:

(a) promptly, and in any event within 5 Business Days, after such acquisition notify the
Collateral Agent;

(b) promptly, if so requested by the Collateral Agent and at the cost of that Chargor,
execute and deliver to the Collateral Agent a legal mortgage in favour of the
Collateral Agent of that Real Property in any form (consistent with this Debenture)
which the Collateral Agent may require;

(©) if the title fo that Real Property is registered at HM Land Registry or required to be so
registered, give HM Land Registry written notice of the Securify created by this
Debenture and take the steps set out in Clause 9.2 (Existing Real Property) in respect
of such future Real Property to the extent that such registration is permitted by law;
and

(d) if applicable, ensure that the Security created by this Debenture is correctly noted in
the Register of Title against that title at M Land Registry (and the Chargor hereby
consents to any application that the Collateral Agent may require to be made to HM
Tand registry against the relevant title at HM Land Registry for the protection of the
Security constitnted by this Debenture), or, if applicable, in accordance with
Clause 9.3 (Unregistered Real Property).

In the case of any Real Property which is leasehold in relaiion to which the consent of the
landlord is required in order for the Chargor to perform any of the foregoing obligations, the
Chargor shall use all reasonable endeavours to obtain such consent promptly and shall notify
the Collateral Agent in writing upon receipt of such consent.

Title Information Document

On completion of the registration of any charge pursuant to this Clause 9, the relevant
Chargor shall promptly supply to the Collateral Agent a certified copy of the relevant Title
Information Document issued by HM Land Registry.

HM Eand Registry

{a) Each Chargor consents to a restriction in the following terms being entered on the
register of title relating to any Real Property registered at HM Land Registry:

“No disposition of the registered estate by the proprietor of the registered estate or by
the proprietor of any registered charge, not being a charge regisiered before the entry
of this restriction, is to be registered without a written consent signed by the
proprictor for the time being of the charge dated [e] in favour of | e] referred to in the
charges register, or its conveyancer.”

(b) The obligation on the part of the Collateral Agent to make further advances to the
Chargor is deemed to be incorporated in this Debenture and the Chargor will apply or
consent to the Collateral Agent applying by way of Form CH2 to the Chief Land
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9.7

9.8

10.
10.1

10.2

Registrar for a note of such obligation to be entered on the Register of Title relating
to any Real Property registered at HM Land Registry.

Deposit of Title Deeds

Each Chargor shall deposit with the Collateral Agent, and the Collateral Agent shall be
entitled to hold, all deeds and documents of title relating to its Real Property held by the
Chargor from time to time and all locat land charges, land charges and Land Registry search
certificates and similar documents received by it or on its behalf.

Third Party Interests

(a) Each Chargor shall do all things within its power to procure that no person is
registered as proprietor of any right or interest in respect of its Real Property (other
than pursuant to this Debenture) and that no new right or interest arises under
Schedules 1, 3 or 12 to the Land Registration Act 2002 after the date of this
Debenture.

(b} Whether or not the title to the Real Property is registered at HM Land Registry, in the
event that any caution against first registration or any notice (whether agreed or
unilateral} is registered against the title to all or any part of the Real Property, the
Chargor shall promptly provide the Collateral Agent with full particulars of the
circumstances relating to such registration of notice and if such notice or caution shall
have been registered in order to protect a purported interest, the creation of which is
not permitted under this Debenture or the other Senior Facility Documents, the
Chargor shall promptly and at the Chargor’s expense take such steps as the Collateral
Agent may require to ensure that the caution or notice (as applicable) is withdrawn or
cancelled.

Investments
Investments

On the date of this Debenture in respect of the Shares specified in Part 2 (Shares) of Schedule
2 (Securify Assefs), and as soon as reasonably practicable after its acquisition of any
certificated Investment or any conversion of an Obligor into a limited liability company in
accordance with the Senior Facility Agreement each Chargor shall:

(2) deposit with the Collateral Agent (or as the Collateral Agent may direct) all
certificates and documents of title or other evidence of ownership in relation to such
Investments; and

(b) prompily take any action and execute and deliver to the Collateral Agent any share
transfer in respect of the Investments (executed in blank and left undated) and/or such
other documents as the Collateral Agent shall require to enable it (or its nominees) to
become registered as the owner, or otherwise obtain legal title to such Investments,
including procuring that those shares are registered by the company in which the
Investments are held and that share certificates in the name of the transferee are
delivered to ihe Collateral Agent.

Other Obligations in respect of Investments

{a) (i) each Chargor shall comply with all requests for information which is within
its knowledge and which are made under any law or regulation or by any
listing or other authority or any similar proviston contained in any articles of
association or other constitutional document relating to any of iis
Investments. I a Chargor fails to do so, the Collateral Agent may (but shall
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(b

not be obliged to) elect to provide any information which it may have on
behalf of that Chargor, and

{ii) each Chargor must promptly supply a copy to the Collateral Agent of any
information referred to in paragraph (i) above,

No Secured Party will be required in any manner to:
(i) perform or fulfii any obligation of a Chargor;
(ii) make any payment;

(iify  make any enquiry as to the nature or sufficiency of any payment received by
it or a Chargor; or

(iv)  present or file any claim or take any other action to collect or enforce the
payment of any amount,

in respect of any Investment,

10.3  Voting Rights

(2)

(b

(©

(d)

(¢}
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Until and unless an Enforcement Event has occurred and io the extent expressly
permitted by the Senior Facility Agreement, each Chargor may continue to exercise
the voting rights, powers and other rights in respect of its Investments.

If the relevant Investments have been registered in the name of the Collateral Agent
or its nominee, the Collateral Agent (or that nominee) must exercise the voting rights,
powers and other rights in respect of the Investments in any manner which the
relevant Chargor may direct in writing. The Collateral Agent (or that nominee) will
execute any form of proxy or other document which the relevant Chargor may
reasonably require for this purpose.

Until and unless an Enforcement Event has occurred and to the extent expressly
permitted by the Senior Facility Agreement, all dividends or other income or
distributions paid or payable in relation to any Investments musi be paid fo the
relevant Chargor, To achieve this:

@ the Collateral Agent or its nominee will promptly execute any dividend
mandate necessary to ensure that payment is made direct to the relevant
Chargor; or

(it) if payment is made directly to the Collateral Agent (or its nominee) before an
Enforcement Event, the Collateral Agent (or that nomines) will promptly pay
that amount to the relevant Chargor,

Until the occurrence of an Enforcement Event, the Collateral Agent shall as soon as
possible forward to the relevant Chargor all material notices, correspondence and/or
other communication it receives in relation to the Investments.

After an Enforcement Event, the Collateral Agent or its nominee may exercise or
refrain from exercising:

(i) any voting rights; and

(i) any other powers or rights which may be exercised by the legal or heneficial
owner of any Investment, any person who is the holder of any Investment or
otherwise,
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(g)

in each case, in the name of the relevant Chargor, the registered holder or otherwise
and without any further consent or authority on the part of the relevant Chargor and
irrespective of any direction given by any Chargor.

To the extent that the Investments remain registered in the name of a Chargor, each
Chargor irrevocably appoints the Collateral Agent or its nominee as ifs proxy to
exercise all voting rights in respect of those Investments at any time after the
oceurrence of an Enforcement Event.

Each Chargor must indemmnify the Coflateral Agent against any loss or liability
incurred by the Collateral Agent as a consequence of the Collateral Agent acting in
respect of its Tnvestments on the direction of that Chargor.

10.4  Clearance Systems and Custodian Arrangements

(a)

(®)

(c)

(@)

No Chargor may hold any Shares which are uncertificated and may not hold any
Shares in any clearing system.

Each Chargor must, if so requested by the Collateral Agent:

(i) instruct any clearance system to transfer any other Investment held by if for
that Chargor or its nominee to an account of the Collateral Agent or its
nominee or in accordance with the Accounts Agreement or, after the
occurrence of an Enforcement Event, a third party purchaser, with that
clearance system;

(i) give all other instructions and authorisations to any clearing system or other
relevant person and supply all documents reasonably requested by the
Collateral Agent for perfecting the Security intended to be created by this
Debenture over Investments held within that clearing system (including
giving instructions to fransfer any Investments to an escrow balance (the
meaning of such term being given in the guidance note “Equitable mortgages
over CREST Securities” published by the clearance system operated by
CRESTCo Limited)); or

(iif)  take whatever action the Collateral Agemt may request for the
dematerialisation or re-materialisation of any other Investments held in a
clearance system.

Without prejudice to the rest of this Clause 10.4 the Collateral Agent may, ai the
expense of the relevant Chargor, take whatever action is required for the
dematerialisation or re-materialisation of the Investments as necessary.

Each Chargor must:

(L) promptly give notice of this Debenture to any custodian of any Investment in
any form which the Collateral Agent may reasonably require; and

(i) use reasonable endeavours to ensure that the custodian acknowledges that
notice in any form which the Collateral Agent may reasonably require.

11.  Intellectual Property

11.1  Acquisition

Each Chargor shall promptly (and in any event within 5 Business Days) provide the Collateral
Agent with details of all Registered Intellectnal Property (including applications for
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11.2

12.
12.1

12.2

i2.3

registration) material to its or the Group’s business and granted to, assigned or transferred to
or filed by or cn behalf of a Chargor at any time on or after the date of this Debenture.

Registration

Each Chargor shall at its own cost promptly (and in any event within 5 Business Days), if
requested to do so by the Collateral Agent, execute all deeds and documents and do all such
acts as the Collateral Agent may reascnably require to record the interest of the Collateral
Agent in any Registered Intellectual Property charged under this Debenture and material to a
Chargor’s or the Group’s business in any relevant register maintained by the UK or other
national or international patent or other intellectual property office.

Accounts
Withdrawals

(a) Prior to the occurrence of an Enforcement Event and to the extent expressly permitted
under the Senfor Facility Agreement or the Accounts Agreement, a Chargor has the
right to receive, withdraw or otherwise transfer any credif balance from time to time
on any Account in the ordinary course of its business,

(b) After the occurrence of an Enforcement Event, a Chargor shall not be entitled to
receive, withdraw or otherwise transfer any credit balance from time to time on any
Account, except to the extent expressly permitted by the Accounts Agreement.

Application of credit balance

The Collateral Agent shall, following the occurrence of an Enforcement Event, at any time
when there are Secured Obligations ouistanding, be entitled without notice (subject otherwise
to any express term in the Accounts Agreement) to apply, transfer or set-off any or all of the
credit balance from time to time on any Accounis in or fowards the payment or other
satisfaction of all or part of the Secured Obligations in accordance with Clanse 18
{Application of Proceeds).

Notices and Acknowledgements of Assignment
Each Chargor shall:

(a) promptly, and in any event within 5 Business Days or such shorter period as is
required under the Senior Facility Agreement, after execution of this Debenture or (in
the case of any Account opened afier the date of this Debenture) promptly, and in any
event within 5 Business Days, after such opening give to each Account Bank a Notice
of Assignment; and

(b) use all reasonable endeavours to procure that each Account Bank promptly
acknowledges that notice substantially in the form of Part 2 (Notice to Account Bank)
of Schedule 3 (Form of Notice of Assignment) or in such other form as the Collateral
Agent may specify,

A Chargor may satisfy its obligations under this Clause 12.3 by including the terms of that
Notice of Assignment and of that acknowledgement in the Accounts Agreement to the extent
that such terms have been accepted by that Account Bank as a party to the Accounts
Agreement.
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13.
131

13.2

14.
14.1

14.2

14.3

Relevani Contracts
Rights

After the occurrence of an Enforcement Event, the Collateral Agent may exercise (without
any further consent or authority on the part of the relevant Chargor and irrespective of any
direction given by a Chargor) any of that Chargor’s rights under its Relevant Contracts.

Notices and Acknowledgements of Assignment
FEach Chargor shall;

(a) promptly, and in any event within 5 Business Days or such shorter period as is
required under the Senior Facility Agreement, after execution of this Debenture (or
promptly, and in any event within 5 Business Days, after the execution of any
Relevant Contract executed afier the date of this Debenture) serve a notice of
assignment, substantially in the form of Part 1 {(Notice to Counterparty) of Schedule 5
(Forms of Letter for Relevant Contracis), on each of the other parties to each of its
Relevant Contracts; and

(b) use all reasonable endeavours (unless the Senjor Facility Agreement otherwise
requires) to procure that each such other party acknowledges that notice, substantially
in the form of Part 2 (Notice to Counterparty) of Schedule 5 (Forms of Letter for
Relevant Contracts) within 10 days of the date of this Debenture or the date of any
Deed of Accession by which the relevant Chargor became a party to this Debenture
or, if later, the date of entry into that Relevant Contract (as appropriate).

Insurances
Insurance Undertakings

Each Chargor shall, at alt times during the Security Period, procure that a note of the interest
of the Collateral Agent is endorsed upon all Insurances which shall be held at any time during
the Security Period and ensure that the Collateral Agent is noted thereon as co insured and
loss payee.

After Enforcement of Security
After the occurrence of an Enforcement Event:

(a) the Collateral Agent may exercise (without any further consent or authority on the
part of a Chargor and irrespective of any direction given by such Chargor) any of the
rights of a Chargor in connection with amounts payable to it under any of its
Insurances;

(b) each Chargor must take such steps (at its own cost) as the Collateral Agent may
require to enforce those rights; this includes initiating and pursuing legal or
arbitration proceedings in the name of that Chargor; and

() each Chargor must hold any payment received by it under any of its Insurances on
trust for the Collateral Agent.

Notices and Acknowledgements of Assignment
Each Chargor shali:

{(a) promptly, and in any event within 5 Business Days or such shorter period as may be
required under the Senior Facility Agreement, after execution of this Debenture (or
promptly, and in any event within 5 Business Days, after the obtaining of any
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15.
151

152

16.
16.1

(b)

Tnsurance after the date of this Debenture), give notice of this Debenture o each of
the other parties to each of the Insurances by sending a notice substantially in the
form of Part 1 (Form of Notice of Assignmment (for attachment by way of endorsement
to the insurance policies)) of Schedule 4 (Forms of Letter for Insurances); and

use all reasonable endeavours (umless the Senjor Facility Agreement otherwise
requires) to procure that each such other party acknowledges that notice, substantially
in the form of Part 2 (Form of Leiter of Underiaking) of Schedule 4 (Forms of Letter
Sfor Insurances) within 10 days of the date of this Debenture or the date of any Deed
of Accession by which the relevant Chargor became a party to this Debenture ar, if
later, the date of entry into that Insurance (as appropriate).

When Security becomes Enforceable

‘When Enforceable

The Security created by this Debenture shall become immediately enforceable if an
Enforcement Event occurs.

Enforcement

After the occurrence of an Enforcement Event, the Collateral Agent may in its absolute
discretion enforce all or any part of this Security in such manner as it sees fit or as it is
directed in accordance with the Intercreditor Agreement.

Enforcement of Security

General

(a)

(b)

(c}

(d)

(e)

®
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The power of sale and any other power conferred on a mortgagee by law (including
under section 101 of the LPA) as varied or amended by this Debenture shall be
immediately exercisable upon and at any time after the occurrence of an Enforcement
Event.

For the purposes of all powers implied by law, the Secured Obligations are deemed to
have become due and payable on the date of this Debenture.

Any restriction imposed by law on the power of sale (including under section 103 of
the LPA) or the right of a mortgagee to consolidate mortgages (including under
section 93 of the LPA) does not apply to the Security created by this Debenture.

Any powers of leasing conferred on the Collateral Agent by law are extended so as to
authorise the Collateral Agent to lease, make agreemerts for leases, accept surrenders
of leases and grant options as the Collateral Agent may think fit and without the need
to comply with any resttictions conferred by law (including nnder section 99 or 100
of the LPA).

If the Collateral Agent (whether by appointment of a Receiver or otherwise) enforces
the Security created by this Debenture, the Collateral Agent (or such Receiver) may
maintain with such financial institutions as ii thinks fit one or more realisation
account and pay any moneys to it holds or receives under or pursuant to this
Debenture into any such realisation account pending the application of such meneys
pursuant to Clause 18 (dpplication of Proceeds).

Without prejudice to the rights of the Collateral Agent to enforce any Tramsaction
Security pursuani to the Intercreditor Agreement or this Debenfure and
notwithstanding the fact that the Collateral Agent may hold any certitficates of title to
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16.2

16.3

16.4

16.3

16.6

the shares in Sutton Bridge Power Generation and a stock transfer form executed in
blank in respect of any such shares (and/or any other document of title to any such
shares), it is agreed that the title to the shares in Sutton Bridge Power Generation
shall not be transferred into the name of the Collateral Agent unless the Collateral
Agent (at its discretion) agrees.

Appeintment of Receiver

(a) Exoept as provided below, the Collateral Agent may appoint any one or more persons
to be a Receiver of all or any part of the Security Assets if:

(i) the Security created by this Debenture has become enforceable in accordance
with Clause 16.1 (General); or

(if) is requested to do so by any Chargor.

(b) Any appointment under paragraph {a) above may be by deed, under seal or in writing
wnder its hand.

(e) Except as provided below, any restriction imposed by law on the right of a mortgagee
to appoint a Receiver (including an appointment under section 109(1) of the LPA)
does not apply to this Debenture. If the Collateral Agent appoints more than one
person as Receiver, the Colateral Agent may give those persons power to act either
jointly or severally.

(& The Collateral Agent shall not be entitled to appoint a Receiver solely as a result of
the obtaining of a moratorium (or anything done with a view to obtaining a
moratorium) under section 1A to the Insolvency Act 1986,

(e} The Collateral Agent may not appoint an administrative receiver (as defined in
section 29(2) of the Insolvency Act 1986) over the Security Assets if the Collateral
Agent is prohibited from so deing by section 72A of the Insolvency Act 1986.

Agent of each Chargor

(a) A Receiver shall for all purposes be deemed to be the agent of the relevant Chargor.
The relevant Chargor is solely responsible for the contracts, engagements, acs,
omissions, defaults and losses and for all liabilities incurred by a Receiver.

(b) No Secured Party will incur any liability {either to a Chargor or to any other person)
by reason of the appointment of a Receiver or for any other reason,

Removal and Replacement

The Collateral Agent may by writing under its hand remove any Receiver appointed by it and
may, whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose
appointment has terminated.

Remuneration

The Collateral Agent may fix the remuneration of any Receiver appointed by it without the
limitations imposed by section 109(6) of the LPA.

Relationship with Collateral Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this
Debenture {(either expressly or impliedly) or by law on a Receiver may, after the Security
created by this Debenture becomes enforceable, be exercised by the Collateral Agent in
relation to any Security Asset without first appointing a Receiver or notwithstanding the
appointment of a Receiver.
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16.7

16.8

16.9

16.10

16.11

16.12

No Liability as Mortgagee in Possession

Neither the Collateral Agent nor any Receiver shall, by reason of entering into possession of
all or any part of a Security Asset or taking any action permifted by this Debenture, be Hable:

(a) to account as mortgagee in possession or for any loss on realisation; or
(h) for any default or omission for which a mortgagee in possession might be liable.
Redemption of Prior Mortgages
(a) At any time after the occurrence of an Enforcement Event, the Collateral Agent may:
(D redeern any prior Security against any Security Asset;
(ii) procure the transfer of that Security to itself; and/or

(iti)  settle and pass the accounts of the prior mortgagee, chargee or encumbrancer;
any accounts so settled and passed will be, in the absence of manifest error,
conclusive and binding on each Chargor.

(b Each Chargor shall pay to the Collateral Agent, prompily on written demand, the
costs and expenses incurred by the Collateral Agent in connection with any such
redemption and/or transfer, including the payment of any principal or interest.

Privileges

Each Receiver and the Collateral Agent is entitled to all the rights, powers, privileges and
immunities conferred by law (including by the LPA) on mortgagees and receivers duly
appointed under any law (including the LPA) save that section 103 of the LPA shall not

apply.
Contingencies

If the Security created by this Debenture is enforced at a time when no amount is due under
the relevant Debt Documents bui at a time when amounts may or will become due, the
Collateral Agent (or the Receiver) may pay the proceeds of any recoveries effected by it into
such number of suspense accounts as it considers appropriate.

Protection of Third Parties

No person (including a purchaser} dealing with the Collateral Agent or a Receiver or its
delegate will be concerned to enquire:

{a) whether the Secured Obligations have become payable;

(b) whether any power which the Collateral Agent or a Receiver is purporting to exercise
has become exercisable or is being properly exercised;

(© whether any money remains due under the Debi Documents; or
{d) how any money paid to the Collateral Agent or that Receiver is to be applied.
Financial Collateral Arrangements

To the extent that the Security Assets constitutes “financial collateral” and this Debenture
constitutes a “security financial collateral” (as defined in the Regulations) the Collateral
Agent shall have the right at any time after the Security created by this Debenture becomes
enforceable to appropriate all or any part of the Security Assets in or towards satisfaction of
the Secured Obligations, the value of the property so appropriated being the amount standing
to the credit of the relevant Account (where the property is the benefit of the Account) or (in
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17,
17.1

17.2

17.3

18.

19.

any other case) such amount as the Collateral Agent determines in a commercially reasonable
mannet.

Receiver
Powers of Receiver

A Receiver shall have all the rights, powers, privileges and immunities conferred from time to
time on receivers by law (including the LPA and the Insolvency Act 1986) and the provisions
set out in Schedule 1 to the Insolvency Act 1986 shall extend to every Receiver,

Additional Powers

A Receiver shall have all the additional powers set cut in Schedule 6 (Additional Rights of
Receivers).

Several Powers

If there is more than one Receiver holding office af the same time, each Receiver may (unless
the document appointing him states otherwise) exercise all the powers conferred on a
Receiver under this Debenture individually and to the exclusion of any other Receiver.

Application of Proceeds

Any monies held or received by the Collateral Agent or a Receiver after the occurrence of an
Enforcement Event shall be applied by the Collateral Agent in the following order of priority:

(a) first, in or towards payment of or provision for all costs and expenses incurred by the
Collateral Agent or any Receiver under or in connection with this Debenture and of
all remuneration due to any Receiver under or in connection with this Debenture;

W) secondly, in payment in accordance with the Intercreditor Agreement for application
towards the balance of the Secured Obligations; and

(c) thirdly, in payment of the surplus (if any) to any Chargor or other person entitled to
it.

This Clause is subject to the payment of any claims having priority over the Security created
by this Debenture and to the terms of the Intercreditor Agreement, This Clanse shall not
prejudice the right of any Secured Party to recover any shortfall from any Chargor.

Delegation

The Collateral Agent or any Receiver may delegate by power of attorney or in any other
manner to any person any right, power or discretion exercisable by it under this Debenture in
which case such person shall be entitled to all the rights and protection of a Collateral Agent
or Receiver as if it were a party to this Debenture. Neither the Collateral Agent nor any
Receiver will be in any way lable or responsible to any Chargor for any loss or liability
arising from any act, default, omission or misconduct on the part of any such delegate or
sub-delegate. Any such delegation may be made upon any terms (including power to
sub-delegate) which the Collateral Agent or any Receiver may think fit.
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20.
20.1

20.2

21.
21.1

212

21.3

Power of Attorney
Appointment

Each Chargor, by way of security, irrevocably and severally, appoints the Collateral Agent,
each Receiver and each of their respective delegates and sub-delegates to be its attorney (with
full power of substitution) to take any actien which that Chargor is obliged to take under this
Debenture {including under Clause 7 (Further dssurances)), provided that the Collateral
Agent shall only be able to exercise this power of attorney (1) upon the occurrence of an
Enforcement Event or (ii) if a Chargor has failed to comply with its obligations under this
Debenture within 10 days of being requested to do so by the Collateral Agent.

Ratification

Each Chargor ratifies and confirms whatever any attorney does or purports to do under its
appointment under this Clause 20,

Preservation of Security
Continuing Security

The Security created by this Debenture is continuing security and will extend to the ultimate
balance of the Secured Obligations, regardless of any intermediate payment or discharge in
whole or in part.

Immediate Recourse

Each Chargor waives any right it may have of first requiring any Secured Party (or any trustee
ot agent on its behalf) to proceed against or enforce any other right or security or claim
payment from any person or file any proof or claim in any insolvency, administration,
winding-up or liquidation proceedings relative to any other Obligor or any other person
before claiming from that Chargor under this Debenture. This waiver applies irrespective of
any law or any provision of a Debt Document to the contrary,

Waiver of Defences

Each Chargor shall be deemed to be a principal debtor, and not only a surety. The cbligations
of each Chargor under this Debenture shall not be affected by any act, omission or thing
which, but for this provision, would reduce, release or prejudice any of its obligations under
this Debenture (whether or not known to it or any Secured Party). This includes:

(a) any time or waiver granted to, or composition with, any person;
(b) any release of any person under the terms of any composition or arrangement;
{c) the taking, variation, compromise, exchange, renewal or release of, or refusal or

neglect to perfect, take up or enforce, any rights against, or security over assets of,
any person;

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

(e) any incapacity or lack of power, authority or legal personality of or disselution or
change in the members or status of any person;

{H any amendment of a Debt Document or any other decument or security;

{(g) any unenforceability, illegality, invalidity or non-provability of any obligation of any
person under any Debt Document or any other document or security or the failure by
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21.4

21.5

21.6

any member of the Group or any cther person to eater into or be bound by any Debt
Document; or

(h) any insolvency or similar proceedings.
Appropriations

Until the Collateral Agent is satisfied that the Security Period has expired, each Secured Party
(or any trustee or agent on its behalf) may without affecting the Hability of any Chargor under
this Debenture:

(a) ] refrain from applying or enforcing any other monies, security or rights held
or received by that Secured Party {or any trusiee or agent on its behalf)
against those amounts; or

{ii) apply and enforce them in such manner and order as it sees fit (whether
against those amounts or otherwise); and

) hold in an interest-bearing suspense account any moneys received from any Chargor
or on account of that Chargor’s liability under this Debenture,

Non-Competition

Unless:

() the Collateral Agent is satisfied that the Security Period has expired; or
(b the Collateral Agent otherwise directs,

no Chargor will, after a claim has been made or by virtue of any payment or performance by
it under this Debenture:

1 be subrogated to any rights, security or monies held, received or receivable
by any Secured Party (or any trustee or agent on its behalf);

(i) be entitled to any right of contribution or indemnity in respect of any
payment made or monies received on account of that Chargor’s liability
under this Debenture;

(iif)  claim, rank, prove or vote as a creditor of any Debtor or ifs estate in
competition with any Secured Party (or any frustee or agent on its behalf); or

{iv)  receive, claim or have the benefit of any payment, distribution or security
from or on account of any Debtor, or exercise any right of set-off as against
any Debtor.

Fach Chargor shall hold in trust for and shall promptly, and in any event within 5 Business
Days of receipt, pay or transfer to the Collateral Agent for the Secured Party any payment or
distribution or benefit of security received by it contrary to this Clause or in accordance with
any directions given by the Collateral Agent under this Clause.

Release of Chargor’s Right of Contribution

If any Chargor ceases to be a Chargor in accordance with the terms of the Senior Facility
Documents or the Hedging Agreements for the purpose of any sale or other disposal of that
Chargor:

(a) that Chargor will be released by each other Chargor from any liability whatsoever to
make a contribution to any other Chargor arising by reason of the performance by any
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21.7

21.8

219

22,
221

222

22.3

other Chargor of its obligations under the Senior Facility Documents or the Hedging
Agreements, as applicable; and

(b) each other Chargor will waive any rights it may have by reason of the performance of
its obligations under the Senior Facility Documents or the Hedging Agreements, as
applicable, to take the benefit (in whole or in part and whether by way of subrogation
or otherwise) of any right of any Secured Party under any Senior Facility Document
or any Hedging Agreement, as applicable, or of any other security taken under, or in
connection with, any Senior Facility Document or any Hedging Agreement, as
applicable, where the rights or security are granted by or in relation to the aspects of
the retiring Chargor.

Additional Security

() This Debenture is in addition to and is not in any way prejudiced by any other
security or guarantees now or subsequently held by any Secured Party.

(b) No other security held by any Secured Party (in its capacity as such or otherwise) or
right of set-off over any Security Asset shall merge into or otherwise prejudice the
Security created by this Debenture or right of set-off contained herein.

Limitations

The obligations of any Additional Chargor are subject to the limitations (if any) set out in the
Deed of Accession executed by that Additional Chargor.

Security held by Chargor

No Chargor may, without the prior consent of the Collateral Agent, hold any security from
any other Obligor in respect of that Chargor’s liability under this Debenture. Each Chargor
shall hold any security held by it in breach of this provision on trust for the Collateral Agent.

Release of Security
Final Redemption

Subject to Clause 22.3 (Retention of Security), if the Collateral Agent is satisfied that the
Security Period has expired, the Collateral Agent shall at the request and cost of a Chargor
release, reassign or discharge (as appropriate) the Security Assets from the Security,

Avoidance of Payments

If the Collateral Agent considers that any amounts paid or credited to any Secured Party is
capable of being avoided, reduced or otherwise set aside as a result of insolvency or any
similar event, the liability of the Chargor under this Debenture and the Security constituted by
this Debenture shall continue as if the avoidance, reduction or sefting-aside had not ocourred.

Retention of Security

If the Collateral Apent reasonably considers that any amount paid or credited to any Secured
Party under any relevant Debt Document is capable of being avoided or otherwise set aside,
that amount shall not be considered to have been paid for the purposes of determining
whether all the Secured Obligations have been irrevocably paid.
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23. Representations

23.1 General

Each Chargor makes the representations and warranties set out in this Clanse 23 to the
Collateral Agent and to each other Secured Party,

23,2  Status
@

()

It is a limited liability corporation (or, with respect to Sutton Bridge Power
Generation, a company), duly incorporated and validly existing under the laws of its
Original Jurisdiction.

It has full corporate power and authority to own its assets (or hold under lease or
licence or operate the assets it purporis to own or hold under lease or licence or
operate) and carry on its business, in each case, as it is being conducted and as
contemplated by the Material Project Documents to which it is a party.

23.3  DBinding obligations

(a)

(b)

Subject to the Legal Reservations (excluding those specified in paragraphs (d) and (h)
of the definition of that term in the Senior Facility Agreement), the obligations
expressed to be assumed by it in this Debenture are legal, valid, binding and
enforceable obligations.

Without limiting the generality of paragraph (a) above, subject to the Legal
Reservations specified in paragraphs (a) and (¢) of the definition of that term in the
Senior Facility Agreement (and except that the purported first legal mortgage referred
to in this Debenture over the Investments (which are not in a bearer form) will take
effect as an equitable mortgage until the legal mortgage is perfected or enforced by
the registration of a transfer of title to such Investments), this Debenture creates (or,
once enfered into, will create) the security interests which this Debenture purports to
create and is not liable to be avoided, set aside on liquidation or administration or
otherwise, and such security interesis are valid and effective and has the priority and
ranking expressed to be created by this Debenture and the Intercreditor Agreement.

23.4  Non-conflict with other obligations

The entry info, and performance by it of, and the transactions contemplated by, this Debenture
and the granting by it of the Transaction Security that is the subject of this Debenture do not
and will not conflict with;

(2)
®)
(c)

(d)

any law or regulation (including Environmental Law) applicable to it;
its Constitutional Documents;

any order, judgment, decree or governmental act to which it or any of its assets is
subject; or

any material agreement or instrument binding wpon it or any other Obligor or any of
its or any other Obligor’s assets or constitute a default or termination event (however
described) under any such agreement or instrument,

nor result in the existence of, or oblige it to create, any Security (other than Permitted
Security) over any of its assets.
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2335

23.6

237

23.8

23.9

Power and authority

(a) It has the power to enter into, perform and deliver, and has taken all necessary action
to authorise its entry into, performance and delivery of, this Debenture and the
transactions contemplated by this Debenture and to create the Security expressed to
be created by this Debenture.

1) No limit on its powers will be exceeded as a result of the granting of security or the
giving of indemnities contemplated by this Debenture.

Validity and admissibility in evidence / Authorisations

All Authorisations required or necessary:

{(a) to enzble it lawfully to enter into, exercise its rights and comply with its obligations
in this Debenture;

() to ensure that those obligations are legal, valid, binding and enforceable;

(c) to make this Debenture admissible in evidence in its Relevant Jurisdiction; and

(d) to enable it to create the Security to be created by it pursuant to this Debenture and to
ensure that such Transaction Security has the priority and ranking it is expressed to
have,

in each case, have been obtained or effected and are in full force and efffect, except thaf any
Authorisations with respect to the registrations expressly referred to in clause 20.9 (No filing
or stamp faxes) of the Senior Facility Agreement shall be obtained promptly after the Closing
Date.

Governing law and enforcement

() The choice of governing law of this Debenture will be recognised and enforced in its
Relevant Jurisdiction.

(b) Any judgment obtained in relation to this Debenture in the jurisdiction of the
poverning law of this Debentre will be recognised and enforced in its Relevant

Jurisdiction.

Insolvency

No:

(a) corporate aciion, legal proceeding or other procedure or step described in
paragraph {(a) of clause 24.7 (Insolvency proceedings) of the Senior Facility
Apgreement; or

{b) creditors® process described in clause 24.8 (Credifors’ process) of the Senior Facility

Agreement,

has been taken or, to its knowledge, threatened (in writing) against it, and none of the
circumstances described in clause 24.6 (Insofvency) of the Senior Facility Agreement applies
to it.

Security

No Security or Quasi-Security exists over all or any of ifs present or future assets other than
the Permitted Security.
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23.10 Ranking

The Transaction Security that is the subject of this Debenture has or will have, subject to the
Legal Reservations specified in paragraphs (a) and (c} of the definition of that term in the
Senior Facility Agreement (and except that the purported first legal mortgage described in this
Debenture over the Investments (which are not in a bearer form) will take effect as an
equitable mortgage until the legal mortgage is perfected or enforced by the registration of a
transfer of title to such Investments), the ranking in priority which it is expressed to have in
this Debenture and it is not subject to any prior ranking or pari passu ranking Security other
than Permitted Security (other than that permitted under paragraphs (c), {g) or {n) of the
definition of that term in the Senior Facility Agreement).

23.11 Legal and beneficial ownership / property rights

()

®

It is the sole legal and beneficial owner (or, in the case of, Baglan Operations Limited
and Baglan Generating Limited with respect to the Tennant Canal Pumphouse
Leasehold Property, a joint legal owner) of all Real Property and each other material
asset expressed to be subject to the Security created by it pursuant to this Debenture,
in each case, free from all Security or Quasi-Security except that created by or
pursuant to, or permitted by, the Senior Facility Agreement.

Subject to the matters disclosed in schedule 19 (7itle Defects) of Senior Facility
Agreement, it has good, valid and marketable title to, or valid leases or licences of; all
of its assets, easements, properties (including all Real Property) and rights required or
necessary from time to time for the Plants to be owned and operated in accordance
with the Existing Use and the Transaction Documents, including:

(i) access 1o the sites in relation to any Plant for the Existing Use; and
(ii) all rights of possession or occupation, wayleaves and other related rights,

and which are, if necessary or required, registered at the HM Land Registry with title
absolute, free from any restriction, caution, notice or inhibition.

23.12 Equity Interests

{2)

(b

(©)

(d
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The Equity Interests held by it with respect to any other Obligor and Baglan Pipeline
Limited are fully paid, not subject to any opiion to purchase or similar rights and free
and clear of any Security {(other than the Transaction Security).

Its Constitutional Documents do not and could not restrict or inhibit any transfer of its
Equity Inierests (which are expressed to be, or are required by the Senior Facility
Agreement or this Debenture to be or become, subject to any Security under any
Transaction Security Document) on the creation or enforcement of the Transaction
Security over such Equity Interests. The constitutional documents of Baglan Pipeline
Limited do not and could not restrict or inhibit any transfer of Equity Iuterests in
Baglan Pipeline Limited (which are expressed to be, or are required by the Senior
Facility Agreement to be or become, subject to any Security under any Transaction
Security Document} on the creation or enforcement of the Transaction Security over
such Equity Interests.

There are no agreements in force which provide for the issue or allotment of, or grant
any person the right to call for the issue or allotment of, any share or loan capital of
any Obligor (other than the Parent) or any share or loan capital held by it in Baglan
Pipeline Limited, including any option or right of pre-emption or conversion.

The Equity Interests held by it with respect to any other Obligor or Baglan Pipeline
Limited which are expressed to be, or are required by the Senior Facility Agreement
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23.13

24,
24.1

242

243

24.4

to be or become, subject to any Security under any Transaction Security Document
constitute all of the shares or share capital of such other Obligor or, in the case of
Baglan Pipeline Limited, all of the shares owned by it and not less than 50 per cent.
of the share capital of Baglan Pipeline Limited.

Times when representations made

{(a) All the representations and warranties in this Clause 23 are made by each Chargor on
the date of this Debenture.

{b) All the representations and warranties in this Clause 23 are deemed to be made by
each Chargor on the Closing Date.

(c) Fach representation or warranty deemed to be made after the date of this Debenture
shall be deemed to be made by reference to the facts and circumstances existing at the
date the representation or warranty is deemed to be made.

Miscellaneous
Tacking

Each Secured Party shall comply with its obligations under the Debt Documents to which it is
a party (including the obligation to make further advances).

New Accounts

() If any subsequent charge or other interest affects any Security Asset, any Secured
Party may open a new account with any Obligor.

(b) If a Secured Party does not open a new account, it will nevertheless be treated as if it
had done so at the time when it received or was deemed to have received notice of
that charge or other interest.

(c) As from that time all payments made to that Secured Party will be credited or be
treated as having been credited to the new account and will not operate to reduce any
Secured Obligations.

Time Deposits

‘Without prejudice to any right of set-off any Secured Party may have under any relevant Debt
Document or otherwise, if any time deposit matures on any account a Chargor has with any
Secured Party within the Security Period:

(a) after the occurrence of an Enforcement Event; and
(b) when none of the Secured Obligations is due and payable,

that time deposit will automatically be renewed for any further maturity which that Secured
Party in its absolute discretion considers appropriate unless that Secured Party otherwise
agrees in writing.

WNotice of Assignment

This Debenture constituies notice in writing to each Chargor of any Security in respect of a
debt owed by that Chargor to any other member of the Group and contained in any other
Transaction Security Docurent.
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24.5

24.6

247

25.

26.

27,

Covenants

Any covenant of a Chargor under this Debenture remains in force during the Security Period
and is given for the benefit of each Secured Party.

Security Assefs

The fact that no or incomplete details of any Security Asset are ingerted in Schedule 2
(Security Assets) or in the schedule of any Deed of Accession (if any) by which any Chargor
became a party to this Debenture does not affect the validity or enforceability of the Security
created by this Debenture.

Determination

Any certificate or determination by any Secured Party or any Recciver under any Debt
Document is, in the absence of manifest error, conclusive evidence of the matters to which it
relates.

Counterparts

This Debenture may be executed in any number of counterparts and all of those counterparts
taken together shall be deemed to constitute one and the same instrument.

Governing Law

This Debenture and any non-contractual obligations arising out of or in connection with it are
governed by, and construed in accordance with, English law.

Enforcement and Jurisdiction of English Courts

(a) The courts of England have exclusive jurisdiction to settle any dispute arising out of
or in connection with this Debenture (including a dispute regarding the existence,
validity or termination of this Debenture or any non-contractual obligations arising
out of or in connection with this Debenture), whether arising in contract, tort or
otherwise (a “Dispute™).

(b) The Parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary.

(c) This Clause 27 is for the benefit of the Secured Parties only. As a result, no Secured
Party shall be prevented from taking proceedings relating to a Dispute in any other
courts with jurisdiction. To the extent allowed by law, the Secured Parties may take
concurrent proceedings fn any number of jurisdictions.

This Debenture has been executed and delivered as a deed by the Chargors and has been signed on
behalf of the Collateral Agent on the daie stated at the beginning of this Debenture.
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Schedule 1

The Chargors
Name of Chargor Registration  number (all | Registered Office
England and Wales)

MPF Operations Limited 09020350 c/lo C/O Alter Domus (UK)
Limited
18 St. Swithin’s Lane, London,
England, EC4N 8AD

MPF (Suiton Bridge) Limited | 08296825 Severn Power Station West
Nash Road, Nash, Newport,
Gwent, Wales, NP18 2BZ

MPF (Baglan Bay) Limited 08249830 Severn Power Station West
Nash Road, Nash, Newport,
Gwent, Wales, NP18 2BZ

MPF (Severn) Limited 08786682 Severn Power Station West
Nash Road, Nash, Newport,
Gwent, Wales, NP18 2BZ

Sutton Bridge (Transactions) | 06978551 Severn Power Station West

Limited Nash Road, Nash, Newport,
Gwent, Wales, NP18§ 2BZ

Sutton Bridge Power Systems | 03812284 Severn Power Siation West

Holdings Limited Nash Road, Nash, Newport,
Gwent, Wales, NP18 2BZ

Sutton  Bridge  Investors | 03398663 Severn Power Station West

Limited Nash Road, Nash, Newport,
Gwent, Wales, NP18 2BZ

Sutton Bridge Power Systems | 03064440 Severn  Power Station West

(London) Limited Nash Road, Nash, Newport,
Gwent, Wales, NP18 2BZ

Sutton Bridge Power | 02586357 Severn Power Station West

Generation Nash Road, Nash, Newport,
Gwent, Wales, NP18 2BZ

Baglan Generating Limited 03689741 Severn Power Station West
Nash Ropad, Nash, Newport,
Gwent, Wales, NP18 2BZ

Baglan Operations Limited 03882153 Severn Power Station West

Nash Road, Nash, Newport,
Gwent, Wales, NP18 2BZ
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Severn Gas Transportation | 05121224 Severn Power Station West

Limited Nash Road, Nash, Newport,
Gwent, Wales, NP1§ 2BZ

Severn Power Limited 03392552 Severn Power Station West

Nash Road, Nash, Newport,
Gwent, Wales, NP18§ 2BZ
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Schedule 2
Security Assets

Part 1
Real Property

Site Chargor

Freehold/ Leasehold

Property Description

Baglan Bay Baglan Generating

Limited

Freehold

Baglan Power Station, Baglan,
Port Talbot, SAl12 7GE
registered af the Land Registry
with title number CYMS575178

Baglan Operations
Limited

Baglan Bay

Leasehold held pwrsuant to a 99
year lease dated 18 October 2012
expiring on 17 October 2111 made
between (1) BP Chemicals Limited
and (2) Baglan Operations Limited
(as amended by a deed of variation
dated 14 December 2012 made
between (1) Baglan Generating
Limited and (2) Baglan Operations
Limited)

Baglan Power Station, Baglan,
Port Talbot, SAl12 7GE
registered at the Land Registry
with title number CYMS575176

Baglan Bay Baglan Generating
Limited and Baglan

Operations Limited

Leasehold held pursuant to a lease
dated 21 July 2006 made between
(1) BP Chemicals Limited and (2)
Baglan (enerating  Limited and
Baglan Operations Limited expiring
on the earlier of 2105 and the date
of termination of Agreements with
Railtrack, the Welsh Distribution
Agency (both expiring 2039) and
any surrender/ forfeiture of the lease

Tennant Canal Pumphouse,
Baglan Bay, Neath registered at
the Land Regisiry with ftitle
number CYM371286  and
CYM377544

Baglan Bay Baglan Generating
Limited and Baglan

Operations Limited

Deed of Grant relating to electricity
assets dated 21 Tuly 2006 between
(1) BP Chemicals Limited and (2)
Baglan Generating Limited and
Baglan Operations Limited (as
amended by a deed of variation
dated I8 October 2012 mads
between (1) BP Chemicals Limited
{2) Baglan Operations Limited and
Baglan Generating Limited and (3)
St Modwen Developments Limited )

Tennant Canal
Baglan Bay, Neath

Pumphouse,

Baglan Generating
Limited and Baglan
Operations Limited

Baglan Bay

Deed of Easement of land at Baglan
Bay Port Talbot dated 20 July 2007
between (1) BP Chemicals Limited
and (2) Baglan Generating Limited
{as amended by deeds of variation
dated 8 February 2012 made
between (1) BP Chemicals Limited
and (2) Baglan Generating Limited
and 18 October 2012 made between

Tennant Canal
Baglan Bay, Neath

Pumphouse,
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(I BP Chemicals Limited (2)
Baglan Generating Limited and (3)
$t Modwen Developments Limited)

Baglan Bay

Baglan Generating
Limited and Baglan
Operations Limited

Deed of Grant relating to the
Tennant Canal Pipeline dated 21
July 2006 between (1) BP
Chemicals Limited and (2) Baglan
Generating Limifed and Baglan
Operations Limited (as amended by
a deed of variation dated 18 October
2012 made between (1) BP
Chemicals Limited (2) Baglan
Operations Limited and Baglan
Generating Limited and (3} St
Modwen Developments Limited
and a land {ransfer dated 18 October
2012 made between (1} BP
Chemicals Limited and (2) Baglan
Generating Limited)

Tennant Canal Pumphouse,
Baglan Bay, Neath

Baglan Bay

Baglan Generating
Limited and Baglan
Operations Limited

Deed of Grant relating to the Neath
Canal Pipeline dated 21 July 2006
between (1) BP Chemicals Limited
and (2) Baglan Generating Limited
and Baglan Operations Limited

Temmant Canal Pumphouse,
Baglan Bay, Neath

Baglan Bay

Baglan Generating
Limited and Baglan
Operations Limited

Deed of Covenant regarding various
property  obligations dated 18
October 2012 between (1} St
Modwen Developments Limited and
(2) Baglan Generating Limited

Tennant Canal Pumphouse,
Baglan Bay, Neath

Baglan Bay

Baglan Generating
Limited and Baglan
Operations Limited

Deed of Grant dated 3 Tuly 2002
made between (1) the Welsh
Development Agency and (2) BP
Chernicals Limited

Tennant Canal Pipeline crossing
land lying to the south west of
Ashleigh  Terrace,  Jersey
Marine, Neath west of Ashleigh
Terrace, Jersey Marine, Neath
insofar as it lies within title
WA594369

Baglan Bay

Baglan Generating
Limited and Baglan
Operations Limited

Deed of Grant dated 8 March 2004
made between (1)} BP Chemicals
Limited and (2) Kearns Agency
Services Limited

Tennant Canal Pipeline crossing
land at Llys Kearns, Fabian
Way, Jersey Marine, Neath

Baglan Bay

Baglan Generating
Limited and Baglan
Operations Limiied

Deed of Grant dated 3 Tuly 2002
made between (1) the Welsh
Development Agency and {2) BP
Chemicals Limited

Tennant Canal Pipeline crossing
land at Jersey Marine Works,
Crymlyn Burrows insofar as it
lies within title WA670090

Baglan Bay

Baglan Generating
Limited and Baglan
Operations Limited

Deed of Grant dated 21 July 2006
made between (1) BP Chemicals
Limited and {2) Neath Port Talbot
County Borough Council

Tennant Canal Pipeline crossing
land forming part of Fabian
Way, Crymlyn  Burrows,
Swansea

Baglan Bay

Baglan Generating
Limited and Baglan
Operations Limited

Deed of Grant dated 21 July 2006
made between (1) BP Chemicals
Limited and (2) Baglan Generating
Limited and Baglan Operations
Limited

Tennant Canal Pipeline crossing
land at Baglan Bay lying
between the River Neath and
Western Avenue, Baglan, Port
Talbot

Baglan Bay

Baglan Generating

Deed of FEasement dated 12

Tennant Canal Pipeline crossing
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Limited and Baglan
Operations Limited

February 2007 made between (1)
BP Oil Llandarcy Refinery Limited
and (2) BP Chemicals Limited

land at Baglan Bay lying
between the River Neath and
Western Avenue, Baglan, Port
Talbot

Baglan Bay

Baglan Generating
Limited and Baglan
Operations Limited

Deed of Grant of electricity cable
Easement dated 30 March 2007
made between (1) Neath Port Talbot
County Borough Council and (2) BP
Chemicals Limited

11Ky eleciricity cable crossing
land lying to the west of Baglan
Road, Port Talbot

Baglan Bay

Baglan Generating
Limited and Baglan
Operations Limited

Lease of Easement dated 15 October
2001 made between (1) Railtrack
ple (2) BP Chemicals Limited

Tennant Canal Pipeline adjacent
to the railway and crossing land
at Jersey Marine, Neath

Severn Power

Severn Power
Limited

Fiechold

Uskmouth Power Station, West
Nash, Newport, NP1§ 2BZ
registered at tho Land Registry
under title number CYM375800

Severn Power

Severn Gas
Transportation
Limited

Frechold

Land at Marshfield, Cardiff
registered at the Land Registry
under title number CYM393472

Severn Power

Severn Power

Limited

Leasehold held pursnant to a 999
vear lease dated 19 November 2012
made between (1) Uskmouth Power
Company Limited and (2) Severn
Power Limited expiting on 18
March 3007

Land at Uskmouth Power
Station, Newport registered at
the Land Registry under title
number CYM575673

Severn Power

Severn Power

Limited

Leasehold held pursuant fo a 999
year lease dated 19 March 2008
made between (1) Uskmouth Power
Company Limited and (2) Severn
Power Limited expiring on 18
March 3007

Land at Uskmouth Power
Station, West Nash, Newport
registered at the Land Registry
under title number CYM390088

Severn Power

Severn Gas
Transportation
Limited

Leasehold held pursuant to a 99
year lease of casement dated 19
September 2008 between (1) Her
Majesty the Queen (2) The Crown
Estate Commissioners (3) Severn
(Gas Transportation Limited (4)
Welsh Power Group Limited
expiring on 2107

Unregistered lease of easement
relating to 18 inch pipeline
under the foreshore and river
bed

Severn Power

Severn Gas
Transportation
Limited

Leaschold held pursuvant to a
60 year lease of ecasement dated
5 January 2009  between (1)
Network Rail Infrastructure Limited
(2} Severn Gas Transportation
Limited (3) Welsh Power Group
Limited expiring in 2069

Unregistered lease of easement
relating to  high pressure
pipeline of a diameter of no
greater than 460 mm

Severn Power

Severn Gas
Transportation
Limited

Deed of Grant dated 13 November
2008 between (1) Severn Gas
Transportation Limited (2) Mark
Andrew Tudor Lord Marcher of

Unregistered deed of grant
relating to  high pressure
pipeline
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Trelleck and (3) Trelleck Estate
Limited

Severn Power | Severn Gas | Deed of Grant dated 23 October | Unregistered deed of grant
Transportation 2008 between (1} Severn Gas |relating to high  pressure
Limited Transportation Limited and (2) | pipeline
Howard Tumer
Severn Power | Severn Gas | Deed of Grant dated 11 November | Unregistered deed of grant
Transportation 2008 between (1) Severn Gas |relating to high pressure
Limited Transportation Limited (2) The | pipeline
Trustees of Aber Farm Estates and
(3) Tohn Jessie Turner
Severn Power | Severn Gas | Deed of Grant dated 19 November | Land at Marshfield, WNear
Transportation 2012 made between (1) Uskmouth | Cardiff
Limited Power Company Limited (2) Severn
Gas Transportation Limited and (3)
Severn Power Limited
Severn Power | Severn Gas | Deed of Grant dated 24 July 2008 | Land at Marshfield, WNear
Transportation made between (1) Carl Evans and | Cardiff
Limited (2) Severn Gas Transportation
Limited
Severn Power | Severn Gas | Deed of Grant dated 23 July 2008 | Land at Marshfield, Near
Transportation made between (1) Owen Thomas | Cardiff
Limited Edwards and (2) Severn Gas
Transportaiion Limited
Severn Power | Severn Gas | Deed of Grant dated 23 July 2008 | Land at Marshfield, Near
Transportation made between (1) Christine Hill (2) | Cardiff
Iimited Severn (Gas Transportation Limited
Severn Power | Severn Gas | Deed of Grant dated 1 Septermber | Land at Marshfield, Near
Transportation 2008 made between (1) Severn Gas | Cardiff
Limited Transportation Limited (2) Newport
City Council and (3) Lionel John
Merret Cawley
Severn Power | Severn Gas | Deed of Grant dated 6 November | Land at Marshfield, Near
Transportation 2008 made between (1) Mark John | Cardiff
Limited Tumer and Neil John Tumer (2)
Severn (Gas Transportation Limited
(3) John Jessie Turner and Anne
Dorothy Turner and (4) HSBC Bank
ple
Severn Power | Severn Gas | Deed of Grant dated 2 October 2008 | Land at Marshfield, Near
Transportation made between (1) Severn Gas | Cardiff
Limited Transportation Limited and (2)
David William John Price and
Marjorie Alberta Price
Severn Power | Severn Gas | Deed of Grant dated 17 September | Land at Marshfield, Near
Transportation 2008 mads batween (1) Severn Gas | Cardiff
Limited Transportation Limited and (2) John
Watts Baker and Peter Watts Baker
Severn Power | Severn Gas | Deed of Grant dated 6 November | Land at Marshfield, Near
Transportation 2008 made between (1) John Jessie | Cardiff
Limited Tutner and Anne Dorothy Turner

{2} Severn Gas Transportafion
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Limited and (3) HSBC Bank plc

Severn Power | Severn Gas | Deed of Grant dated 6 August 2008 | Land at Marshfield, Near
Transportation made between (1) R. P. Richardson | Cardiff
Limited {Gwent) Limited and (2) Severn Gas
Transportation Limited
Severn Power | Severn (Gas | Deed of Grant dated 13 August | Land at Marshfield, Near
Transportation 2009 made between (1) Derek | Cardiff
Limited Trevor David and (2) Severn Gas
Transportation Limited
Severn Power | Severn Gas | Deed of Grant dated 30 October | Land at Marshfield, Near
Transportation 2008 made between (1) David | Cardiff
Limited Trevor David (2) Severn Gas
Transportation Limited and (3)
Barclays Bank plc
Severn Power | Severn Gas | Deed of Grant dated 27 June 2008 | Land at Marshfield, Near
Transportation made between (1) Huw Richard | Cardiff
Limited Edwards and Brenda Xathleen
Edwards ) Severn  Gas
Transportation Limited and (3) The
Agricultural Mortgage Corporation
ple
Severn Power | Severn Gas | Deed of Grant dated 19 August | Land at Marshfield, Near
Transportation 2008 made between (1) Severn Gas | Cardiff
Limited Transportation Limited and (2)
Residual Lands Limited
Severn Power | Severn Gas | Deed of Grant dated 13 August | Land at Marshfield, Near
Transporxtation 2009 made between (1) Derek | Cardiff
Limited Trevor David and (2) Severn Gas
Transportation Limited
Severn Power | Severn Gas | Deed of Grant dated 13 November | Land at Marshfield, Near
Transportation 2008 made between (1) Severn Gas | Cardiff
Limited Transportation Limited (2) David
Calford .Shervington and Ingrid
Elsie  Shervingtion (3)  The
Agricultural Mortgage Corporation
ple and (4) Lloyds TSB Bank ple
Severn Power | Severn Gas | Deed dated 11 November 2008 | Land at Marshfield, Near
Transportation made between (1) Brian Hicks (2) | Cardiff
Limited Severn Gas Transporiation Limited
and (3) David Calford Shervington
and Ingrid Elsie Shervington
Severn Power | Severn Gas | Deed dated 24 September 2008 | Land ai  Marshfield, Near
Transportation made between (1) John Lewis and | Cardiff
Limited Pamela Lewis and (2) Severn Gas
Transportation Limited
Sutton Bridge | Sufton Bridge | Freehold Sutton Bridge Power Station,
Power Generation Centenary Way, Sutton Bridge,
Spalding, PE12 9TF registered
at the Land Registry under titlo
number LL316979
Sutton Bridge | Sutton Bridge | Freehold Land lying to the East of

Power Generation

Hospital Drove, Sutton Bridge
registered at the Land Registry
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under title number LE.141683

Sutton Bridge

Sutton Bridge
Power Generation

Deed of Grant dated 12 May 1997
between (1) The WNational Grid
Company ple and {2) Sutton Bridge
Power Limited relating to electric
lines,

Electric lines at Walpole
Substation, Walpole Bank,
Walpole St Andrews, Near
Wisbech, Cambridgshire

Sutton Bridge

Sutton Bridge
Power Generation

Deed of Grant dated 20 May 1997
made between (1) ALIH (Farms)
Limtted, ALTH (Properties) Limited
and Lands Improvement Holdings
plc and (2) Sufton Bridge Power as
varied by deed dated 5 February
1999 made between (1) The
Trustees of Henry Smith’s Charity
and (2) Sutton Bridge Power

Gas pipeline crossing land at
Suiton bridge, South Holland,
Lincolnshire

Sutton Bridge

Sutton Bridge
Power Generation

Deed dated 14 September 1998
made between (1) Harry Thompson
Markillie and Samuel Russell
Markillie and (2) Sutton Bridge
Power as varied by a supplemental
deed dated 14 March 2000

400Kv  overhead electricity
cable crossing land  at
Strawberry Hall Farm, Tydd St
Mary and land at Gibbons
Farm, Sutton Bridge,
Lincolnshire

Sutton Bridge

Sutton Bridge
Power Generation

Deed of Grant dated 31 March 1994
made between (1) E.-W. Bell & Co
and (2) Independent Power
Generators Limited

400Kv overhead electricity
cable  crossing land  at
Strawberry Hall Farm, Tydd St
Mary and land at Gibbons
Farm, Sutton Bridge,
Lincolnshire

Sutton Bridge

Sutton Bridge
Power Generation

Deed of Grant dated 5 April 1994
made between (1) Audrey Doreen
Hoyles and William Richard
Patterson and (2) Independent
Power Generators Limited as
amended by a deed of rectificaiion
dated 21 March 1995

400Kv  overhead electricity
cable crossing land at land at
Walpole Marsh, Lincolnshire

Sutton Bridge

Suiton Bridge
Power Generation

Deed of Grant dated 5 April 1994
made between (1) Annette Laming
and (2) Independent Power
Generators Limited

400Kv  overhead electricity
cable crossing land at land at
Walpole Marsh, Lincolnshire

Sutton Bridge

Sutton Bridge
Power Generation

Deed of Grant dated 4 July 1994
made between (1) H. Prins Limited
(2) National Westminster Bank ple
and (3) Independent Power
Generators Limited

400Kv  overhead electricity
cable crossing land at Flower
Farm and 1-3 West Lyon
Cottages, Walpole Marsh,
Wisbech PE14 7]G

Sutton Bridge

Sutton Bridge
Power Generation

Deed dated 17 March 1997 made
between (1) John Hobson Bateman
and others and (2) Sutton Bridge
Power Limited

400Kv  overthead electricity
cable crossing land at Model
Farm, French's Road, Walpole
St Andrew, Wishech PE14 7JF

Sutton Bridge

Sutton Bridge
Power Generation

Licence dated 1 September 2004
made between (1) Harry Thompson
Markillie and Samuel Adrian
Russell Markillie (2) EDF Energy
(Sutton Bridge Power)

Gas pipeline crossing land to
the west of Sution Bridge
Power Station, Sutton Bridge,
South Holland, Lincolnshire
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Part 2

Shares
Chargor Name of company in Name of | Class of shares Number of
which shares nominee held shares held
are held (if any)
by whom
shares
are held
MPF Operations MPF (Baglan Bay) N/A Ordinary 18,474,871
Limited Limited
MPF Operations MPF (Sutton Bridge) N/A Ordinary 57,000,002
Limited Limited
MPF Operations MPF (Severn) Limited N/A Ordinary 88,449,514
Limited
MPF (Baglan Bay) | Baglan Generating N/A (1) Ordinary “B” | (i) 353,258,688
Limited Limited Shares .
@iy 1
{1i) Redeemable
“A” Shares
Baglan Generating Baglan Operations N/A Ordinary 150,000,003
Limited Limited
Baglan Generating Baglan Pipeline Limited | N/A Ordinary 1
Limited
MPFE (Sutton Sutton Bridge N/A Ordinary 1
Bridge) Limited (Transactions) Limited
MPE {Sutton Sutton Bridge Power N/A Ordinary 164,297,888,910
Bridge) Limited Systems Holdings
Limited
Swuiton Bridge Power | Sutton Bridge Investors N/A Ordinary 100,000
Systems Holdings Limited
Limited
Sutton Bridge Power | Sutton Bridge Power N/A Ordinary “A™ 2000
Systems Holdings Systems (London) Shares
Limited Limited
Sutton Bridge Sutton Bridge Power N/A Ordinary “A” 600
Investors Limited Systems (London) Shares
Limited
Sutton Bridge Power | Sutton Bridge Power N/A Ordinary 42,400,000
Systems (London} Generation
Limited
MPF (Severn) Severn Power Limited N/A Ordinary 290,000,002
Limited
Severn Power Severn Gas N/A Ordinary 7,000,001
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Chargor Name of company in Name of | Class of shares Number of"
which shares nominee held shares held
are held (if any)
by whom
shares
are held
Limited Transportation Limited
MPF Operations The MPF Pension Trstee | N/A Ordinary “A”
Company (No.2} Limited Shares
40

EMEA 99734687



Part3
Assigned Accounts

Account Name

Chargor Account Bank

Account Number

Debt Tncurrence
Proceeds Account

MPF Operations o
Limited _ :

Dollar Debt Service
Reserve Account

MPF Operations
Limited

Sterling Debt Service
Reserve Account

MPF Operations
Limited

Disposal Proceeds
Account

MPF Operations
Limited

Dollar Liquidity

| Reserve Account

MPF Operations
Limited

Sterling Liquidity
Reserve Account

MPF Operations
Limited

Dollar Main Loan
Proceeds Account

MPF Operations
Limited

Sterling Main Loan
Proceeds Account

MPF Operations
Limited

Revenue Account

MPF Operations
Limited

Dollar Revolving
Credit Facility
Proceeds Account

MPF Operations
Limited

Sterling Revolving
Loan Credit Facility
Proceeds Account

MPF Operations
Limited

0&M Account

MPE Operations
Limited

Subsidiary ~ Revenue
Account -

Baglan Operations
Limited

Subsidiary Utilisation
Account

Baglan Operations
Limited

Subsidiary ~ Revenue
Account

MPF (Severn) Limited 1

Subsidiary  Revenue
Account

Sevemn Gas

Transportation Limited w

Subsidiary  Revenue
Account

Severn Power Limite

Subsidiary Utilisation
Account

Severn Power Limited
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Account Name

Chargor Account Bank
Subsidiary ~ Revenme | MPF (Sutton Bridge) )
Account Limited
Subsidiary  Revenne | Sutton Bridge
Account (Transactions) Limited
Subsidiary  Revenue | Sutton Bridge Power
Account Generation
Subsidiary Utilisation | Sution Bridge Power
Account Generation

Account Number
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Part 4
Material Project Documents

Section A

Part 1 - Baglan Plant

1.

10.

11.

12.

13.

14.

The Energy Management Services Agreement dated 29 January 2013 (as amended and restated
on 30 May 2014 and on or about the date of this Agreement) between Macquarie Bank Limited
and Baglan Cperations Limited.

L

The Gas Supply Agreement dated 29 January 2013 Behveéh Macgnarie Bank Limited and
Baglan Operations Limited.

The Multicurrency, Cross Border 2002 ISDA Master Agreement dated 29 January 2013
between Macquarie Bank Limited and Baglan Operations Limited.

The Master Netting Agreement dated 29 January 2013 between Macquatie Bank Limited and
Baglan Operations Limited.

The Operation and Maintenance Agreement dated 15 October 2012 between IGE Energy
Services (UK) Litd and Baglan Operations Limited,

The Contractual Service Agreement dated 15 October 2012 between IGE Energy Services (UK)
Ltd and Baglan Operations Limited.

The Tennant Canal Abstraction Agreement dated 30 December 1999 (as novated on 21 July
2006 and amended on 7 February 2008) between Port Tennant Company Limited, BP (il
Llandarcy Refinery Limited and Baglan Operations Limited (replacing BP Chemicals Limited).

The Water Abstraction Agreement dated 20 May 2009 between The Company of Proprietors of
the Neath Canal Navigation and Baglan Operations Limited.

The Pipeline Framework Agreement dated 30 May 2000 (as amended on 28 August 2007 and
20 May 2009, as novated on 17 December 2007 and 20 May 2009, as amended on 14
December 2007 and as amended further on 18 October 2012) between Baglan Pipeline Limited,
Abernedd Power Company Limited (replacing BP Chemicals Limited), Baglan Operations
Limited and Baglan Generating Limited,

The Pipeline Transportation Agreement dated 30 May 2000 (as amended on 28 August 2007)
between Baglan Pipeline Limited, Abernedd Power Company Limited (replacing BP Chemicals
Limited), Baglan Generating Limited and Baglan Operations Limited.

The Site Interface Agreement dated 30 May 2000 (as amended on 28 July 2004, 21 July 2006,
28 August 2007 and 20 May 2009) between Baglan Generating Limited, St Modwen
Developments Limited (replacing BP Chemicals Limited) and Baglan Operations Timited.

The CUSC Mandatory Services Agreement dated 15 February 2002 (as amended on 16 March
2011) between Baglan Generating Limited, National Grid Electricity Transmission plc and
Baglan Operations Limited.

The CUSC Bilateral Connection Agreement dated 18 September 2001 (as amended on 11
October 2011} between Baglan Generating Limited, National Grid Electricity Transmission ple
and Baglan Operations Limited.

The Commercial Services Agreement dated 18 July 2006 between Baglan Generating Limited,
National Grid Electricity Transmission plc and Baglan Operations Limited.
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15.

16.

17.

The Network Exit Agreement dated 20 April 2015 between National Grid Gas ple, Baglan
Operations Limited and BP Gas Marketing Ltd.

The Connection Agreement dated 23 February 2010 between Western Power Distribution
{South Wales) plc and Baglan Operations Limited.

The Electricity Generation Licence dated 21 August 2002 granted to Baglan Operations
Limited by the Gas and Electricity Market Authority.

Part 2 - Severn Plant

1.

(W8]

10.

11.

12.

13.

The Amended and Restated Energy Management Services Agreement dated 30 May 2014 (as
amended and restated on or about the date of this Agreement) between Macquarie Bank
Limited and Severn Power Limited.

The Gas Supply Agreement dated 10 April 2014 between Macquarie Bank Limited and Severn
Power Limited.

The Multicurrency, Cross Border 2002 ISDA Master Agreement dated 10 December 2013
between Macquarie Bank Limited and Severn Power Limited.

The Master Netting Agreement dated 10 April 2014 between Macquarie Bank Limited and
Severn Power Limited.

The Operation and Maintenance Agreement dated 28 March 2608 (as amended on 20 October
2010, 14 April 2012, 20 September 2012 and 28 February 2013) between Siemens ple and
Severn Power Limited.

The Gas Transportation Agreement dated 23 September 2009 between Severn Gas
Transportation Limited and Severn Power Limited.

The Commercial Services Agreement dated 26 October 2012 between Severn Power Limited
and National Grid Eleciricity Transmission ple.

The CUSC Bilateral Connection Agreement dated 4 November 2005 (as amended on 13
January 2010) between Severn Power Limited and National Grid Electricity Transmission ple,

The Transmission Agreement dated 13 Fanuary 2010 between Severn Power Limited and
National Grid Electricity Transmission ple.

The CSEP Network Exit Agreement dated 9 February 2010 between Wales and West Ulilities
Limited and Severn Gas Transportation Iimited.

The CUSC Mandatory Services Agreement dated 3 November 2009 (as amended on 23 March
2011) between National Grid Electricity Transmission ple and Severn Power Limited.

The Electricity Generation Licence dated 1 November 2007 granted to Severn Power Limited
by the Gas and Electricity Market Authority.

The Gas Transportation Licence dated 22 October 2007 granted to Severn Gas Transportation
Limited by the Gas and Electricity Market Authority.

Part 3 - Sutton Plant

1.

The Energy Management Services Agreement dated 27 March 2013 (as amended and restated
on 30 May 2014 and on or about the date of this Agreement) between Macquarie Bank Limited
and Sutton Bridge Power Generation.

The Gas Supply Agreement dated 27 March 2013 between Macquarie Bank Limited and Sutton
Bridge Power Generation.
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10.

The Multicurrency, Cross Border 2002 ISDA Master Agreement dated 27 March 2013 between
Macquarie Bank Limited and Sutton Bridge Power Generation.

The Master Netting Agreement dated 27 March 2013 between Macquarie Bank Limited and
Sutton Bridge Power Generation.

The Operation and Maintenance Agreement dated 1 February 1997 (as amended on 30 May
1997, amended and restated on 14 June 2001 and further amended on 28 November 2008)
between General Electric International Ine, and Sutton Bridge Power Generation.

The Water Supply Agreement dated 2 August 1997 (as amended on 17 Jannary 2009) between
Anglian Water Services Limited and Sutton Bridge Power Generation.

The Sutton CUSC Mandatory Services Agreement (undated) (as amended on 15 February
2012) between National Grid Electricity Transmission ple and Sutton Bridge Power
Generation.

The CUSC Bilateral Connection Agreement dated 18 September 2001 (as amended on 14 April
2003, 5 April 2004, 7 April 2006 and 1 December 2010) between National Gsid Electricity
Transmission ple and Sutton Bridge Power Generation.

The Netwaorlc Exit Agreement dated 20 April 2015 between National Grid Gas ple, Macqguarie
Bank Limited and Sutton Bridge Power Generation,

The Electricity Generation Licence dated 23 December 1997 granted to Sutton Bridge Power
Generation by the Director General of Electricity Supply.
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Section B

1. The Tennant Canal Abstraction Agreement dated 30 December 1999 (as novated on 21 July
2006 and further amended on 7 February 2008) between Port Tennant Company Limited, BP
0il Llandarcy Refinery Limited and Baglan Operations Limited (replacing BP Chemicals
Limited).

2. The Water Abstraction Agreement dated 20 May 2009 between The Company of Proprietors
of the Neath Canal Navigation and Baglan Operations Limited.

i The Connection Agreement dated 23 February 2010 between Western Power Distribution
(South Wales) plc and Baglan Operations Limited.
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Schedule 3
Form of Notice of Assignment

Part1
Notice to Account Bank

To: [Account Bank]
Copy: [Collateral Agent]
[Date]

Dear Sirs

Debenture dated [o] between [#] and others
and [e] (the “Debenture)

This letter constitutes notice to you that under the Debenture we (the “Chargor™) have [charged (by
way of a first fixed charge)] [assigned] in favour of [e] as agent and trustee for the Secured Parties
referred to in the Debenture {the “Collateral Agent™)} as first priority [chargee] [assignee] all of the
Chargor’s rights in respect of any amount (including interest) standing to the credit of the following
accounts maintained by the Chargor with you at any of your branches:

[List all assigned and block accounts)
{(the “Secured Accounts”) and the debts represented by the Secured Accounts.

We advise you that we are permitied to withdraw any amount from any Secured Account without the
prior written consent of the Collateral Agent solely to the extent contemplated by this notice.

In this notice, “Enforcement Notice” means a notice to you from the Collateral Agent that an
Enforcement Event (as defined in the Debenture) has occurred and is continuing,

We irrevocably instruct and authorise you to:

(a) disclose to the Collateral Agent any information relating to any Secured Account requested
from you by the Collateral Agent;

{b) pay all sums received by vou for the account of any Chargor to the credit of the relevant
Secured Account of that Chargor with you;

(©) on and from receipt of an Enforcement Notice from the Collateral Agent:

@ unless the Collateral Agent so authorises you in writing, not to permit withdrawals
from the Secured Accounts;

(i) comply with the terms of any written notice or instruction relating to any Secured
Account received by you from the Collateral Agent;

(iii)  hold all sums standing to the credit of any Secured Account to the order of the
Collateral Agent; and

(iv)  pay or release any sum standing to the credit of any Secured Account in accordance
with the written instructions of the Collateral Agent.
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We acknowledge that you may comply with the instructions in this letier without any further
permission from us or any other person and without any enquiry by you as to the justification for or
validity of any request, notice or instruction.

The provisions of this letter may not be revoked or amended without the prior written consent of the
Collateral Agent.

This letter and any non-~contractual obligations arising out of or in connection with it are governed by
English law.

Please send to the Collateral Agent at [e] with a copy to ourselves the attached acknowledgement
confirming your agreement to the above and giving the further undertakings set out in the
acknowledgement.

Yours faithfully

{Authorised signatory)

For [relevant Chargor]
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Part2

Acknowledgement of Account Bank

To:
[Date]

[Collateral Agent}

Dear Sirs

Dehenture dated [¢] between [#] and others
and [e] (the “Debenture™)

We confirm receipt from [ ] (the “Chargor”) of a notice dated [#] of an [assignment] [charge] upon
the terms of the Debenture over all the rights of the Chargor 1o any amount standing to the credit of
any of its accounts listed in the notice with us at any of our branches (the “Secured Accounts™).

We confirm that we:

(a)

(b)
(c)
(d)

(e)

()

acknowledge the entry into of the Debenture by the Chargor and the granting of such
[assignment] [charge] by it in respect of the Secured Accounts;

accept the instructions contained in the notice and agree to comply with the notice;
have not received notice of the interest of any third party In any Secured Account;

have neither claimed nor exercised, nor will claim or exercise, any security interest, set-off,
counterclaim or other right in respect of any Secured Account;

on and from receipt of an Enforcement Notice from you, will not permit any amount to be
withdrawn from any Secured Account without your prior written consent; and

will pay all sums received by us for the acecount of any Chargor to a Secured Account of that
Chargor with us,

Nothing contained in any of cur arrangements with you shall commit us to providing any facilities or
making advances available to any of the Chargors.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Yours faithfully

(Authorised sighatory)
[Account Bank]

EMEA 99734687 49



Part 1

Schedule 4

Forms of Letier for Insurances

Form of Notice of Assignment
(for attachment by way of endorsement to the insurance policies)

Te:
Copy:
[Date]

[Insurer]

[Collateral Agent]

Dear Sirs

Debenture dated [e] between [#] and others
and [e] (the “Debenture”)

This letter constitutes notice to you that under the Debenture, we (the “Chargor”) have [assigned] in
favour of [#] as agent and trustee for the Secured Parties referred to in the Debenture (the “Collateral
Agent”) as first priority [assignee] all amounts payable to the Chargor under or in connection with
any contract of insurance taken out with you by or on behalf of the Chargor under which the Chargor
has a right to claim and all of its rights in connection with those amounts.

1.

A reference in this letter to any amounts excludes all amounts received or receivable under or
in connection with any third party liability insurance and required to settle a liability of any
Chargor to a third party.

The Chargor confirms that;

(a) the Chargor will remain liable under [each] such contract of insurance to perform all
the obligations assumed by it under [the] [that] contract of insurance; and

(b) none of the Collateral Agent, its agents, any receiver or any other person will at any
time be under any obligation or liability to you under or in respect of [any] such
contract of insurance.

All payments to be made to the Chargor under or arising from any contract of insurance must
be made to [specify bank account] or to the Collateral Agent or to its order as it may specify
in writing from time to time and discharge of your payment obligations under the contract of
insyrance may only be satisfied by the correct and proper payment of such obligations in
accordance with this paragraph.

Except as otherwise specified in this notice, we will remain entitfed to exercise all of our
rights under [each] such contract of insurance and you should centinue to give notices under
[each] such contract of insurance to us, unless and until you receive notice from the Collateral
Agent to the confrary stating that the security has become enforceable. In this event, unless
the Collateral Agent otherwise agrees in writing:

(a) all amounts payable to the Chargor under [each] such contract of insurance must be
paid to the Collateral Agent; and

{b) any rights of the Chargor in connection with those amounts will be exercisable hy,
and notices must be given to, the Collateral Agent or as it directs.
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5. Please note that the Chargor has agreed that it will not amend or waive any term of, or
terminate {any| such contract of, insurance without the prior consent of the Collateral Agent.

6. The instructions in this letter may not be revoked or amended without the prior written
consent of the Collateral Agent.

7. We acknowledge that you may comply with the instructions in this letter without any further
permission from us or any other person and without any enquiry by you as to the justification
for or validity of any request, notice or insiruction.

8. Please note on the relevant contracts the Collateral Agent’s interest as co-insured and loss
payee and the Collateral Agent’s interest ag first priority assignee of those amounts and rights.

Please send to the Collateral Agent at [#] with a copy to ourselves the attached acknowledgement
confirming vour agreement to the above and giving the further undertakings set out in the
acknowledgement,

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Yours faithfully

For [the relevant Chargor]
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Part2
Form of Letter of Undertaking

To: [Collateral Agent]
|Date]

Dear Sirs

Debenture dated [#] between [e] and others
and [e] (the “Debenture™)

We confirm receipt from [e] (the “Chargor”™) of a notice dated [#] of an assignment by the Chargor
upon the terms of the Debenture of all amounts payable to it under or in connection with any contract
of insurance taken out with us by or on behalf of it or under which it has a right to claim and all of its
rights in connection with those amounts,

A reference in this leiter to any amounts excludes all amounts received or receivable under or in
connection with any third party lability insurance and required to settle a liability of an Obligor to a

third party.

In consideration of your agreeing to the Chargor or any of them continuing their insurance
arrangements with us we:

(a) acknowledge the entry into of the Debenture by the Chargor and the granting of such
agsignment by it in respect of the contracts of insurance taken out with us;

(b) accept the instructions contained in the notice and agree to comply with the notice;

© confirm that we have not received notice of the interest of any third party in those amounts
and rights;

{d)  undertake to note on the relevant contracts your interest as [co-insured and loss payee] and as

first priority assignee of those amounts and rights;

(e) undertake to disclose to you without any reference to or further authority from the Chargor or
any other person any information relating to those contracts which you may at any time
request;

(f) undertake to notify you of any breach by the Chargor of any of those contracts and to allow
you or any of the other Secured Parties (as defined in the Debenture) to remedy that breach;
and '

(2 undertake not to amend or waive any term of or terminate any of those contracts on request by
the Chargor or any other person without your prior written consent.

This letter and any non-coniractual obligations arising out of or in connection with it are governed by
English law,

Yours faithfully

for[Insurel]
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Schedule 5
Forms of Letter for Relevant Contracts

Part 1
Notice to Counterparty

To: [Counterparty]
Copy: [Collateral Apent]
[Date]

Dear Sirs

Debenture dated [#] between [o] and others
and [e] (the “Debenture”)

This letter constitutes notice to you that under the Debenture, we (the “Chargor”) have assigned in
favour of [e] as agent and trustee for the Secured Parties referred to in the Debenture (the “Cellateral
Agent”) as first priority assignee all of our rights in respect of [insert details of Relevant Contract(s))
(the “Relevant Contract[s]”).

With effect from your receipt of this notice we hereby give vou notice that:

(a) all payments to be made to the Chargor under or arising from the Relevant Contract[s] must
be made to [specify bank account] or to the Collateral Agent or to its order as it may specify
in writing from time to time and discharge of your payment obligations under the Relevant
Contract[s] may only be satisfied by the correct and proper payment of such obligations in
accordance with this paragraph (a);

(b) all remedies provided for in the Relevant Contract[s] or available at law or in equity
(including but not limited to the right to bring suit in the Collateral Agent’s own name) shall
be exercisable by the Collateral Agent;

(c) all rights to compel performance of the Relevant Contract{s] shall be exercisable by the
Collateral Agent (although the Chargor shall remain liable to perform all the obligations
assumed by it under the Relevant Coniract{s]); and

{d) all rights, title, interests and benefits whatsoever accruing to or for the benefit of the Chargor
arising from the Relevant Contract[s] belong to the Collateral Agent and no changes may be
made to the terms of the Relevant Contract[s] nor may the Relevant Contract]s] be
terminated, varied or any provision of it be waived without the prior written consent of the
Collateral Agent.

The instructions in this letter may not be revoked or amended without the prior written consent of the
Collateral Agent.

Please send to the Collateral Agent at [o] with a copy to oursclves the attached acknowledgement
confirming your agreement to the above and giving the further undertakings set out in the
acknowledgement.

We acknowledge that you may comply with the instructions in this letter without any further
permission from us or any other person and without any enquiry by you as to the justification for or
validity of any request, notice or instruction.
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This letter and any non-contractual obligations arising out of or in connection with it are governed by
English [aw.

Yours faithfully

{Authorised signatory) |

For [the relevant Chargor]
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Part2
Acknowledgement of Counterparty

To: [Collateral Agent]
[Date]

Dear Sirs

Debenture dated [#] between [®] and others
and [#] (the “Debenture™)

We confirm receipt from [e] (the “Chargor™) of a notice dated [o] of an assignment on the terms of
the Debenture of all of the Chargor’s rights in respect of [insert details of the Relevant Contract(s)]
(the “Relevant Contract[s]”).

We confirm that we:

{(a) acknowledge the eniry into of the Debenture by the Chargor and the granting of such
assignment by it in respect of the Relevant Contracts[s];

{b) accept the instructions contained in the notice and agree to comply with the notice;
{c) have not received notice of the interest of any third party in [any of] the Relevant Contract[s];

{d) undertalke to disclose to you without any reference to or further authority from the Chargor or
any other person any information relating to [any of] the Relevant Contract[s] which you may
at any fime request;

{e) undertake to notify you of any breach by the Chargor of [any of] the Relevant Contract[s] and
to allow you or any of the other Secured Parties referred to in the Security Agreement to
remedy that breach; and

() undertake not to amend or waive any term of or terminate [any of] the Relevant Contract|s]
on request by the Chargor or any other person without your prior written consent.

This letier and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Yours faithfully

(Authorised signatory)

[Counterparty]
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Schedule 6

Additional Rights of Receivers

Any Receiver appointed pursuant to Clause 16.2 (Appointment of Receiver) shall have the right, either
in his own name or in the name of a Chargor or otherwise and in such manner and upon such terms
and conditions as the Receiver thinks fit, and either alone or jointly with any other person:

1.

Enter into Possession

to take possession of, gei in and collect the Security Assets, and to require payment to him or
to any Secured Party of any book debts or credit balance on any Account;

Carry on Business
to manage and carry on any business of a Chargor in any manner as he thinks fit;
Contracts

to enter into any contract or arrangement and to perform, repudiate, rescind or vary any
contract or arrangement to which a Chargor is a party;

Deal with Security Assets

to sell, transfer, assign, exchange, hire out, lend or otherwise dispose of or realise the Security
Assets {(including any Fixtures, which may be sold separately from the related Real Property)
to any person (including a new company formed pursuant to paragraph 3 (Hive-Down)) either
by public offer or auction, tender or private contract and for a consideration of any kind
(which may be payable or delivered in one amount or by instalments spread over a period or
deferred);

Hive-Down

to form a new company and to subscribe for or acquire {for cash or otherwise) any investment
in or of the new company and to sell, transfer, assign, exchange and otherwise dispose of or
realise any such investments or part thereof or any rights attaching thereto;

Borrow and Lend Money

to borrow or raise money either unsecured or on the security of the Security Assets (either in
priority to the Security or otherwise) and to lend money or advance credit to any customer of
any Chargor;

Covenants and Guarantees

to enter into bonds, covenants, guarantees, indemnities and other commitments and to make
all payments needed to effect, maintain or satisfy them and give valid receipts for any moneys
and execute any assurance or thing which may be proper or desirable for realising any
Security Asset;

Dealings with Tenants

to grant leases, tenancies, licences and rights of user, grant renewals and accept surrenders of
leases, tenancies, licences or rights of user, and otherwise to reach agreements and maks
arrangements with, and to make allowances to, any lessees, tenants or other persons
(including a new company formed pursvant to paragraph 5 (Hive-Down)) from whom any
rents and profits may be receivable (including those relating to the grant of any licences, the
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10.

11.

12,

13.

14.

15.

16.

17.

review of rent in accordance with the terms of, and the variation of, the provisions of any
leases, tenancies, licences or rights of user affecting the Security Assets);

Rights of Ownership

to manage and use the Security Assets and to exercise and do (or permit any Chargor or any
nominee of it to exercise and de) all such rights and things as the Receiver would be capable
of exercising or doing if he were the absolute beneficial owner of the Security Assets;

Insurance, Repairs, Improvements, Etc.

to insure the Securify Assefs on such terms as he thinks fit, to carry out decorations, repairs,
alterations, improvements and additions to the Security Assets (including the development or
redevelopment of any Real Property) and to purchase or otherwise acquire or do anything in
connection with the Securify Assets and to commence and/or complete any building
operations and apply for and maintain any planning permission, building regulaiion approval
and any other authorisation in each case as he thinks fit;

Claims

to settle, adjust, refer to arbitration, compromise and arrange any claims, accounts, disputes,
questions and demands with or by any person who is or claims to be a creditor of a Chargor or
relating to the Security Assets;

Legal Actions

to bring, prosecute, enforce, defend and abandon actions, suits and proceedings in relation to
the Security Assets or any business of any Chargor;

Redemption of Secwrity

to redeem any Security (whether or not having priority to the Security) over the Security
Assets and to settle the accounts of any person with an interest in the Security Assets;

Employees, Ktc.

to appoint, hire and employ officers, employees, contractors, agents, advisors and others and
to discharge any such persons and any such persons appointed, hired or employed by a
Chargor, in each case on any terms as he thinks fit (subject to applicable law);

Insolvency Act 1986

to exercise all powers set out in Schedule 1, Schedule Bl to the Insolvency Act 1986 as now
in force (whether or not in force at the date of exercise and whether or not the Receiver is an
administrative receiver) and any powers added to Schedule I after the date of this Debenture;

Other Powers

to do anything else he may think fit for the realisation of the Security Assets or incidental to
the exercise of any of the rights conferred on the Receiver under or by virtue of any relevant
Debt Document to which any Chargor is party, the LPA or the Tnsolvency Act 1986; and

Delegation

to delegate his powers in accordance with this Debenture.
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Schedule 7

Form of Deed of Accession

This Deed is dated [e]

Between:

(1) [#] (registered number [#]) with its registered office at [e] (the “Additional Chargor™); and

(2) [#] as agent and irustee for the Secured Parties under and as defined in the Intercreditor
Agreement referred to below (the “Collateral Agent”).

Background:

(A) The Additional Chargor is a [wholly-owned] Subsidiary of the Borrower.

(B) The Borrower has entered into a debenture dated [e] (the “Debenture”) betwesen the
Chargors under and as defined in the Debenture and the Collateral Agent.

O The Additional Chargor has agreed to enter into this Deed and to become a Chargor under the
Deed. The Additional Chargor will also, by execution of a separate instrument, become a
party to the Intercreditor Agreement as an Obligor.

(D) It is intended that this document takes effect as a deed notwithstanding the fact that a party

may only execute this document under hand.

It is agreed as follows:

1.

Interpretation

Terms defined in the Debenture have the same meaning in this Deed unless given a different
meaning in this Deed. This Deed is a Senior Facility Document as defined in the Intercreditor
Agreement,

Accession
With effect from the date of this Deed the Additional Chargor:
(a) will become a party to the Debenture as a Chargor; and

(b) will be bound by all the terms of the Debenture which are expressed to be binding on
a Chargor,

Security

Paragraphs (2) to (g} below apply without prejudice to the generality of Clause 2 (Aecession)
of this Deed.

(2) All the Security created by this Deed:
() is created in favour of the Collateral Agent;

(ii) is security for the payment, discharge and performance of all the Secured
Obligations; and

(iii)  is made with full title guarantec in accordance with the Law of Property
{Miscellaneous Provisions) Act 1994,
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(b)

(c)
(d)

(e}

@

3

EMEA 90734887

If the Additional Chargor assigns an agreement under this Deed (or charges it by way
of a first fixed charge)} and the assignment or charge breaches a ferm of that
agreement because a third party’s consent has not been obtained:

() the Additional Chargor must notify the Collateral Agent prompily;
(iD) the assignment or charge will not take effect until that consent is obtained;

(il  unless the Collateral Agent otherwise requires, the Additional Chargor must,
and each other Additional Chargor must ensure that the Additional Chargor
will, use all reasonable endeavours to obtain the consent as soon as
practicable; and

(iv)  the Additional Chargor must promptly supply to the Coilateral Agent a copy
of the consent obtained by it.

The Collateral Agent holds the benefit of this Deed on trust for the Secured Parties.

The fact that no or incomplete details of any Security Asset are inserted in the
schedule to this Deed does not affect the validity or enforceability of the Security
created by this Deed.

The Additional Chargor charges and/or assigns each of its assets pursuant to and in
accordance with clauses 3 (Fixed Charges), 4 (4ssignments) and 5 (Floating Charge)
of the Debenture including those assets more specifically referred to in paragraph (f)
below.

The Additional Chargor:

i charges by way of a first legal mortgage all estates or interests in any frechold
or leasehold property owned by it and specified in Part | of the schedule to
this Deed;

(i) charges by way of a first legal mortgage all shares owned by it and specified
in Part 2 of the schedule to this Deed;

(iii)y  charges by way of a first fixed charge all plant, machinery, computers, office
equipment or vehicles specified in Part 3 of the schedule to this Deed;

(iv)  assigns absolutely, subject to a proviso for reassignment on redemption, all of
its rights in respect of the agreements specified in Part 4 of the schedule to
this Deed; and

v) charges by way of a first fixed charge all of its rights in respect of any
Registered Intellectual Property specified in Part 5 of the scheduls to this
Deed and any fuiture Registered Intellectual Property acquired by the
Additional charger at any time after the date of this Deed.

- (vi)  charges [by way of first fixed charge/assigns absolutely, subject to a proviso

for reassignment on redemption] all its present and future right, title and
interest in and to the Accounts specified in Part 6 of the schedule to this
Deed.

(i) The Additional Chargor:

(A)  shall promptly apply to [IM Land Registry for first registration of the
property interests specified in Part 1 of the schedule to this Deed, and
registration of the Additional Chargor as owner of such real property
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(if)

(iif)

if required to do so pursuant to the Land Regisiration Act 2002 and to
the extent not already done;

(B) shall prompily apply to FM Land Registry to register the legal
mortgage created by paragraph 3(e)(i) of this Deed, and promptly
submit to HM Land Registry the duly completed Form RX1
requesting the restriction set out in paragraph 3(f) of this Deed; and

(©) shall promptly pay all appropriate registration fees in respect of such
applications.

If the Collateral Agent notifies the Additional Chargor that the Collateral
Agent will submit the relevant forms to HM Land Registry, the Additicnal
Chargor shall promptly provide the Collateral Agent with ali duly completed
forms requested by the Collateral Agent together with all registration fees
required, and the Additional Chargor consents in each such case to any
application being made by the Collateral Agent.

In the case of any property interests specified in Part 1 of the schedule to this
Deed which are leasehold, in relation to which the consent of the landlord is
required in order for the Additional Chargor to perform any of the foregoing
obligations, the Additional Chargor shafl use all reasonable endeavours to
obtain such consent promptly and shall notify the Collateral Agent in writing
upon receipt of such consent,

{(h) The Additional Chargor consents to a restriction in the following terins being entered
into on the Register of Title relating to any Mortgaged Property registered at HM
Land Registry:

“No disposition of the registered estate by the proprietor of the registered
estate or by the proprictor of any registered charge, not being a charge
registered before the entry of this restriction, is to be registered without a
written consent signed by the proprietor for the time being of the charge
dated [e] in favour of [e] referred to in the charges register, or ifs
conveyancer.”

(i) The Additional Chargor applies to the Chief Land Regisirar for a notice in the
following terms to be entered on the Register of Title relating to any Mortgaged
Property registered at HM Land Registry:

4. Miscellaneous

“The obligation on the part of the Collateral Agent to make further advances
to the Additional Chargor is deemed to be incorporated into the legal
mortgage created by this Deed over the property interests specified in Part 1
of the schedule to this Deed, and the Additional Chargor will promptly apply
or consent to the Collateral Agent applying by way of Form CH2 to HM
Land Registry for a note of such obligation to be entered on the Register of
Title relating to any such property interests registered at HM Land Registry,”

With effect from the date of this Deed:

(a) the Debenture will be read and construed for all purposes as if the Additionat Chargor
had been an original party in the capacity of Chargor (but so that the Security created
on this accession will be created on the date of this Deed); and
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(b) any reference in the Debenture to this Deed and similar phrases will include this Deed
and all references in the Debenture to Schedule 2 (or any part of it} will include a
reference to this Deed (or relevant part of it).

5. Law

This Deed and any non-contractual obligations arising out of or in connection with it are
governed by English law,

This Deed has been executed and delivered as a deed on the date stated at the beginning of this Deed.
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Schedule (to Deed of Accession)

Part 1
Real Property

Freehold/Leasehold

Description

(o]

[e]

Part 2
Shares

Name of nominee
(if any) by whom
shares are held

Name of company in
which shares are held

Number of shares
held

Class of shares held

o] [o]

[o] [o]

o] [o]

[o] [o]

Part 3
Relevant Contracts’

Description

Partd
Accounts

Assigned Accounts

Part 5
Insurances

1

EMEA 99734687

Note: Obligors to prepare notices and acknowledgmenis.
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Signatories (to Deed of Accession)

The Additional Chargor
Executed as a Deed acting by [name of 5
director], and [name of second
director/secreiary] a [director/secretary]: .
J Director
N
S

y Director/Secretary
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The Collateral Agent

Executed by [name of executing Collateral
Agent] acting by [name of authorised
signatory], an autherised signatory, in the
presence of:

EMEA 99734687
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[Signature of Director)

Authorised Signatory



SIGNATORIES

CHARGORS

EXECUTED as a deed by MPF
OPERATIONS LIMITED as Chargor acting
by its duly appointed attormeys

Address: Ropemaker Place, 28 Ropemaker
Street, London EC2Y 9HD

Fax Number: +44 (0)20 3037 2041
Attention: The Company Secretary

Email: MFGMIR Alegal@macquarie.com

in the presence of:
Witness Name: fitew £

Witness Occupation: P e
Witness Address ﬁ Aoy font,. JTRIECT

LOETAS {1 CRY G

in the presence of:

Witness Name: fa’“ffﬂ 176,
Witness Occupat1on / Hsor. .

Witness Address: 28 fAofraede Sedcd y, ‘

{owar), EF, g,_)f QUG

')QMCLFH‘H

-
" e,
Attorney
- Name:
~
P e
J

Signature page to the Debenture
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CHARGORS - CONTINUED

EXECUTED as a deed by MPF (SUTTON
BRIDGE) LIMITED as Chargor acting by its
duly appointed atiorneys

Address: Ropemalcer Place, 28 Ropemaker
Street, London EC2Y 9HD

Fax Number: +44 (0)20 3037 2041
Attention: The Company Secretary

Email: MFGMIR Alegal @macquarie.com

in the presence of:

Witness Name: Acscsn #?ﬁ ’
Witness Occupation: #fma6aa..
Witness Address: 2 A0@Crirees LAWY,

onserd , 007 OHp

o
> Tarusabsaababas
Aftorney —

~ Name: b S MC‘L'_t-'lSF(
in the presence of: ~
Witness Name: ,4(_!'?"’54«;4 Frge - \
Witness Oceupation:  Ahan@ie -
Witness Address: 27 Atemancr. Sosr,

FE R W S JOVIs iV

Signature page fo the Debenire
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CHARGORS - CONTINUED

EXECUTED as a deed by MPF (BAGLAN

BAY) LIMITED as Chargor acting by iis duly

appointed attorneys

Address: Ropemaker Place, 28 Ropemaker

Street, London EC2Y 9HD
Fax Number; +44 (0)20 3037 2041
Attention: The Company Secretary

Email; MFGMIR Alegal@macquarie.com

in the presence oft

Witness Name: /ffﬁ.iié.! »/;fi’fti [

- A i -
Witness Oceupation: /#3500, -

Witness Address: 7% ArsEant

Sty

frwliend, Iy gRe -

in the presence of:

Witness Name: _Auprnd Fied.

Attorney
Name:

il

) S e asy

Witness Qccupation: /fniizad. .

Witness Address: 28§ fof@aansed

T .
ST J

Cowon) G2V GEC
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CHARGORS — CONTINUED

EXECUTED as a deed by MPF (SEVERN)
LIMITED as Chargor acting by its duly
appointed attorneys

Address: Ropemalker Place, 28 Ropemaler
Street, London EC2Y 9HD

Fax Number: +44 (0)20 3037 2041
Attention: The Company Secretary

Email: MFGMIRAlegal@macquarie.com

in the presence of:

Witness Name: A28 ifffz?’?&“

Witness Occupation: Arumac - ‘

Witness Address: 28 Aovdarpesd S0y )
Lomiteng ,  ERY AN

................. L

Namer D S ALE(SH

in the presence of:

. Ao e

‘Witness Name: 7728355 %Tw‘i- -

Witness Occupation: Ay ss74- -

Witness Address: 27 Audnrgnets Seadar)
gfﬂnj,&f}né 3 f@(jﬁ)f ‘?‘E’Jﬁ .

Signature page to the Debenture
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CHARGORS — CONTINUED

EXECUTED as a deed by SUTTON BRIDGE
(FTRANSACTIONS) LIMITED as Chargor
acting by its duly appointed attorneys

Address: Ropemaker Place, 28 Ropemaker Atterney

Sireet, London EC2Y 9HD Name: MKX\
Fax Number: +44 (0)20 3037 2041

Attention: The Company Secretary

Email: MFGMIRAlegal@macquarie.com

in the presence of:

. . i '- o
i_;y'; \f\l P E’/ l//’:

mvmararmarnnrnnranrannea e s E T T et st s s e araen e n i

Witness Name: 7 "

Witness Occupation: ~ Exefictve

Witness Address: 2.8 Ropemaléer S
| o CLD‘A e 2Y (‘?IEHD

Aftorney

<  Name: b S HCngL(

in the presence of: ) A7 =TT
Witness Nammes L Show S NS S
Witness Occupation: ' T recittive
Wi}tness Address: 2R {ue oo St J

ek EC2LT GHD

Signature page to the Debenture
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CHARGORS - CONTINUED

EXECUTED as a deed by SUTTON BRIDGE _
POWER SYSTEMS HOLDINGS LIMITED 9
as Chargor acting by its duly appointed ‘{L'ﬂ S s
attorneys S AL s60

Attorney - NN
Address: Ropemalker Place, 28 Ropemaker Name: m 9

Street, London EC2Y 9HD

Fax Number: +44 (0)20 3037 2041
Attention: The Company Secretary
Email: MFGMIRA legal@macquarie.com

in the presence of: : f
. \ )\/[3 (= N
; N (.
Witness Name: Lt}" _k—(--\t“’*""‘ e T e

Witness Occupation: ~ Cxeciative. ]
Witness Address: 28 Logernadten— S
| . Eoay 1'|”H 12

Attorney

Name: b S MC Lgl ﬂ"(

in the presence of:

7 ) ~ /;/W) »/”“”“‘
N, A,
Witness Name: L‘\’/i Q)E o~ v e e es e

Witness Ocomelion * T oroatlve _ eere et earan oot e
Witness Address: 2% Duapwmakar- St
EEAYy WA E(.-?-.;\l. q!!'hr,}’

Signature page to the Debenture
EMEA 99734687




CHARGORS — CONTINUED

EXECUTED as a deed by SUTTON BRIDGE
INVESTORS LIMITED as Chargor acting by
its duly appointed attorneys ‘

Address: Ropemaker Place, 28 Ropemalker
Street, London EC2Y 9HD

Fax Number: +44 (020 3037 2041
Attention: The Company Secretary

Email: MFGMIR Alegal @macquarie.com

in the presence of;

Witness Name: fffﬂi?ﬂ /2

‘Witness Occupation: /A2, -

Witness Address: _ 28 £nirinel S0
Condiond ;o Crey GHO.

in the presence of;

Witness Name; /L5 P -

Witness Occupation: L7t -

Witness Address:  ZF fbombega faeer,
fonaton) ,  6rny QRO

L

Moo D S HeLEIg

Stgnature page to the Debenture

EMEA 59734687




CHARGORS — CONTINUED

EXECUTED as a deed by SUTTON BRIDGE
POWER SYSTEMS (LONDON) LIMITED
as Chargor acting by its duly appointed
attorneys

Address: Ropemaker Place, 28 Ropemalker
Street, London EC2Y 9HD

Fax Number: +44 (020 3037 2041
Attention; The Company Secretary

Email: MFGMIRAlegal@macquarie.com

in the presence oft

Witness Name: FaanSz kool

Witness Occupation: Ayrersire

Witness Address: 72 foprrawes sTREET
loiopeny £ 2y SHD

in the presence of:

Witness Name: a7  HocWAGER

Witness Occupation: AL IATE

Witness Address: g foreraed (Tiesr
LowoDer)  EC2Y SHN

",

Attorney
Name: CORDON PRS0

________________ RELL A

Aftorney

Name: B S MC‘LQQH ?

Signature page fo the Debenfure

EMEA 99734687



CHARGORS ~ CONTINUED

EXECUTED as a deed by SUTTON BRIDGE
POWER GENERATION as Chargor acting
by its doly appointed atiorneys

Address: Ropemaker Place, 28 Ropemaker
Street, London EC2Y 9HD

Fax Number: +44 (0)20 3037 2041
Attention: The Company Secretary

Email: MFGMIRAlegal@macquarie.com

in the presence of:

Witness Name: gah )2 HozHACER.

Witness Occupation:  Aqtor dre

Witness Address: _2¢ AoferAxeR STAEET
EC2y THN Lowolen)

Aﬁoe cwhoree s
Narnli:ty bg CLE?,?H

in the presence of:

Witness Name: R0z HosfHACEA

Witness Occupation:  Agoc A<

Witness Address: _2¢ Ropetaudl STREEr
Eciy 9ud condNaa)

Signature page to the Debenture
EMEA, 59734687



CHARGORS — CONTINUED

EXECUTED as a deed by BAGLAN
GENERATING LIMITED as Chargor acting
by its duly appointed attorneys

Address: Ropemaker Place, 28 Ropemaker
Street, London EC2Y SHD

Fax Number: +44 (0)20 3037 2041
Attention: The Company Secretary

Email: MEFGMIRA legal@macquarie.com

in the presence of’

Witness Name: flh92 HEERHAGER

Witness Occupation: Accoe jATE

Witness Address: 7€ _RefeHAEL STREET
Ecz2 Y 9HD  (oiopen)

Attorney

Namte: b < MCLQ:IS'!-(

in the presence of:

Witness Name:  ©p A2 HeERHAGER

Witness Occupation: _A¢Scct ATE

Witness Address: 78 RolemAWEN sTREST
Ecry  FHO  ,eanpad

Signature page to the Debenture
EMEA 59734687




CHARGORS — CONTINUED

EXECUTED as a deed by BAGLAN
OPERATIONS LEMITED as Chargor acting
by its duly appointed attorneys

Address: Ropemaker Place, 28 Ropemaker
Streef, London EC2Y SHD

Fax Number: +44 (0)20 3037 2041
Attention: The Company Secretary

Email: MEGMIRAlegal@macquarie,con

in the presence of!
Witness Name: _Fpanz  HoeAHALER,

Witness Occupation: _Ac¢ey 1ATE
Witness Address: _2p AoteHAMER STREET

EC72y 8HD  foashor)

in the presence of:

Witness Name: fiaJz  Hespdaced
Witness Occupation: AScoe 1aTe

Witness Address: _z¢ ROIEH{AlER STREET
Loidben> Zrpy QHD

Attorney

Name: DS MC‘LF A2

Sighature page fo the Debenrure

EMEA 99734687



CHARGORS ~ CONTINUED

EXECUTED as a deed by SEVERN GAS
TRANSPORTATION LIMITED as Chargor
acting by its duly appointed attorneys

Address: Ropemaker Place, 28 Ropemaker Attorney
Street, London EC2Y 9HD Name:

¥,

HRgons

Fax Number: +44 (0)20 3037 2041
Attention: The Company Secretary
Email: MFGMIR Alegal@macquarie.com

in the presence of:

Witness Name: FAUZ  HoeddAGER
Witness Occupation: Ascare i ATe
Witness Address: 28 Regemtied STREED
Lol oDerd g2y SHD

in the presence of:

Witness Name:  £R4e 7 rlegfphcEh

Witness Occupation:  AcSoc ATE
Wiiness Address: ¢ foberiAied STREET
(ors0eld £C 2y GHI

Sienature page to the Debenture
EMEA 99734687




CHARGORS — CONTINUED

EXECUTED as a deed by SEVERN POWER

LIMITED as Chargor acting by its duly
appointed attorneys

Address: Ropemaker Place, 28 Ropemaker
Street, London EC2Y SHD

Fax Number: +44 (0720 3037 2041
Attention: The Company Secretary

Email: MFGMIRAlegal@macquarie.com

in the presence of:

Witness Name: Evl Slfwh
Witness Occupation: | Ewecubivh

Witness Address: 18 Popewadionr St

I ia &,{,‘V\ E',C_,—?_\gj (‘”lf(:)

in the presence of:

Witness Name: Lj‘/ i .}j\fd-ﬂ

Witness Occupation: * Fxe |y,

Witness Aidress: 28 Pepemafie St

1 B (g E { D—‘[i Li H lrf}

Signature page to the Debenture

EMEA 95734687




THE COLLATERAL AGENT

EXECUTED by HSBC CORPORATE
TRUSTEE COMPANY (H50) LIMITED
actiny by

ignatofy

Frangoise Riviére
Address: HSBC Corporate Trustse Conipany Authorised Signatory
(LK Limited, Corporate Thasr & Loan
Ageney.§ Crohdn Squire, Lobdan B14 SHE
Frig Number: +44 {{3) 20 7991 4358
Atteation: CTLA Trustee Services
Administration -
Email: ctlatrustosadmin@hsbe:com

Iy the presines oft

h.m}i«.ﬁ";m L.L{i&-ﬂ\}" L VPR NI,

Sigﬁamre of Wwimess:

Mame of witness; . Ffﬁﬁ!‘:egc& imbaﬁh
Authorised Signatory

Addresg of wimess:

HSBU Bankple
§-Canada Square
London

Ei4 5HQ

Bty fuige foode Hebomre

EMEA BT MRS




