,J!'

In accordance with
Sections 859A and M R O 1 %
859) of the Companies
Act 2006 . H
“ Particulars of a charge Companies House
A fee 15 payable with this form You can use the WebFiling service to file this form online
Please see ‘How to pay’ on the Please go to www companiesheuse gov uk
last page l %m 57 {3
.{ What this form s for X What this form s NOT for
You may use this form to register You may nat use this form to
a charge created or evidenced by register a charge where there Is no
an instrument instrument Use form MR08
This form must be delivered to the Registrar for registration within *AZLKJIMT 6"
21 days begining with the day after the date of creation of the charge If 3 A4 20111/2013
delivered outside of the 21 days 1t will be rejected unless 1t is accompanied COMPANIES HOIISE
court order extending the time for delivery
MU must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record
Company details l_,_\r’_ porefestise
Company number |:0’ |3_ 7 | 8 ’Z_IT—IO_IO_ 3 F|I||nglin this form

Company name in full

Eggborough Power Limited

Please complete in typescript of in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date /P? l"3_ I'Q_lq_ l"zil_g—lq—lg—

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name ~"Lord MacGregor of Pulham Market as trustee of the Eggborough

Power Group of the Electnicity Supply Pension Scheme

Name _~1"Ronald Taylor as trustee of the Eggborough Power Group of the

Etectncity Supply Pension Scheme

Name

-dane Tillyard as trustee of the Eggborough Power Group of the

Electncity Supply Pension Scheme

Name

-John Henderson as trustee of the Eggborocugh Power Group of the

N

Electncity Supply Pension Scheme

If there are more than four names, please supply any four of these names then
tick the statement below

I confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

04/13 Version 1 0
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Particulars of a charge

Description

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

Description

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

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropriate box

Yes
] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

(3 Yes Continue
No Go to Section?

Is the floating charge expressed to cover all the property and undertaking of
the company?

LJ  Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropriate box

Yes

[ Neo

04/13 Version 1 0
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Particulars of a charge

s

Trustee statement©

You may tick the box if the company named in Section 1 15 acting as trustee of
the property or undertaking which 1s the subject of the charge

U

©This statement may be filed after
the registration of the charge (use
farm MRQ6)

s J

Signature

Please sign the form here

Signature

Signature

X \j\uqeq\ \J:v\\-u Q,Qu%:&e, Uﬂbx

This form must be signed hy a person with an mterest in the charge

04/13 Version 1 0
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Particulars of a charge

B Presenter information

mmportant information

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

‘ Contact name

Cliver Abel Smith
Field Fisher Waterhouse LLP

Company name

35 Vine Street

| Address

|

Post town
I London

CountyiRegion

s 3 o O O NEN Y

l Country UK

[ DX
CDE 823

Telephane

0207 861 4855

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

OO The company name and number match the
information held on the public Register

O You have included a certified copy of the

instrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropnate boxes 1n Sections

3,5,6,7&8

You have given a description in Section 4, if

approprate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must

be a certified copy

Ooooc O o o a4

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

mow to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House ©

@Tﬂlhere to send

You may return this form to any Compamies House
address However, for expediency, we advise you
to return 1t to the appropriate address below

For companies registered n England and Wales
The Registrar of Cornpanies, Companies House,
Crown Way, Cardiff Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered i Scotland

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

139 Feuntainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern freland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ?urther information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House

04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number; 3782700
Charge code: 0378 2700 0011

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th November 2013 and created by EGGBOROUGH POWER

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 20th November 2013.

Gwven at Compantes House, Cardiff on 26th November 2013
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ACCOUNT SECURITY AGREEMENT

be”
DATED 2 N ey

BETWEEN

Eggborough Power Limited
-and -

The Trustees of the Eggborough Power Group
of the Electricity Supply Pension Scheme

(DE CERTIFY THAT, SAave AR
MATERIAL (EOACTED FAURSIUWANT

TO s 868G oF THE compAnIES
ACT 2006, THIS Py NSTHUENT
IS O CORRECT CofYy of THE
ORIGINAL  INSTIRUMENST,

AelD AISHER wATEHou LLP
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THIS DEED 1s dated 'O N ‘N%‘%({etween'

(1
)

Eggborough Power Limited (Registered number 03782700) (the Chargor), and

Lord MacGregor of Pulham Market, Ronald Taylor, Jane Tillyard, John Henderson
and Claire Savage as trustees of the Eggborough Power Group of the Electricity Supply
Pension Scheme (each a Trustee and together the Trustees)

IT IS AGREED as follows

1

11

Interpretation

Definitions

In this Deed

Account means the account opened in the United Kinedom with sort code 301635
(BACS) and 165050 (CHAPS) and account number REDACT' held at Bank of Amernica
N A, King Edward Street, London, EC1A THQ, together with

(a) all additions to or tenewals or replacements of such account (in whatever currency)
and all investments made out of the same, and

(b) all rights, benefits and proceeds in respect of such account (including interest and
rights to repayment of any monies standing to the credit of such account(s)

Account Balance means all monies at any time standing to the credit of the Account and

(a) all interest at any time acciued ot accruing on such monies,
(b} all investments at any time made out of such monies or account; and
(c} all rights to repayment of any of the same

Account Bank means Bank of America or such other bank at which the Account 1s held
puisuant to the terms of this Deed

Acceptable Bank means a bank regulated by the Prudential Regulation Authoiity and/or
the Financial Conduct Authority (or an equivalent regulator in the European Union) which
has a Requusite Rating

Act means the Law of Property Act 1925.

Business Day means a day (other than a Saturday or a Sunday) on which banks are open
for general business in London

Company means each o1 any of the Chargor, the Principal Employer and the Participating
Employers

Event of Default means an event specified as such in Clause 5 (Default).

Fitch means Fitch Ratings Limited or any successor to its ratings business




Insolvency Event means an 'Insolvency event' as defined 1n section 121 of the Pensions
Act 2004 or regulations made from time to time thereunder

Material Adverse Effect means a material adverse effect on

(a) the ability of the Chargor to perform 1ts payment obligations under this Deed,
(b) the validity or enforceability of, or the effectiveness or making of this Deed, or
(c) any right or remedy of the Trustees under this Deed

Moody's means Moody's Investots Services Limited or any successor to its ratings
business

Participating Employer means an employer which participates in the Scheme after the
date of this Deed

Party means a party to this Deed

Principal Employer means the principal employer of the Scheme from time to time after
the date of this Deed

Receiver means an administrative teceiver, recerver and manager or a receivel, 1n each
case, apponted under this Deed

Release Request has the meaning given to it in Clause 19 (Release of Security)

Requisite Rating means a peison with long term unsecured debt instruments in issue
which are neither subordinated nor guaranteed and which have a rating of at least one of
the following

(a) AA- or better by Fitch,

b Aa3 or better by Moody's, or

{c) AA- or better by S&P

Reservations means

(a) the principle that equitable remedies are remedies which may be granted or
refused at the discretion of the court and damages may be regarded as an adequate
remedy,

(b) the [mitation on enforcement as a result of laws relating to bankruptcy,

insolvency, hquidation, reorgamisation, court schemes, moratoria, administration
and other laws affecting the rights of creditors generally,

() the statutory time-barring of claims,
(d) defences of set off or counterclaum,
(e) rules against penalties and similar principles;

) the fact that security which 1s described as fixed security may 1n fact be floating
security;




(2 the possibility that an undertaking to assume liability fo1, or indemmfy a person
against, non-payment of stamp duty may be voud,

(h) the fact that a court may refuse to give effect to a purported contractual obligation
to pay costs imposed upon another person n respect of costs of an unsuccessful
htigation brought against that person or may not award by way of costs all of the
expenditure incurred by a successful litigant 1n proceedings brought before that
court or that a court may stay proceedings if concurrent proceedings based on the
same grounds and between the same parties have previously been brought before
another court,

Q) steps for perfection not required by the terms of this Deed to be taken,

and any other reservations or qualifications of law contained 1n any legal opinton delivered
to the Trustees or the Chargor in respect of this Deed

S&P means Standard and Poor's Rating Services, a Division of the McGraw Hill
Companies, In¢c or any successor to its ratings business.

Scheme means the Eggborough Power Gioup of the Electricity Supply Pension Scheme

Secured Liabilities means all present and futuie obligations and Labilities (whether actual
or contingent and whether owed jomntly or severally and m any capacity whatscever) of
each Company to make payments to the Scheme (includmg, without hmtation, to the
trustees of the Scheme) up to a maximum amount equal to the entne aggregate hiability, on
the date on which any liability under this Deed arises, of every Company, were a debt
under Section 75(2) of the Pensions Act 1995 to have become due on that date

Security Assets means all assets of the Chargor the subject of any Security Interest
created by this Deed

Security Interest means any mottgage, pledge, lien, charge, assignment, hypothecation or
security interest o1 any other agreement or atrangement having a similar effect

Security Period means the period beginning on the date of this Deed and ending on the
earliest of

(2) the date on which the Trustees confirm i wnting to the Chargor that they are
reasonably satisfied that the life of the Eggboiough power statton will be extended
beyond 2023,

(b) the date on which the Trustees confirm 1n writing to the Chargor that, followmng
the salc of substantially the whole of the assets of the Chargor and the teplacement
of the Chargor as Principal Employer by the purchaser of such assets:

(i) the Chargor has, so fai as they aie aware, no further present or future
obligation or habihity to make payments to the Scheme, and

(1) they are reascnably satisfied that arrangements have been put mn place
giving them a level of securtty n relation to the present and future
obligations or habilities of the purchaser and any other employer which
participates in the Scheme after that date to make payments to the Scheme
which 1s matenally at least as strong as that in place immediately before
the sale,




1.2

() the date whech the Chargor and the Trustees agree 1n writing should be the date on
which the Security Period ends; and

(d) the date on which all the Secured Liabilities have been unconditionally and
trrevocably paid and discharged in full

Subsidiary means

(a) a subsidiary within the meaning of section 1159 of the Companies Act 2006, and

(b) unless the context otherwise requires, a subsidiary undertaking within the meaning
of section 1162 of the Companies Act 2006

Construction

(a) In this Deed, unless the contrary intention appears, a 1eference to

0]

(1)

(m)

()
)

(v1)

{vi1)

{(viii)

(ix)

(x)

assets includes present and future properties, revenues and tights of every
description and includes uncalled capital,

an authorisation includes an authortsation, consent, approval, resolution,
licence, exemption, filing, registration or notarisation,

disposal means a sale, transfer, grant, lease o1 other disposal, whether
voluntary or involuntary, and dispose will be construed accordingly,

this Security means any Security Interests created by this Deed,

a person includes any mdividual, company, corporation, unincorporated
association or body (including a partnership, trust, joint venture or
consortium), government, state, agency, organisation or other entity
whether or not having separate legal personality;

a regulation includes any regulation, rule, official ditective, request or
guideline (whether or not having the force of law but, if not having the
force of law, being of a type with which persons to which it applies ate
accustomed to comply) or any governmental, inter-governmental o
supranational body, agency, department or regulatory, self-regulatory or
other authority or organisation,

a currency is a reference to the lawful currency for the time being of the
relevant country,

a provision of law is a reference to that provision as extended, applied,
amended or re-enacted and includes any subordinate legislation,

a Clause, a Subclause, a Paragraph, a Subparagraph or a Schedule 1s a
reference to a clause, subclause, paragraph or subparagraph of, or a
schedule to, this Deed;

a Party o1 any other person includes 1ts successors in tile, permitted
assigns and permitted transfeiees and this Deed shall be binding on and
enforceable by the successors i office of the Trustees as trustees of the
Scheme, and
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(x1) a time of day 1s a reference to London time

(b) Unless the contrary inlention appears, a teference to a month or months is a
1eference to a period starting on one day 1n a calendar month and ending on the
numerically corresponding day i the next calendar month or the calendar month
m which 1t 1s to end, except that.

1)) if the numerically cotresponding day 1s not a Business Day, the period
will end on the next Busimness Day in that month (if there 15 one) ar the
preceding Business Day (if theie is not),

(1) if there 1s no numerically corresponding day n that month, that period
will end on the last Busitiess Day 1n thal month, and

(m)  notwithstanding Subparagraph (1) above, a pertod which commences on
the last Busmess Day of a month will end on the last Business Day in the
next month or the calendar month in which 1t 1s to end, as apmopriate

(c) Unless expressly provided to the contrary tn this Deed, a person who 15 not a party

1o this Deed may not enforce any of its tevms under the Contracts (Rights of Third

Parties) Act 1999 and, notwithstanding any term of this Deed, no consent of any

third party 15 required for any varation (including any release or compromisc of

any hiability) or termination of this Deed
(d) The headings 1n this Deed do not affect its interpretation

(e) Any covenant of the Chargor under this Deed (other than a payment obligation)
remains m force during the Securnty Perod

49} If the Trustees consider that an amount paid to them under this Deed is capable of
being avoided or otherwise set aside on the ligmdation or admimstration of the
payer or otherwise, then that amount will not be considered to have been
irrevocably paid for the purposes of this Deed

(g) Unless the context otherwise requues, a reference to a Security Asset includes the
proceeds of sale of that Secui ity Asset

(h) It is mntended by the Parlies that thus document takes effect as a deed
notwithstanding the fact that a Party may only execute this document under hand

Creation of Security

General

(a) All the security cieated under this Deed:
0 1s ereated in favour of the Trustees,
(n) 1s created over present and future assets of the Chargor;
(ni) 1s sccutity for the payment of all the Secured Liabilities, and

(v) 1s made with full title guarantee in accordance with the Law of Property
(Miscellaneous Provisions) Act 1994
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3.1

3.2

33

34

35

(b) If the tights of the Chargor under a document cannot be secued without the
consent of a party to that document

(1) the Chargor must notify the Trustees promptly,

(1) this Security will secure all amounts which the Chargor may receive, or
has recerved, under that document but exclude the document itself; and

() unless the Trustees otherwise require, the Chargor must use reasonable
cndeavours to obtain the consent of the relevant party to that document

being secured under this Deed

Fixed charge

The Chargor charges and agrees to charge, by way of first fixed charge, all of its present
and future right, title and interest in and to the Account and the Account Balance

Representations

Representations

The representations set out in this Clause are made by the Chargor to the Trustees

Status

{a) It 1s a limited liability company, duly mcorporated and vahdly existing under the
laws of its jurisdiction of incorporation

(b) It has the power to own its assets and carry on its business as it 15 bemng
conducted

Powers and authority

It has the power to enter nto, perform and deliver, and has taken all necessary action to
authorise the entry mto, performance and delivery of, thus Deed and the transactions
contemplated by this Deed

Legal vahdity

Subject to the Reservations, the obligations expiessed to be assumed by 1t in this Deed ate
legal, binding, valid and enforceable obligations

Non-conflict

The entry into and performance by it of, and the transactions contemplated by, this Deed
do not conflict with

{(a) any law or regulation applicable to 1t;

(b) its or any of its Subsidiaries' constitutional documents; or




3.6

3.7

3.8

3.9

3.10

3.11

(c) any document which s binding upon 1t or any of its Subsidiaries or any of 1ts or its
Subsidiaries’ assets

Insolvency
No
(a) corporate action, legal proceeding or other procedure or step described in Clause

5.5 (Insolvency proceedings),
(b) cieditors' process desciibed in Clause 5.6 (Creditors' process),

has been taken or threatened in relation to the Chargo and none of the circumstances
described 1n Clause 5 4 (Insolvency) apples to the Chargor

No default

No event o1 circumstance 1s outstanding which constitutes a default under any document
which 1s binding on 1t or any of 1ts Subsidiaiies or any of its or 1ts Subsidiaries’ assets to an
extent or 1n a mannet which has or is reasonably hkely to have a Material Adverse Effect

Authorisations

All authonisations required by 1t in connection with the entry into, performance, validity
and enfoiceabihity of, and the transactions contemplated by, this Deed have been obtamned
or effected (as approptiate) and are 1n full force and effect

Latigation

No liigation, arbitration o1 admimistrative proceedings are current or, to its knowledge,
pending or threatened, agamst 1t or its Subsidiaries, which have or, if adversely
determined, arc 1casonably likely to have a Material Adverse Effect

Nature of security

(a) This Deed cieates those Security Interests it purports to cieate and 1s not hable to
be amended or otherwise set aside on the hquidation o1 admunistration of the
Chargor o1 otherwise

(b) The secunty cieated by this Deed constitutes a first prionty Sccurity Inteiest of the
type described over the Security Assets and the Secutity Assets are not subject to
any priot ranking or pari passu Security Interest

Account

Subject to the floating charge granted by the Chargor to Bank of Amernica Trustees
Limuted prior to the date of this Security, the Chargor 1s the sole legal and beneficial
owner of the Account and the Account Balance




3.12

4.1

4.2

43

4.4

45

4.6

Times for making representations

(a) The representations set out 1n this Deed (including 1n this Clause) are made on the
date of this Deed

(b) Unless a representation 1s expressed to be given at a specific date, each
representation under this Deed 15 deemed to be repeated by the Chargor on each
date during the Secouity Petiod

{c) When a representation 1s repeated, 1t is apphed to the circumstances existing at the
time of repetition

Covenants

General

The Chaigor agrees to be bound by the covenants set out i this Clause so long as any
Secured Liabilities are outstanding

Notification of breach

The Chaigor must notify the Trustees of any breach of any of the provisions of this Deed
promptly upon becoming aware of 1ts occurrence

Authorisations

The Chargor must promptly obtain, maintain and comply with the terms of any
authonisation required under any law or 1egulation to enable 1t to perform 1ts obligations
under, or for the validity o1 enforceability of, this Deed

Comphance with laws

The Chaigor must comply 1n all respects with all laws to which 1t 1s subject where failure
to do so has or 15 1easonably likely to have a Material Adverse Effect

Disposals and negative pledge

The Chargor must not

(a) cieate or pertit 1o subsist any Securtty Interest on any Security Asset (other than
this Security or the floating charge granted by the Chargor to Bank of Amenica
Trustees Limited which was created prior to the datc of this Security and which
ranks behind this Secunty), o1

{b) sell, transfer, hicence, lease or otherwise dispose of any Securnity Asset

No withdrawals

The Chargor shall not withdraw or attempt or be entifled to withdraw (or dnect any
transfer of) all or any part of the Account Balance without the prior written consent of the




4.7

4.8

4.9

Tiustees The Trustees shall be entitied 1n their absolute discretion to refuse to permit any
such withdrawal or transfer

No variation of terms

The Chargor shall not, without the prior written consent of the Trustees, permit or agree 10
any variation of the nights attaching to the Account or the Account Balance

Account

(a) The Chargor must ensure that
(1) the Trustces have sole signing rights m telation to the Account, and
(1) the Account 1s at all times held at an Acceptable Bank

()] The Chargoi shall provide the Trustces with all information which they may
reasonably request 1n relation to thc Account or the Account Balance and any

communication 1ecetved by it fiom the Account Bank in relation to them

(c) The Chargot must promptly notify the Trustees upon it becoming aware that the
Account Bank has ceased to be an Acceptable Bank

(d) If the Account Bank ceases to be an Acceptable Bank the Chaigor must

()] move the Account to another bank which 1s an Acceptable Bank agreed
by the Trustees, and

() grant Security Interests over the Account on the same terms as set out in
this Deed,

each within 30 days of the earlier of

(m)  the Chargot becoming aware that the Account Bank has ceased to be an
Acceptable Bank, and

(iv)  awrtten request by the Tiustees

(e) The Chaigor must

() immediately serve a notice of charge, substantially in the form of Part 1 of
the Schedule (Forms of letter for Account Bank}, on the Account Bank;
and

(1) ensure that the Account Bank mmmediately acknowledges the notice,
substanually n the form of Part 2 of the Schedule (Forms of letter for
Account Bank)

Notifiable events

The Chargot shall promptly notify the Trustees upon becoming aware that any event has
occurred 1n 1espect of the Chargm which would require notification to the Pensions




51

5.2

53

5.4

55

Regulator 1n accordance with section 69 of the Pensions Act 2004 and any regulations and
directions made thereunder

Default

Events of Default

Each of the events set out in this Clause is an Event of Default

Breach of this Deed

The Chargor does not comply with any term of this Deed unless the non-compliance
(a) 15 capable of remedy, and

{b) 1s remedied within fourteen days of the earlier of the Trustees giving notice and
the Chaigot becoming awate of the non-compliance

Misrepresentation

A representation made or repeated by the Chargor in this Deed 1s incorrect or misleading
1n any material respect when made or deemed to be repeated, unless the circumstances
giving 11se to the misrepresentation

(a) are capable of remedy, and
® are remedied within fourteen days of the earlier of the Trustees giving notice and
the Chatgor becoming awaie of the circumstances giving rise to the

misrepresentation

Insolvency

An Insolvency Event occurs in 1espect of a Company ot the Chargot

Insolvency proceedings

(a) Except as provided below, any of the following occurs m respect of a Company or
the Chaigor

(0 any step 1s taken with a view to a moratorium or a composition,
assignment or similar arrangement with any of its creditor s,

(u) a meeting of its shareholders, duectors or other officers 1s convened for
the purpose of considering any resolution for, to petition for or to file
documents with a court or any registrar for, its winding-up, administration
or dissolution or any such resolution 1s passed,

(m)  any person presents a petition, or files documents with a court or any
regustrar, for its winding-up, administration, dissolution or reorganisation
(by way of voluntary arrangement, scheme of arrangement or otherwise),
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5.6

5.7

5.8

6.1

6.2

(v) any Secunty Inteiest 1s enforced over any of its assets,

) an ordes for its winding-up, administsation or dissolution 1s made,

(v1) any liquidator, trustee n bankruptcy, judicial custodian, compulsory
manager, recciver, administrative recetver, administrator or simtar officer
1s appointed in respect of 1t or any of 1ts assets;

(vn) 1ts sharcholders, directors or other officers request the appointment of,, or
give notice of their intention to appoint, a hquidator, trustee mn
bankiuptcy, Judicial custodian, compulsory manager, receiver,
adminmsirative receiver, adimimstrator or similai officer, or

(vin)  any other analogous step or procedue is taken n any jurisdiction

(b) Paragraph (a) above does not apply to a petiton for winding-up presented by a

creditor which 1s being contested in good faith and with due dihgence and 1s
discharged or struck out within 14 days

Crediators' process

Any attachment, sequestration, distress, execution or analogous event affects any assets of
a Company or the Chargor, and 1s not discharged within 14 days

Cessation of business

A Company or the Chargor ceases, cor threatens to cease, to cany on business

Effectiveness of this Deed

(a) It 1s or becomes unlawful for the Chargor to perform any of 1ts obligattons under
this Deed
(b) This Deed 1s not effective m accordance with its terms or 1s alleged by the

Chaigot to be ineffective in accordance with 1ts terms for any reason

(©) The Chargor tepudiates this Deed or evidences an intention to repudiate this Deed

When Security becomes enforceable

Event of Default

This Secuiity will become immediately enforceable 1f an Event of Default occurs

Discretion

After this Secunty has become enforceable, the Trustees may in theii absolute discretion
enforce all or any part of this Security i any manner they see fit

1




6.3

71

7.2

13

74

7.5

Power of sale

The power of sale and other powers conferred by Section 101 of the Act, as amended by
this Deed, will be immediately exercisable at any time after this Security has become
enforceable

Enforcement of Security

General

(a) For the purposes of all powers unphed by statute, the Secured Liabilities are
deemed to have become due and payable on the date of this Deed

(b) Section 103 of the Act (1estricting the power of sale) and Section 93 of the Act
(restricting the nght of consolidation) do not apply to this Security

{c) The statutory powers of leasing conferred on the Trustees are extended so as to
authorise the Trustees to lease, make agreements for leases, accept surienders of
leases and grant options as the Trustees may think fit and without the need to
comply with any provision of section 99 or 100 of the Act.

No liabihty as mortgagee in possession

No Trustee nor any Receiver will be liable, by reason of entering into possession of a
Security Asset, to account as mortgagee 1n possession ol for any loss on realisation or for
any default or omisston for which a mortgagee in possession might be lable.

Privileges

Each Receiver and the Trustees are entitled to ali the rights, powers, puvileges and
immunities conferred by the Act on mortgagees and 1eceivers duly appointed under the
Act, except that Section 103 of the Act does not apply

Protection of third parties

No person (including a purchaser) dealing with the Trustees o1 a Receiver or its or his
agents will be concerned to enquire

{(a) whether the Secuied Liabilities have become payable,

(b) whether any power which the Trustees or a Receiver is/are purporting o exercise
has become exercisable or 1s being prope: ly exercised,

(c) whether any money remains due i respect of the Secured Liabilities, or

{d) how any money paid to a Trustee or to that Receiver is to be applied

Redemption of prior mortgages

(a) At any time after this Secunty has become enforceable, the Trustees may.
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81

8.2

8.3

84

(1) redeem any prior Security Interest aganst any Secuty Asset, and/o1
(1) procure the transfer of that Security Interest to themselves, and/ot
(m)  settle and pass the accounis of the prior moitgagee, chargee or
encumbrancer, any accounts so settled and passed will be, n the absence
of mamifest error, conclusive and binding on the Chargor
(b) The Chaigor must pay to the Trustees, immediately on demand, the costs and

expenses meurred by the Trustees m connection with any such redemption and/or
transfer, including the payment of any principal or interest

Receiver

Appointment of Receiver

{a) Except as provided below, the Trustees may appoimnt any one o1 more persons fo
be a Recerver of all or any part of the Security Assets 1f*

() this Security has become enforceable; or
(i) the Chargot so requests the Trustees in writing at any time

(b) Any appointment under Paragraph (a) above may be by deed, under seal o1 in
writing under 1ts hand

(c) Except as provided below, any restriction imposed by law on the right of a
mortgagee to appoint a Receiver (including under section 109(1) of the Act) does
not apply to this Deed

(d) The Trustees are not entitled to appoint a Receiver solely as a result of the

obtaining of a motatorium (or anything done with a view to obtaming a
morator iym) under sectton 1A of the Insolvency Act 1986

Removal

The Trustees may by writing (subject to any requirement for an order of the court in the
case of an admimstrative receiver) remove any Receiwver appointed by them and may,
whenever they think fit, appoint a new Recetver n the place of any Receiver whose
appomtment may fot any reason have terminated

Remuneration

The Trustees may fix the remuneration of any Receiver appomted by them and the
maximum rate specified in Section 109(6) of the Act will not apply

Agent of the Chargor

(a) A Receiwver will be deemed to be the agent of the Chaigot for all purposes and
accordingly will be deemed to be in the same position as a Recewver duly
appointed by a mortgagee under the Act The Chargor alone is responsible for the
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8.5

2.1

9.2

9.3

9.4

contracts, engagements, acts, omisstons, defaults and losses of a Receiver and for
hiabilities incurred by a Receiver

(b) The Trustees will not incur any liability (ether to the Chargor or to any other
peison) by reason of the appointment of a Receiver or for any other reason

Relationship with Trustees

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed
(erther expressly or impliedly) or by law on a Recetver may after this Security becomes
enfarceable be exercised by the Trustees n rclation to any Security Asset without first
appointing a Receiver and notwithstanding the appoimntment of a Receiver

Powers of Receiver

General

(a) A Reccerver has all of the rights, powers and discietions set out below n this
Clause 1n addition to those conferred on 1t by any law, this includes

(1) in the case of an admimistrative recerver, all the rights, poweis and
discretions conferred on an administrative receiver under the Insolvency
Act, 1986, and

() otherwise, all the rights, powers and discretions conferred on a receivel
(or a recetver and manager) under the Act and the Insolvency Act, 1986

{b) If there 1s moie than one Receiver holding office at the same time, each Receiver
may (unless the document appointing him states otherwise) exercise all of the
powers conferred on a Recewver under this Deed individually and te the exclusion
of any other Receiver

Possession

A Receiver may take immediate possession of, get in and collect any Security Asset

Carry on busmess

A Receiver may carry on any business of the Chargor n any manner he thinks fit

Employees

(a) A Receiver may appomt and discharge managers, officers, agents, accountants,
servants, workmen and others for the purposes of this Deed upon such teims as to
remuneration or otherwise as he thinks fit.

(b) A Recerver may discharge any person appointed by the Chargor
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3.5

9.6

9.7

9.8

9.9

9.10

9.11

92.12

9.13

Borrow money

A Receiver may rasse and borrow money either unsecured or on the securty of any
Security Asset either in prionity to this Security or otherwise and generally on any terms
and for whatever purpose which he thinks fit

Sale of assets

(a) A Receiver may sefl, exchange, convert into money and realise any Secuiity Asset
by public avction or ptivate contract and generally 1n any manner and on any
tetms which he thinks fit

(b) The consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration and any such
conssderation may be payable m a lump sum or by instalments spread over any
peried which he thinks fit

Compromise

A Recetver may settle, adjust, refer to arbitratton, compromise and arrange any claim,
account, dispute, question or demand with or by any person who is or claims to be a
creditor of the Chargor or relating in any way to any Security Asset

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or
proceedings in relation to any Security Asset which he thinks fit

Receipis

A Recetver may give a valid receipt for any moneys and execute any assurance or thing
which may be proper or desnable for 1ealising any Secunty Asset

Subsidiaries

A Recetver may form a Subsidiary of the Chaigor and tansfer to that Subsidiary any
Security Assei

Delegation

A Receiver may delegate his powers 1 accordance with this Deed

Lending

A Receiver may lend money o1 advance credit to any customer of the Chargor.

Protection of assets

A Recerver may
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9.14

10

11

11.1

11.2

(a) effect any tepair or insurance and do any other act which the Chargor might do
the ordimary conduct of 1ts business to protect or improve any Security Asset;

)] commence and/or complete any building operation, and

(c) apply for and maintan any planning permission, building regulation approval or
any other authorisation,

11 each case as he thinks fit

Other powers

A Receiver may

(a) do all other acts and things which he may consider desirable or necessary for
realising any Security Asset or incidental or conducive to any of the rights, powers
or discretions conferred on a Recerver under or by virtue of this Deed or law,

(b) exercise 1n relation to any Secunity Asset all the powers, authorities and things
which he would be capable of exercising 1f he were the absolute beneficial owner
of that Security Asset, and

(c) use the name of the Chargor for any of the above purposes

Application of proceeds

Any moneys received by the Thustees or any Recewver after this Security has become
enforceable must be apphed in the following order of priority.

(a) n or towards payment of or provision for all costs and expenses incurred by the
Trustees o1 any Recerver under or in connection with this Deed and of all
remuneration due to any Receiver under or 1n connection with this Deed,

(b) in o1 towards payment of or provision for the Secured Liabilities, and

(c) m payment of the surplus (1f any) to the Chargor or other person entitled to 1t.

This Clause 1s subject to the payment of any claims having priority over this Security This
Clause does not prejudice the tight of the Tiustees to recover any shortfall from the
Chargor

Expenses
The Chargor shall meet the expenses of both Parties in relation to this Deed

The Chargor shall, within three Business Days of demand, indemmfy the Trustees agamst any
cost, loss or hiability incurred by it as a result of

(a)  the occurrence of any Event of Default in relation to the Chargor,
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12

12.1

12.2

12,3

13

14

(b) investigating any event which 1t 1easonably believes 1s an Event of Default in
relation to the Chargor; or

(c) any default by the Chargor 1n the performance of any of the obligations expressed
to be assumed by it i this Deed

Delepation

Power of Attorney

The Trustees or any Recerver may delegate by power of attorney o1 1 any other manner to
any petson any 1ight, power o1 discretion exercisable by them o1 it under this Deed

Terms

Any such delegation may be made upon any teims (including power to sub-delegate)
which the Trustees or any Recetver may think fit

Liability

No Trustee not any Recetver will be in any way liable or responsible to the Chargor for
any loss ot hability arising from any act, default, omission or msconduct on the part of
any delegate or sub-dclegate

Further assurances

The Chargor must, at 1ts own expense, take whatever action the Trustees or a Receiver
may require for

(a) cieating, perfecting o1 protecting any security intended to be created by this Deed;
or

(b) facilitating the realisation of any Security Asset, or the exercise of any right,
power or discretion exercisable, by the Tiustees or any Receiver or any of their or
its delegates ot sub-delegates n 1espect of any Security Asset

This tncludes

) the execution of any tiansfer, conveyance, assignment or assurance of any
property, whether to the Trustees or to therr nominee, or

(ii) the giving of any notice, order o1 direction and the making of any
1egistration,

which, m any such case, the Trustees may think expedient

Covenant to pay

The Chaigot must make payments to the Account in accordance with the Scheme’s
schedule of contributions prepared and agreed in accordance with Part 3 of the Pensions
Act 2004 from time to time.
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15

16

16.1

16.2

16.3

The Chargor must pay or discharge the Secured Liabilities when due

Power of attorney

The Chargor, by way of security, wrevocably and severally appoints the Trustees, each
Receiver and any of their delegates o1 sub-delegates to be 1ts attorney to take any action
which the Chargor 1s obliged to take under this Deed The Chargor ratifies and confirms
whatever any attoiney does or putports to do under its appointment under this Clause.

Preservation of Security

Continuing security

This Sceunty is contimung and will extend to the ultimate balance of the Secured
Liabilities tegardless of any mtermediate payment or discharge m whole or 1n part.

Renstatement

(a) If any discharge, release or arrangement 1s made by the Trustees in whole or
part on the faith of any payment, security or other disposition which 1s avoided or
must be restored on nsolvency, liquidation, administration or otheiwise without
limitation, the habihty of the Chargor under this Deed will continue as if the
discharge or arrangement had not occurred

(b) The Trustees may concede or compromise any claim that any payment, security or
other disposition 1s liable to avoidance or restoration

Warver of defences

The obligations of the Chaigor under this Deed will not be affected by any act, omission
o1 thing which, but for this provision, would 1educe, release or prejudice any of ifs
obligations under this Deed (whether or not known to the Chargai or any Trustec). This
includes

(a) any time or waiver gianted to, or composition with, any person,

(b) the release of any person under the terms of any composition or arrangement,

(c) the taking, variation, comptomise, exchange, renewal or release of| or refusal or
neglect to peifect, take up or enforce, any tights agawnst, or security oves assets of,
any person,

{d) any non-presentation or non-observance of any formality or other requirement 1n

respect of any instruments or any failure to reahise the full value of any security,

(e) any wncapacity or lack of power, authority or legal peisonality of or dissolution or
change in the members or status of any person,

§3)] any amendment, novation, supplement, extension or remstatement (however
fundamental and of whatsoever nature) of this Deed o1 any other document or
security, or
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16.4

16.5

16.6

16.7

(&) any unenforceability, illegality, invalidity or non-provability of any obligation of
any person under this Deed or any other decument or security

Chargor mntent

Without prejudice to the generality of Clause 16 3 (Waiver of defences) the Chargor
expressly confirms that 1t intends that this Secunty shall extend from time to time to any
(however fundamental) variation, increase, extension or addition of or to any of the
Secured Liabilities

Immediate recourse

The Chargor waives any right it may have of first requiring any Trustee to proceed against
ot enforce any other rights or security or claim payment from any person before claiming
from the Chargor under this Deed This waiver applies irrespective of any law to the
contrary

Appropriations

Each Trustee may at any time during the Security Period without affecting the liabtlity of
the Chaigor under this Deed

(a) (1)  1efran from applying or enfoicing any other moneys, security or nghts held
or received by that Trustee in 1espect of those amounts, or

{n) apply and enforce the same 1n such manner and order as it sees fit
(whether agmnst those amounts or otherwise), and

(b) hold n an interest bearing suspense account any moneys received from the
Chargor o1 on account of the hability of the Chargor under this Deed

Non-competition

Unless

(a) the Security Period has expired, or
(b) the Trustees otherwise direct,

The Chargor will not, after a claim has been made under this Deed or by virtue of any
payment or performance by it under this Deed

(1) be subrogated to any nights, security or moneys held, received o1 recervable by
any Trustee,
(ii) be entitled to any night of contribution or indemnity 1n respect of any payment

made or moneys received on account of the Chargor’s liability under this Deed,

() bring legal or other proceedings for an order requiring any Company to make any
payment, or peiform any obligation, n respect of any Secured Liability,

(v) claim, rank, prove or vote as a creditor of any Company or its esiate m
competition with any Trustee, or
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16.8

17

171

17.2

18

19

(v) receive, clam or have the benefit of any payment , distnbution or security from or
on account of any Company, or exercise any right of set-off as against any
Company

The Chargor must hold in trust for and immediately pay or transfer to the Tiustees any
payment or distribution or benefit of security recerved by 1t contrary to this Clause or
accordance with any directions given by the Trustees under this Clause as directed by the
Tiustees

Additional security

This Security 1s mn addition to and is not in any way prejudiced by any other security now
or subsequently held by the Trustees

Changes to the Parties

Assignments and transfers by the Chargor

The Chargor may not assign or transfer any of its 1ights and obligations under this Deed
other than with the priot written consent of the Trustees

Assignments and transfers by Trustees

The Chargor acknowledges that the rights and obligations of the Tiustees under this Deed
may be transferred to the Pension Protection Fund as a result of the operation of Section
161 of and Schedule 6 to the Pensions Act 2004

Amendments

The Chargor and the Trustees may agiee to change this Deed at any time.

Release of security

(a) The Chaigor may, at any time, submit to the Trustees a request (the Release
Request) that some or all of the Security Assets be released from this Security.

(b) If the Trustecs aie satisfied that the value of the Security Assets as at the date of
the Release Request cxceeds the Secured Liabilities, then the Chargor and the
Trustees shall take whatever action 1s necessary to telease the Securnity Assets
from this Secunty to the extent that the value of the Security Assets as at the date
of the Release Request exceeds the Secured Liabilities

(c) At the end of the Security Period, the Trustees must, at the request of the Chaigor,
take whatever action 15 necessary to release the Securtty Assets from this Secunty
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21

22

221

222

22.3

Severability

If a term of this Deed is or becomes 1llegal, invalid or unenforceable in any jurisdiction,
that shall not affect

{a) the legality, validity or enforceability 1n that jurisdiction of any other term of this
Deed, or

(b) the legality, validity o1 enfoiceability 1 other jurisdictions of that or any other
term of this Deed.

Counterparts

This Deed may be executed in any number of counterparts This has the same effect as if
the signatures on the counterparts were on a single copy of this Deed

Notices

In writing

{a) Any communication in connection with this Deed must be i writing and, unless
otherwise stated, may be given in person or by post

(b) Unless it 1s agreed to the contrary, any consent or agreement required under this
Deed must be geven in writing

Contact details

(a) The contact details of the Chargor for this purpose are.

Addsess Eggboiough Power Station, Goole, East Yorkshire, DN14 0BS
Attention Finance Manager

(b) The contact detarls of the Trustees are-
Address ¢/o Aon Hewitt, 3 The Embankment, Sovereign Strect, Leeds LS1 4BJ

E-mail caroline smith@aonhewitt com
Attention Caroline Smith

Effectiveness

(a) Except as provided below, any communication i connection with this Deed will
be deemed to be given as follows

() if delivered in person, at the time of delivery;

(1) if posted, five days after being deposited 1n the post, postage prepaid, in a
correctly addressed envelope, and

() if by fax, when received in legible form.
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24

25

25.1

252

253

(b) A communication given under Paragraph (a) above but received on a non-working
day or after business houts n the place of receipt will only be deemed to be given
on the next working day in that place

Language

Any notice given 1n connection with this Deed must be in English.

Governing Law

This Deed 1s governed by English law

Enforcement

Jurisdiction

(@

(b)

The English courts have non-exclusive junsdiction to settle any dispute m
connection with this Deed.

The English courts are the most appropriate and conventent courts to settle any
such dispute

Service of process

(a) If any petson appointed as process agent is unable for any reason to act as agent
for service of process, the Chargor must promptly appoint another agent on ferms
acceptable to the Trustees Failing this, the Trustees may appoint another agent for
this purpose

(b The Chargor agrees that failure by a process agent to notify 1t of any process will
not invalidate the relevant proceedings

(c) This Clause does not affect any other method of service allowed by law,

Warver of immumty

The Chargor revocably and unconditionally

(@)

(®)

©

agiees not to claim any immunity fiom proceedings brought by a Trustee against 1t
in relation to this Deed and to ensure that no such claim 1s made on its behalf;

consents generally to the giving of any rehef or the 1ssue of any process mn
connection with those proceedings, and

watves all rights of ummunzty 1n 1espect of it or its assets

This Deed has been entered into on the date stated at the beginning of this Deed
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SCHEDULE
FORMS OF LETTER FOR ACCOUNT BANK

PART 1
NOTICE TO ACCOUNT BANK
[On the letterhead of Eggborough Power Limited]
To Bank of America
[Date]
Dear Sus,
Security Document dated [®)] between Eggborough Power Limited
and the trustees of the Eggborough Power Group of the Electricity Supply Pension Scheme
(the Security Document)
This letter constitutes notice to you that under the Security Document we have charged (by way of
first fixed chaige) in favour of Lord MacGregor of Pulham Market, Ronald Taylor, Jane Tillyard,
Paul Carter and Andrew Potter as trustees of the Eggborough Power Group of the Electricity
Supply Pension Scheme (the Trustees) all our rights 1n respect of any amount standing to the

credit of the account mamtamned by us with you, the details of which are set out below (the
Account)

Sort code 301635 (BACS) and 165050 (CHAPS)
Accountno 47616042

We nrrevocably mstiuct and authorise you

{(a) to disclose to the Trustees any nformation 1elating to the Account requested from you by
the Trustees,
(b) to comply with the terms of any written notice or nstruction relating to the Account

tecerved by you from the Trustees,

{c) to pay o telease any sum standing to the credit of the Account in accordance with the
written instructions of the Trustees, and

{d) not, unless the Trustees so authorise you in wuting, to permit withdrawals from the
Account

We acknowledge that you may comply with the nstiuctions in this letter without any further
permuission from us

The mstructions 1n this letter may not be revoked o1 amended without the prior wtten consent of
the Trustees

Thus letter 1s governed by English law
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Please confiim yow agreement to the above by sipung the attached acknowledgement and
teturning 1t to the Trustees c/o Caroline Smith, Hewitt Associates, No 1 City Square,
Leeds LS1 2BW with a copy to ourselves

Yours faithfully

(Authorised Signatory)
Eggborough Power Limited
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PART 2

ACKNOWLEDGEMENT OF ACCOUNT BANKS
ON THE LETTERHEAD OF BANK OF AMERICA]

To The trustees of the Eggborough Power Group of the Electricity Supply Pension Scheme
Copy Eggborough Power Lunited
[Date]
Dear Sirs,
Security Document dated [®] between Eggborough Power Limited
and the trustees of the Eggborough Power Group of the Electricity Supply Pension Scheme
{the Security Document)
We confirm receipt from Eggborough Power Limited (the Chargor) of a notice dated [®] of a
charge upon the terms of the Secunity Document over all the rights of the Chatgor to any amount
standing to the credit of the account mamntamed by Eggborough Power Limited with us the details
of which aie set out below (the Account)
Sort code 301635 {(BACS) and 165050 (CHAPS)
Accountno 47616042
We confirm that we
(a) accept the instructions contained 1n the notice and agree to comply with the notice,
(b) have not received notice of the interest of any third party in the Account other than the
floating charge granted by the Chaigor to Bank of America Trustees Limited prior to the

date of the Security Document,

(c) have neither claimed nor exercised, nor will claim or exercise, any secunity interest, set-
off, counter-claim o1 other right in respect of the Account,

(d) will not permit any of om affiliates to claim or exercise any security interest, set off,
counter-claim or other right in respect of the Account; and

(e) will not permit any amount to be withdrawn from the Account without yow prior written
consent

Thus leiter is governed by English law

Yours faithfully,

(Authorised signatory)

25




Chargor
EXECUTED AS A DEED by
Eggborough Power Limited
acting by

Drrector
Witness stgnature
Witness name

Witness address

Trustees

SIGNED as a DEED by Lord
MacGregor of Pulham Market
1n the presence of.

Witness's signature

Name
Address

Occupation

SIGNED as a DEED by Ronald
Taylor in the presence of

Witness’s signature

Name
Address

Occupation

SIGNATORIES

N me® v’

REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED

REDACTED
REDACTED

Vicrew Ceae Gt ALnST

REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED

Error' Unknown document property nameJError' Unknown decument property name/Error! Unknown document property

name
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SIGNED as a DEED by Jane
Tillyard in the presence of.

Witness’s signature

Name
Addiess

Occupation

SIGNED as a DEED by John
Henderson in the presence of.

Witness’s signature

Name
Address

Occupation

SIGNED as a DEED by Claire
Savage 1n the presence of:

Witness’s signature

Name
Address

Qccupation
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ACCOUNT SECURITY AGREEMENT

DATEDPD H W %&g/

BETWEEN

Eggborough Power Limited
-and -

The Trustees of the Eggborough Power Group
of the Electricity Supply Pension Scheme
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THIS DEED is dated !73 N(NMVZ‘\OIB between

(1) Egghorough Power Limited (Registered number 03782700) (the Chargor), and

(2) Lord MacGregor of Pulham Market, Ronald Taylor, Jane Tillyard, John Henderson
and Claire Savage as trustees of the Egghorough Power Group of the Electricity Supply
Penston Scheme (each a Trustee and together the Trustees)

IT 1S AGREED as follows:

1 Interpretation

1.1 Defimitions
In this Deed:

Account means the account opened in the United Kingdom with sort code 301635
(BACS) and 165050 (CHAPS) and account number REDACT held at Bank of America
N A, King Edward Street, London, EC1A 1HQ, together with

(a) all additions to or renewals or replacements of such account (1in whatever currency)
and all investments made out of the same, and

() all rights, benefits and proceeds in respect of such account (including nterest and
rights to repayment of any monies standing to the credit of such account(s)

Account Balance means all montes at any tume standing to the ciedit of the Account and

(a) all interest at any time accrued or accruing on such monies,
(b) all investments at any time made out of such monies or account, and
{c) all rights to repayment of any of the same

Account Bank means Bank of America or such other bank at which the Account 15 held
pursuant to the terms of this Deed

Acceptable Bank means a bank regulated by the Prudential Regulation Authorty and/or
the Financial Conduct Authority (or an equivalent regulator in the European Union) which
has a Requisite Rating.

Act means the Law of Property Act 1925.

Business Day means a day (other than a Saturday or a Sunday) on which banks are open
for general business in London

Company means each or any of the Chargor, the Principal Employer and the Participating
Employers

Event of Default means an event specified as such in Clause 5 (Defauft)

Fitch means Fitch Ratings Limited or any successor to 1ts ratings business




Insolvency Event means an 'nsolvency event' as defined in section 121 of the Pensions
Act 2004 or regulations made from tunc to time thereunder

Material Adverse Effect means a material adverse effect on

(a) the ability of the Chargor to perform 1ts payment obligations under this Deed,
(b) the validity or enforceabihity of, or the effectiveness or making of this Deed, or
(c) any right or remedy of the Trustees under this Deed

Moody's means Moody's Investors Services Limited or any successor to its ratings
business

Participating Employer means an employer which participates in the Scheme after the
date of this Deed.

Party means a party to this Deed

Prmcipal Employer means the principal employer of the Scheme from tune to tume after
the date of this Deed

Receiver means an administrative 1eceiver, receiver and manager o a receiver, 1 each
case, appointed under this Deed.

Release Request has the meaning given to it 1n Clause 19 (Release of Security)

Requisite Rating means a person with long term unsecured debt instruments i issue
which are neithet subordinated nor guaranteed and which have a rating of at least one of
the following

{a) AA- or better by Fitch,

{b) Aa3 or better by Moody's, o1

{c) AA- or better by S&P

Reservations means

{a) the principle that equitable remedics are remedies which may be granted or
refused at the discretion of the court and damages may be regarded as an adequate
remedy,

{b) the lumitation on enforcement as a result of laws relating to bankruptcy,

msolvency, hiquidation, reorganisation, court schemes, moratoria, administration
and other laws affecting the rights of creditors generally,

{(c) the statutory time-barring of claims;
{d) defences of set off or counterclaim,
(e) rules against penalties and simuilar principles;

® the fact that security which 1s described as fixed security may in fact be floating
security,




(g) the possibility that an undertaking to assume hability for, or indemmfy a person
against, non-payment of starmp duty may be void;

(h) the fact that a court may refuse to give effect to a purported contractual obligation
to pay costs imposed upon another person 1n respect of costs of an unsuccessful
litigation brought aganst that person or may not award by way of costs all of the
expenditure incurred by a successful litigant i proceedings brought before that
court or that a court may stay proceedings 1f concurrent proceedings based on the
same grounds and between the same parties have previously been brought before
another court,

6] steps for perfection not required by the terms of this Deed to be taken,

and any other reservations or qualifications of law contained in any legal opinion delivered
to the Trustees or the Chaigor in respect of this Deed

S&P means Standaid and Poor's Rating Services, a Division of the McGiaw Il
Compantes, Inc or any successor to its 1atings business

Scheme means the Eggborough Power Group of the Electricity Supply Pension Scheme

Secured Liabilities means all present and future obligations and liabilities (whether actual
or contingent and whether owed jointly o1 severally and n any capacity whatsoever) of
each Company to make payments to the Scheme (including, without hmirtation, to the
trustees of the Scheme) up to a maximum amount equal to the entire aggregate hability, on
the datc on which any hability under this Deed arises, of every Company, weie a debt
under Section 75(2) of the Pensions Act 1995 to have become due on that date

Security Assets means all assets of the Chaigor the subject of any Security Interest
created by this Deed

Security Interest means any mortgage, pledge, lien, charge, assighment, hypothecation or
security intetest o1 any other agreement or arrangement having a similar effect.

Security Period means the period beginning on the date of this Deed and ending on the
earliest of

(a) the date on which the Trustees confirm 1n writing to the Chargor that they are
reasonably satisfied that the life of the Eggborough power station will be extended
beyond 2023,

{b) the date on which the Trustecs confirm 1n writing to the Chargor that, following
the sale of substantially the whole of the assets of the Chargor and the replacement
of the Chargor as Principal Employer by the purchaser of such assets

() the Chargor has, so far as they are awaie, no further present or future
obligation or habaility 10 make payments to the Scheme, and

(1) they are reasonably satisfied that arrangements have been put in place
giving them a level of security in relation to the present and future
obligations or liabilities of the purchaser and any other employer wiuch
participates in the Scheme after that date to make payments to the Scheme
which 1s matenally at least as strong as that in place immediately before
the sale;




1.2

(©) the date which the Chargor and the Trustees agree 1n writing should be the date on
which the Security Period ends, and

(d) the date on which all the Secured Liabilities have been unconditionally and
irrevocably paid and discharged in full

Subsidiary means-

@ a substdiary within the meaning of section 1159 of the Companies Act 2006, and

) unless the context otherwise requues, a subsidiary undertaking within the meaning
of section 1162 of the Companies Act 2006.

Construction
(a) In this Deed, unless the contrary intention appears, a reference to

0] assets includes present and future properties, revenues and rights of every
description and includes uncalled capital;

(1) an authorisation includes an authorisation, consent, approval, resolution,
licence, exemption, filing, registration or notarisation;

(u)  disposal means a sale, ttansfer, grant, lease or other disposal, whether
voluntary or mvoluntaty, and dispose will be construed accordingly,

(iv) this Security means any Security Interests created by this Deed;

) a person includes any mdividual, company, corporation, unincorporated
association or body (mcluding a partnership, trust, joint venture or
consortium), government, state, agency, organisation or other entity
whether or not having separate legal personality,

{vi)  a iegulation includes any regulation, rule, official directive, request or
guideling (whether or not having the force of law but, 1f not having the
force of law, being of a type with which persons to which 1t applies are
accustomed to comply) o1 any governmental, inter-governmental or
supranational body, agency, department or regulatory, self-regulatory or
other authority or organisation;

(vi1)  a currency 1s a reference to the lawful currency for the time being of the
relevant country,

(vi) a provision of law is a reference to that provision as extended, applied,
amended or re-cnacted and includes any subordinate legislation;

(1x)  a Clause, a Subclause, a Paragraph, a Subparagtaph or a Schedule is a
reference to a clause, subclause, paragraph or subparagraph of, or a
schedule to, this Deed;

(x) a Party or any other person mcludes its successors n title, permutied

assigns and permitted transferees and this Deed shall be binding on and
enforceable by the successors in office of the Trustees as trustees of the
Scheme, and







2.1

(b)

(©)

(d
(e)

®

(2

(h)

(x1) a time of day is a 1eference to London time

Unless the contrary intention appears, a reference to a month or months 15 a
reference to a pertod starting on one day in a calendar month and ending on the
numerically corresponding day in the next calendar month or the calendar month
in whech 1t 1s to end, except that

(1) if the numencally corresponding day 1s not a Busmess Day, the period
will end on the next Business Day in that month (if there 1s one) or the
preceding Busmess Day (if there is not),

(1) if there is no numerically corresponding day m that month, that period
will end on the last Business Day in that month; and

()  notwithstanding Subparagraph (1) above, a period which commences on
the last Business Day of a month will end on the last Busmess Day in the
next month or the calendar month in which it 1s to end, as appropnate.

Unless expressly provided to the contrary 1n this Deed, a person who 1s not a party
to this Deed may not enfoice any of its terms under the Contracts (Rights of Third
Parties) Act 1999 and, notwithstanding any term of this Deed, no consent of any
third party 1s required for any vanation (includimg any release or compromise of
any hability) or termimnation of this Deed

The headings m this Deed do not affect its interpretation.

Any covenant of the Chargor under this Deed (other than a payment obligation)
1emains 1n force duiing the Secunity Period.

If the Trustees consider that an amount paid to them under this Deed 1s capable of
being avoided or otherwise set aside on the hquidation or administration of the
payer or otherwise, then that amount will not be considered to have been
urevocably paid for the purposes of this Deed

Unless the context otherwise requires, a reference to a Security Asset includes the
proceeds of sale of that Security Asset

It 1s intended by the Partics that this document takes effect as a deed
notwithstanding the fact that a Party may only execute this document under hand

Creation of Security

General

(@)

All the security created under this Deed

() is created 1n favour of the Trustees;

(i) 1s created over present and future assets of the Chargor,

() 15 security for the payment of all the Secured Liabilities, and

(1v) s made with full title guarantee 1n accordance with the Law of Property
(Miscellaneous Provisions) Act 1994,




2.2

31

32

33

34

3.5

(b) If the nights of the Chargor under a document cannot be secured without the
consent of a party to that document

Q) the Chargor must notify the Trustees promptly,

(i) this Security will secure all amounts which the Chargor may recerve, or
has recetved, under that document but exclude the document itself, and

(m)  unless the Trustees otherwise require, the Chargor must use reasonable
endeavours to obtain the consent of the relevant party to that document
being secured under this Deed

Fixed charge

The Chargor charges and agrees to charge, by way of fast fixed chaige, all of its present
and future right, title and interest 1n and to the Account and the Account Balance

Representations

Representations

The representations set out in this Clause are made by the Chargor to the Trustees

Status

(a) It 1s a limited liability company, duly incorporated and validly existing under the
laws of its jurisdiction of incorporation.

{b) It has the power to own its assets and camy on its business as it 1s being
conducted

Powers and authority

It has the power to enter into, petform and deliver, and has taken all necessary action to
authorise the entry mto, performance and delivery of, this Deed and the transactions
contemplated by this Deed

Legal vahdity

Subject to the Reservations, the obligations exptessed to be assumed by 1t 1n this Deed arc
legal, binding, valid and enforceable obligations

Non-conflict

The entry mnto and performance by 1t of, and the transactions contemplated by, this Deed
do not conflict with:

{a) any law or regulation applicable to 1t,

(b) its or any of its Subsidiaries’ constitufional documents; or
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3.7

338

39

3.10

31

(©) any document which 1s binding upon it or any of its Subsidiaries or any of its or its
Subsidiaries' assets

Iasolvency
No.
{a) corporate action, legal proceeding or other procedure or step described in Clause

5 5 (Insolvency proceedings),
(b) creditors' process described in Clause 5.6 (Creditors' process),

has been taken or threatened in relation to the Chatgor and none of the circumstances
described in Clause 5 4 (Insolvency) applies to the Chargor

No defaulé

No event er circumstance 1s outstanding which constitutes a default under any document
which s binding on it or any of its Subsidiaries or any of its or its Subsidiaries’ assets to an
extent or in a mannet which has or 1s reasonably likely to have a Material Adverse Effect.

Authorisations

All authorisations required by 1t in connection with the entry mnto, performance, validity
and enforceability of, and the transactions contemplated by, this Deed have been obtained
or effected (as appropriate) and are in full force and cffect

Litigation

No litigation, arbitration or administrative proceedings are cunent or, to its knowledge,
pending or threatened, against it or its Subsidiaries, which have or, if adversely
determined, are reasonably likely to have a Material Adverse Effect.

Nature of security

(a) This Deed creates those Secunity Interests 1t purports to create and 18 not Liable to
be amended or otherwise set aside on the liquidation or administiation of the
Chargor or othetwise

(b) The security created by this Deed constitutes a first priority Security Interest of the
type described over the Secunty Assets and the Security Assets are not subject to
any prior ranking or pari passu Security Interest.

Account

Subject to the floating charge granted by the Chargor to Bank of Amecrica Trustees
Lamited prior to the date of this Security, the Chargor 1s the sole legal and bencficial
owner of the Account and the Account Balance




3.12

4.1

4.2

4.3

4.4

4.5

4.6

Times for making representations

(a) The representations set out in this Deed (including in this Clause) are made on the
date of this Deed
(b) Unless a representation s expressed to be given at a specific date, each

representation under this Deed 1s deemed to be 1epeated by the Chargor on each
date during the Security Period

{c) When a representation 1s repeated, 1t 1s apphied to the circumstances existing at the
time of repetition

Covenants

General

The Chargor agrees to be bound by the covenants set out in this Clause so long as any
Secured Liabilities are outstanding.

Notification of breach

The Chargor must notify the Trustees of any bieach of any of the provisions of this Deed
promptly upon becoming aware of its occutrence.

Authorisations

The Chargor must promptly obtain, mamtamn and comply with the terms of any
authorisation required under any law or regulation to enable it to perform 1ts obligations
under, or for the validity or enforceability of, this Deed

Compliance with laws

The Chargot must comply in all respects with all laws to which 1t 15 subject where failure
to do so has or is 1easonably likely to have a Material Adverse Effect.

Disposals and negative pledge

The Chargor must not

(a) create ot permit to subsist any Security Interest on any Security Asset (other than
this Secuity or the floating charge granted by the Chaigor to Bank of America
Trustees Limited which was created prior to the date of this Security and which

ranks behind this Security), or

{b) sell, transfer, licence, lease or otherwise dispose of any Security Asset

No withdrawals

The Chargor shall not withdiaw or attempt o be entitled to withdraw (or direct any
transfer of) all or any part of the Account Balance without the prior written consent of the




4.7

4.8

4.9

Trustees The Trustees shall be entitled 1n their absolute discretion to refuse to permit any
such withdrawal or transfer

No variation of terms

The Chargor shall not, without the prior written consent of the Trustees, permit or agree to
any variation of the 11ghts attaching to the Account or the Account Balance

Account

{a) The Chargor must ensure that:
€)] the Trustees have sole signing rights in relation to the Account, and
(n) the Account 1s at all times held at an Acceptable Bank

(b) The Chaigor shall provide the Trustees with all information which they may
reasonably request iz relation to the Account o1 the Account Balance and any

communication received by 1t fiom the Account Bank in relation to them

{c) The Chaigor must promptly notify the Trustees upon 1t becoming aware that the
Account Bank has ceased to be an Acceptable Bank

(d) If the Account Bank ceases to be an Acceptable Bank the Chatgor must

(1) move the Account to another bank which 1s an Acceptable Bank agieed
by the Trustees, and

(1) grant Security Interests over the Account on the same teims as set out in
this Deed,

each within 30 days of the eatlier of*

(1ii)  the Chargoi becoming aware that the Account Bank has ceased to be an
Acceptable Bank, and

(1v)  awnitten request by the Trustees
(e) The Chargor must.

(i) immediately serve a notice of charge, substantially 1n the form of Part 1 of
the Schedule (Forms of letter for Account Bank), on the Account Bank,
and

(n) enswme that the Account Bank immediately acknowledges the notice,

substantially in the form of Part 2 of the Schedule (Foirms of letter for
Account Bank)

Notifiable events

The Chargor shall promptly notify the Trustees upon becoming aware that any event has
oceurred tn respect of the Chargor which would require notification to the Pensions
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5.4

3.5

Repulator m accordance with section 69 of the Pensions Act 2004 and any regulations and
directions made thereunder,

Default

Events of Default

Each of the events set out in this Clause 1s an Event of Default

Breach of this Deed

The Chatgor does not comply with any term of this Deed unless the non-compliance:
(a) is capable of remedy; and

(b) 15 remedied within fourteen days of the earlier of the Trustees giving notice and
the Chaigor becoming awaze of the non-compliance.

Misrepresentation

A representation made or repeated by the Chargor 1n this Deed 1s incorrect or misleading
in any aterial respect when made or deemed to be repeated, unless the circumstances
giving rise to the misrepresentation.

{a) are capable of remedy, and
(b) are remedied within fourteen days of the earlier of the Trustees giving notice and

the Chargor becomung aware of the circumstances giving rse to the
misrepresentation,

Insclvency

An Insolvency Event occurs 1 iespect of a Company or the Chargor

Insolvency proceedings

(a) Except as provided below, any of the following occuts n respect of a Company or
the Chargor

() any step 1s taken with a view to a moratorum or a composition,
assignment a1 similar airangement with any of its creditors;

() a meeting of 1ts sharcholders, directors or other officers is convened for
the purpose of considering any resolution for, to petition for or to file
documents with a court or any registrar for, its winding-up, admnistration
or dissolution or any such resolution 1s passed;

(m)  any person piesents a petition, or files documents with a court or any
registrar, for its winding-up, administration, dissolution or reorgamsation
(by way of voluntary arrangement, scheme of arrangement or otherwise),

10




5.6

5.7

5.8

6.1

6.2

(v)  any Security Interest is enforced over any of its assets;

) an order for 1ts winding-up, admmistration or dissolution 1s made,

(vi)  any hqudator, trustee in bankruptcy, judicial custodian, compulsory
manager, recetver, administrative recerver, administrator or similar officer
1s appointed 1n respect of 1t or any of its assets,

(v}  1ts shareholders, directors or other officers 1equest the appointment of, or
give notice of therr intention to appomnt, a hquidator, trustee in
bankruptcy, judicial custodian, compulsory manager, receiver,
admmistrative recerver, administrator or similar officer, or

{vii1) any other analogous step or procedure ts taken 1 any jurisdiction

()] Paragraph (a) above does not apply to a petition for winding-up presented by a
creditor which is being contested in good faith and with due diligence and 1s

discharged or struck out within 14 days

Creditors' process

Any attachment, sequestration, distress, execution or analogous event affects any assets of
a Company or the Chargor, and 1s not discharged within 14 days

Cessation of business

A Company or the Chargor ceases, or thieatens to cease, to carry on business.

Effectiveness of this Deed

(=) 1t 15 or becomes unlawiul for the Chargor to perform any of its obhgations under
this Deed

(b) This Deed 1s not effective 1n accordance with us terms or 15 alleged by the

Chargor to be ineffective in accordance with 1ts terms for any reason

(c) The Chargor repudiates this Deed o1 evidences an tention to repudiate this Deed
‘When Security becomes enforceable
Event of Default

This Secunty will become immediately enforceable 1f an Event of Default occurs

Discretion

After this Security has become enforceable, the Trustees may in their absolute discretion
enforce all or any part of this Security 1n any manner they see fit.

"




6.3

71

7.2

7.3

7.4

7.5

Power of sale

The power of sale and other powers conferred by Section 101 of the Act, as amended by
this Deed, will be immediately excrcisable at any time after this Secunity has become
enforceable

Enforcement of Security

General

{(a) Far the purposes of all powers implied by statute, the Secwmed Liabilities are
deemed to have become due and payable on the date of this Deed

(b) Section 103 of the Act (restricting the power of sale) and Section 93 of the Act
(restricting the right of consolidation) do not apply to this Secui ity

(c) The statutory powers of leasing conferred on the Trustees are extended so as to
authorise the Trustees to lease, make agreements for leases, accept surrenders of
leases and grant options as the Trustees may think fit and without the need to
comply with any provision of section 99 or 100 of the Act

No liability as mortgagee in possession

No Trustee nor any Recetver will be lhable, by reason of entering 1nto possession of a
Security Asset, to account as mortgagec in possession or for any loss on realisation or fo
any default or omission for which a mortgagee i possession might be hable.

Privileges

Each Receiver and the Trustees are entitled to all the rights, powers, privileges and
immunitics conferred by the Act on mortgagees and receivers duly appointed under the
Act, except that Section 103 of the Act does not apply

Protection of third parties

No person (including a purchaser) dealing with the Trustees or a Receiver or its or Jus
agents will be concerned to enquire:

(a) whether the Secured Laabilities have become payable,

(b) whether any power which the Trustees or a Receiver 1s/are purporting to exercise
has become exercisable or is being properly exercised;

(c) whether any money remains due in respect of the Secured Liabilities; or

(d) how any money paid to a Trustee or to that Receiver 1s to be applied.

Redemption of prior mortgages

(a) At any time after this Security has become enforceable, the Trustees may

12




8.1

82

8.3

8.4

(i) redeem any prior Secunty Interest against any Security Asset, and/or
() procure the transfer of that Secunity Interest to themselves, and/or
(1)  settle and pass the accounts of the prior mortgagee, chargee or
encumbiancer, any accounts so settled and passed will be, in the absence
of manifest error, conclusive and binding on the Chargor.
b) The Chargor must pay to the Trustees, immediately on demand, the costs and

expenses mcurred by the Trustees 1n connection with any such redemption and/or
transfer, including the payment of any principal or interest

Receiver

Appomtment of Receiver

(a) Except as provided below, the Trustees may appoint any one or more peisons to
be a Receiver of all or any part of the Security Assets if

() this Security has become enforceable, or
(i) the Chargor so requests the Trustees in wniting at any time

(b) Any appointment under Paragraph (a) above may be by deed, under seal or in
writing under 1ts hand

{c) Except as provided below, any restriction imposed by law on the right of a
mortgagee to appoint a Recejver (including unde: section 109(1) of the Act) does
not apply to this Deed

(d) The Tiustees are not entitled to appomnt a Recerver solely as a result of the

obtaimng of a moratotium (o1 anything done with a view to obtaining a
moratorium) under scction 1A of the Insolvency Act 1986.

Removal

The Trustees may by writing (subject to any requirement for an order of the court in the
case of an admimstrative receiver) remove any Receiver appointed by them and may,
wheneve: they think fit, appoint a new Receiver in the place of any Receiver whose
appointment may for any reason have terminated.

Remuneration

The Trustees may fix the remuneration of any Recewver appotted by them and the
maximum rate specified 1 Section 109(6) of the Act will not apply.

Agent of the Chargor

(a) A Receiver will be deemed to be the agent of the Chargor for all purposes and
accordingly will be deemed to be in the same position as a Receiver duly
appointed by a mortgagee under the Act. The Chargor alone 15 responsible for the

13




8.5

21

9.2

9.3

9.4

contracts, engagements, acts, omissions, defaults and losses of a Receiver and for
liabilities incurred by a Receiver

(b) The Trustees will not incur any lability (eithe: to the Chargor or to any other
person) by reason of the appointment of a Recerver or for any other reason.

Relationship with Trustees

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed
(either expressly or impliedly) or by law on a Receiver may after this Security becomes
enforceable be exercised by the Trustees in relation to any Securnity Asset without first
appointing a Receiver and notwithstanding the appointment of a Receiver

Powers of Receiver

General

() A Receiver has all of the rights, powers and discretions set out below in this
Clause m addition to those conferred on it by any law, this includes-

() in the case of an admimstrative recewver, all the nghts, powers and
discietions conferred on an admimstrative receiver under the Insolvency
Act, 1986; and

(i) otherwise, all the tights, powers and discretions conferred on a receiver
(or a receiver and manager) under the Act and the Insolvency Act, 1986

(b) If there 1s more than one Receiver holding office at the same time, each Recetver
may (unless the document appointing him states otherwise) exercise all of the
powetrs conferred on a Receiver under this Deed individually and to the exclusion
of any other Receiver

Possession

A Receiver may take imnmediate possession of, get in and collect any Security Asset.

Carry on business

A Receiver may carry on any business of the Chargor in any manner he thinks fit

Employees

(a) A Receiver may appoint and discharge managers, officers, agents, accountants,
servants, workmen and others for the purposes of this Deed upon such terms as to
remuneration or otherwise as he thinks fit

(b) A Recetver may discharge any person appointed by the Chargor.
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9.6

9.7

9.3

9.10

9.11

9.12

92,13

Borrow money

A Receiver may raise and borrow money either unsecured or on the security of any
Security Asset either 1 prionity to this Security or otherwise and geneially on any terms
and for whatever purpose which he thinks fit

Sale of assels

{(a) A Receiver may sell, exchange, convert into money and realise any Security Assct
by public auction or private coniract and generally in any manner and on any
tertns which he thinks fit

(b) The consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable constderation and any such
congideration may be payable i a lump sum or by instalments spread over any
period which he thinks fit

Compromise

A Receiver may settle, adjust, refer (o arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who is or claims to be a
creditor of the Chargor or relating i any way to any Security Asset

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or
proceedmgs 1n relation to any Security Asset which he thinks fit

Recepts

A Receiver may give a valid receipt for any moneys and exccute any assurance or thing
which may be proper or desirable for realising any Security Asset

Subsidiaries

A Recetver may form a Subsidiary of the Chargor and transfer to that Subsidiary any
Security Asset

Delegation

A Recetver may delegate his powers in accordance with this Deed

Lending

A Receiver may lend money or advance credit to any customer of the Chargor.

Protectlon of assets

A Receiver may*
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9.14

10

11

111

11.2

(a) effect any repair or insurance and do any other act which the Chargor might do n
the ordtnary conduct of its business to protect or imptove any Security Asset,

(b) commence and/or complete any building operation, and

(c) apply for and maintain any planning permission, building regulation approval or
any other authorisation,

m each case as he thinks fit.

Other powers

A Recetver may.

(a) do all other acts and things which he may consider desirable or necessary for
realising any Security Asset or incidental or conducive to any of the rights, powers
ot discretions conferred on a Receiver under or by virtue of this Deed or law,

()] exercise n relation to any Security Asset all the powers, authorities and things
which he would be capable of exercising 1f he were the absolute beneficial owner
of that Security Asset, and

(c) use the name of the Chargor for any of the above purposes

Application of preceeds

Any moneys received by the Trustees or any Receiver after this Security has become
enforceable must be applied in the following order of priority

(a) in or towards payment of or provision for all costs and expenses incurred by the
Trustees or any Recerver under or in connection with this Deed and of all
remuneration due to any Receiver under or in connection with this Deed,

(o) m ot towards payment of or provision for the Secured Liabilities; and

(c) 1n payment of the surplus (if any) to the Chargor or other person entitled to it

This Clause 1s subject to the payment of any claims having priorty over this Security This

Clause does not prejudice the right of the Trustees to recover any shortfall from the
Chargor

Expenses
The Chargor shall meet the expenses of both Parties n relation to this Deed.

The Chargor shall, within three Business Days of demand, indemnify the Trustees against any
cost, loss or hability incurred by 1t as a result of.

(a)  the occurrence of any Event of Default 1n relation to the Chargor,
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12

12.1

12,2

12.3

13

i4

) investigating any event which 1t reasonably believes i1s an Event of Default in
relation to the Chargor, or

(c) any default by the Chargor in the performance of any of the obligations expressed
to be assumed by 1t 1n this Deed.

Delegation

Power of Attorney

The Trustees or any Receiver may delegate by power of attorney or in any other manner to
any person any right, power or discretton exercisable by them or 1t under this Deed

Terms

Any such delegation may be made upon any terms (including power to sub-delegate)
which the Trustees or any Receiver may think fit

Liability

No Trustee nor any Receiver will be in any way liable or responsible to the Chargor for
any loss or liability arising from any act, default, omission or misconduct on the part of
any delegate o1 sub-delegate

Further assurances

The Chargol must, at 1is own expense, take whatever action the Trustees or a Receiver
may require for

@) creating, perfecting or protecting any security intended to be created by this Deed,
or

(b) facilitating the realisation of any Security Asset, or the exercise of any right,
powet o discretion exercisable, by the Trustees or any Recerver or any of their or
its delegates or sub-delegates i respect of any Secunty Asset

This includes

(i) the execution of any transfer, conveyance, assignment or assurance of any
property, whether to the Trustees or to their nominee, or

(1i) the giving of any notice, oider or dwection and the making of any
registration,

which, 1n any such case, the Trustees may think expedient.

Covenant to pay

The Chargor must make payments to the Account in accordance with the Scheme’s
schedule of contributions prepared and agreed in accordance with Part 3 of the Pensions
Act 2004 from time to time

17
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16

16.1

16.2

16.3

The Chargor must pay or discharge the Secured Liabthties when due

Power of attorney

The Chatgor, by way of secunty, irevocably and severally appomts the Trustees, each
Receiver and any of thewr dslegates or sub-delegates to be its attorney to take any action
which the Chargor 15 obliged to take under this Deed. The Chargor ratifies and confirms
whatever any attorney does or purports to do under its appointment under this Clause

Preservation of Security

Continuing secu ity

This Security 18 continuing and wili extend to the ultimate balance of the Secured
Liabilities regardless of any intermediate payment or discharge in whole or in part

Reinstatement

(a) If any discharge, release or arrangement is made by the Trustees 1n whele or in
part on the faith of any payment, security or other disposition which 1s avoided or
must be restored on insolvency, hquidation, administration or otherwise without
limstatton, the liability of the Chaigor under this Deed will continue as if the
discharge or arrangement had not occurred

(b) The Trustees may concede or compiomise any claim that any payment, security or
othet disposition 15 liable to avoidance or restoration.

‘Waiver of defences

The obligations of the Chargor under this Deed wili 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 Deed (whether or not known to the Chargor or any Trustee) This
includes

(a) any time or waiver granted 1o, or composition with, any person,
{b) the release of any person undei 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 instruments or any failure to realise the full value of any security;

(e) any mncapacily or lack of power, authority or legal personality of or dissolution or
change 1n the members or status of any person;

43 any amendment, novation, supplement, extension or reinstatement (however
fundamental and of whatsoever nature) of this Deed or any other document or
security, or
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16.5

16.6

16,7

(B any unenforceability, 1llegality, mvahdity o1 non-provability of any obligation of
any person under this Deed o1 any other document or security

Chargor intent

Without prejudice to the generality of Clause 16.3 (Waiver of defences) the Chargor
expressly confirms that it intends that this Security shall extend from time to time to any
{however fundamental) varation, increase, extension or addition of or to any of the
Secured Liabilities

Immediate recourse

The Chargor watves any right it may have of first 1equiring any Trustee to proceed against
or enforce any other rights or security or claim payment from any person before claiming
from the Chargor under this Deed This waiver apphes wrespective of any law to the
conftrary

Appropriations

Each Trustee may at any time during the Secutity Period without affecting the hability of
the Chargor under this Deed

(a) () reframn from applying or enforcing any other moneys, security or rights held
o1 recerved by that Trustee 1n respect of those amounts, o1

(1) apply and enforce the same in such manner and order as it sees fit
{whether against those amounts or otherwise), and

(b) hold in an interest bearing suspense account any moneys received from the
Chargor or on account of the lrability of the Chargor under this Deed

Non-competition

Unless

(a) the Security Period has expired, or
{b) the Trustees otherwise direct,

The Chargor will not, after a claim has been made under this Deed or by virtue of any
payment or performance by 1t under this Deed

(i) be subrogated to any 11ghts, security or moneys held, received or recervable by
any Trustee;
(1) be entitled to any right of contnbution or indemnity in respect of any payment

made or moneys received on account of the Chargor’s habihity under this Deed,

(ur) bring legal or other proceedings for an order requiring any Company to make any
payment, or perform any obligation, in respect of any Secured Liabality,

(v) claim, rank, prove or vote as a creditor of any Company or its estate in
competition with any Trustee, or
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16.8

17

171

17.2

18

19

(v) receive, claim or have the benefit of any payment , distribution or security from or
on account of any Company, or exetcise any 1ight of set-off as aganst any
Company.

The Chargor must hold in trust for and immediately pay or transfer to the Trustees any
payment or distribution or benefit of security received by 1t contrary to this Clause or in
accordance with any directions given by the Trustees under this Clause as directed by the
Trustees

Additional security

This Security 1s 1n addition to and s not in any way prejudiced by any other security now
or subsequently held by the Trustees

Changes to the Parties

Assignments and transfers by the Chargor

The Chargor may not assign or fransfer any of its rnights and obligations under this Deed
other than with the prior written consent of the Trustees.

Assignments and transfers by Trustees

The Chargor acknowledges that the rights and obligations of the Trustees under this Deed
may be transferred to the Pension Protection Fund as a result of the operatton of Section
161 of and Schedule 6 to the Pensions Act 2004,

Amendments

The Chargor and the Trustees may agree to change this Deed at any time.

Release of security

(a) The Chargor may, at any time, submit to the Trustees a request (the Release
Request) that some or all of the Security Assets be released from this Security

(b) If the Trustees are satisfied that the value of the Security Assets as at the date of
the Release Request exceeds the Secured Liabilities, then the Chargor and the
Trustees shall take whatever action 1s necessary to release the Security Assets
from this Security to the extent that the value of the Security Assets as at the date
of the Release Request exceeds the Secured Liabilities

(c) At the end of the Security Period, the Trustees must, at the request of the Chargor,
take whatever action 13 necessary to release the Security Assets from this Security
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22.3

Severability

If a term of this Deed 1s or becomes 1llegal, invalid or unenforceable 1n any jurisdiction,
that shall not affect

(a) the legality, vahidity or enforceability 1n that jutisdiction of any other term of this
Deed, or

(b) the legality, validity or enforceability n other junisdictions of that or any other
term of thig Deed

Counterparts

This Deed may be executed 1n any number of counterparts This has the same effect as 1f
the signatures on the counterparts were on a single copy of this Deed

Notices

In writing

(a) Any communication in connection with this Deed must be m writing and, unless
otherwise stated, may be given 1n person or by post.

{t) Unless 1t 15 agreed to the contrary, any consent or agreement required under this
Deed must be given i writing

Contact details

(a) The contact detatls of the Chargor for this purpose are*

Address Eggborough Power Station, Goole, East Yorkshire, DN14 0BS
Attention Finance Manager

(b) The contact detatls of the T'rustees ate
Address ¢/o Aon Hewitt, 3 The Embankment, Sovereign Street, Leeds 1.51 4BJ
E-mail caroline smith@aonhewitt.com

Attention Caroline Smith

Effectiveness

(a) Except as provided below, any communication in connection with this Deed will
be deemed to be given as follows

() if delivered in person, at the time of delivery,

(i) if posted, five days after being deposited in the post, postage prepaid, in a
correctly addressed envelope; and

() if by fax, when received in legible form
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SCHEDULE
FORMS OF LETTER FOR ACCOUNT BANK

PART 1
NOTICE TO ACCOUNT BANK
[On the letterhead of Eggborough Power Limited]
To Bank of America
[Date]
Dear Surs,
Security Document dated [®] between Eggborough Power Limited
and the trustees of the Eggborough Power Group of the Electricity Supply Pension Scheme
{the Security Document)

This letter constitutes notice to you that under the Security Document we have charged (by way of
first fixed charge) in favour of Lord MacGregor of Pulham Market, Ronald Taylor, Jane Tillyard,
Paul Carter and Andrew Potter as trustees of the Eggborough Power Group of the Electrcity
Supply Pension Scheme (the Trustees) all our sights in respect of any amount standing to the
credit of the account maintained by us with you, the details of which are set out below (the
Account)
Sort code 301635 (BACS) and 165050 (CHAPS)
Accountno. 47616042

We irrevocably instruct and authorise you

(a) to disclose to the Trustees any information relating to the Account requested from you by
the Trustees;

(b) to comply with the terms of any wrilten notice or instruction relating to the Account
recetved by you from the Trustees,

() to pay or release any sum standing to the credit of the Account in accordance with the
written instructions of the Trustees, and

() not, unless the Trustees so authorise you m writing, to permit withdrawals from the
Account

We acknowledge that you may comply with the instructions in this letter without any further
permission from us

The nstructions in this letter may not be revoked or amended without the prior written consent of
the Trustees

Thas letter 1s governed by Enghish law
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PART 2

ACKNOWLEDGEMENT OF ACCOUNT BANKS
ON THE LETTERHEAD OF BANK OF AMERICA]

To:  The trustees of the Eggborough Power Group of the Electricity Supply Pension Scheme
Copy Eggborough Power Limited
[Date]
Dear Sirs,
Security Document dated [®] between Eggborough Power Limited
and the trustees of the Eggborough Power Group of the Electricity Supply Pension Scheme
(the Security Document)
We confirm 1eceipt from Eggborough Power Limited (the Chargor) of a notice dated [®] of a
charge upon the terms of the Security Document over all the rights of the Chargor to any amount
standing to the credit of the account maintained by Eggborough Power Limited with us the details
of which are set out below (the Account)
Sort code 301635 (BACS) and 165050 (CHAPS)
Accountno 47616042
We confirm that we
(a) accept the instructions contained in the notice and agree to comply with the notice;
(b) have not recerved notice of the interest of any thitd party m the Account other than the
floating chaige granted by the Chargor to Bank of America Trustecs Limited prior to the

date of the Security Document,

(©) have neither claimed nor exercised, noy will claim or exercise, any security inteiest, set-
off, counter-claim or other right in respect of the Account,

(d) will not permit any of our affiliates to claim or exercise any security interest, set off;
counter-clarm or othet right in respect of the Account; and

(e) will not permit any amount to be withdrawn from the Account without your ptior written
consent

This letter is governed by English law.

Yours faithfully,

(Authonised signatory)
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Chargor
EXECUTED AS A DEED by
Egghorough Power Limited
acting by

Director
Witness signature
Witness name

Witness address

Trustees

SIGNED as a DEED by Lord
MaeGregor of Pulham Market
n the presence of

Witness’s signature

Name
Acddress

Occupation

SIGNED as a DEED by Ronald
Taylor n the presence of.

Witness’s signature

Name
Address

Occupation

SIGNATORIES

REDACTED REDACTED REDACTED
<« REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED

MRe oJaner < @ Hlicwk
REDACTED REDACTED REDACTED REDACTED REDAGTED
REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED

REDACTED REDACTED REDACTED REDACTED REDACTED




REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
REDACTED REDACTED
Wilness’s signature REDACTED REDACTED
*REDACTED REDACTED

SIGNED as a DEED by Jane
Tillyard in the presence of*

Name e~ Tiatol

Addcess REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED REDACTED

_ - _
Occupation REDACTED REDACTED REDACTEDREDACTED REDACTED REDACTED
SIGNED as a DEED by John REDACTED REDACTED REDACTED
Henderson in the presence of REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED
Witness’s signatum RED/R\EEED REDACTED REDACTED
EDACTED

Name NAUG M CiiGord

Address REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED

Occupation  REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED

REDACTED REDACTED REDACTED

SIGNED as a DEED by Claire REDACTED REDACTED
Savage in the presence of REDACTED REDACTED

REDACTED REDACTED

Witness’s signature REDACTED REDACTED

Name oJAm6 @166,

Address REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED REDACTED REDACTED

'REDACTED REDACTED REDACTED REDACTED REDACTED

3 REDACTED REDACTED REDACTED REDACTED REDAGTFN
QOccupation

REDACTED REDAGTED
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LEpgborough Power Limited
- and -

The Trustees of the Eggborough Power Group
of the Electricity Supply Pension Scheme
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b/
THIS DEED s dated | > M Y375 berween
)] Eggborough Power Limited (Registered number 03782700) (the Chargor), and
2) Lord MacGregor of Pulham Market, Ronald Taylor, Jane Tillyard, John Henderson

and Clamre Savage as trustees of the Eggborough Power Group of the Electnicity Supply
Pension Scheme (each a Trustee and together the Trustees)

IT IS AGREED as follows

1 Interpretation

1.1 Definitions

In this Deed

Account means the account opened 1n the United Kingdom with sort code 301635
(BACS) and 165050 (CHAPS) and account number REDACT held at Bank of Amertca
N A, King Edward Street, London, EC1A 1HQ, together with

(a) all additions to or renewals o1 replacements of such account (in whatever currency)
and all investments made out of the same, and

(b) all rights, benefits and proceeds in respect of such account (including tnterest and
rights to repayment of any monees standing to the credit of such account(s).

Account Balance means all momes at any time standing to the credit of the Account and

(&) all interest at any time accrued or accruing on such monies,
(b) all investments at any tune made out of such montes or account, and
(c) all nghts to repayment of any of the same

Account Bank means Bank of America or such other bank at which the Account is held
pursuant to the terms of this Deed

Acceptable Bank means a bank regulated by the Prudential Regulation Authority and/or
the Financial Conduct Authority (or an equivalent regulator 1n the Emopean Union) which
has a Requisite Rating

Act means the Law of Property Act 1925

Business Day means a day (other than a Saturday o1 a Sunday) on which banks are open
for general business m London.

Company means each ot any of the Chargor, the Principal Employer and the Participating
Employers

Event of Default means an event specified as such in Clause 5 (Default)

Fiteh means Frich Ratings Limited or any successor to its ratings business

Error! Unknown decument property nameJ/Error! Unlnown document property name/Error! Unknown document praperty
nante
1




Insolvency Event means an ‘insolvency event' as defined m section 121 of the Pensions
Act 2004 or regulations made from time to time thereunder

Material Adverse Effect means a matenal adverse effect on’

(a) the ability of the Chargor to perfoim its payment obligations under this Deed,
(b} the validity o1 enforceability of, or the effectiveness or making of this Deed, or
{c) any right ot remedy of the Trustees under this Deed

Moody's means Moody's Investois Services Limited or any successor to its ratings
business

Participating Employer means an employer which participates in the Scheme after the
date of this Deed

Party means a party to this Deed

Principal Employer means the principal employer of the Scheme from time to time after
the date of this Deed

Receiver means an administrative recerver, receiver and manager or a receiver, in each
case, appointed under thus Deed

Release Request has the meaning given to it in Clause 19 (Release of Security)

Requisite Rating means a person with long term unsecuied debt instruments in issue
which are neither subordinated nor guaranteed and which have a rating of at least one of
the following

(a) AA- or better by Fitch;

(b) Aa3 or better by Moody's, or

(c) AA- or better by S&P

Reservations means

(a) the principle that equuable remedies are remedies which may be granted o
refused at the discretion of the court and damages may be regarded as an adequate
remedy,

(b) the limitafion on enforcement as a result of laws relating to bankruptcy,

insolvency, hiquidation, reorganisation, court schemes, moratonia, administration
and other laws affecting the rights of creditors generally,

(c) the statutory time-barring of claims;

(d) defences of set off or counterclaim,

{(e) rules against penaltics and similar principles,

4))] the fact that secunity which 1s described as fixed security may n fact be floating
security,

Erto1! Unknown document property name/Error! Unknown decument property name/Erior! Unknewn document pi operty
name
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(g) the possibility that an undertaking to assume lability for, or indemnify a person
agamnst, non-payment of stamp duty may be void,

(h) the fact that a court may refuse to give effect to a purported contractual obligation
to pay costs imposed upon another person 1n respect of costs of an unsuccessful
litigation brought against that person or may not award by way of costs all of the
expenditure mcuried by a successful litygant 1 proceedings brought before that
court or that a court may stay proceedimngs 1f concurrent proceedings based on the
same grounds and between the same parties have previocusly been brought before
another court,

() steps for perfection not requned by the terms of this Deed to be taken,

and any other reservations or qualifications of law contained i any legal opinion delivered
to the Trustees ot the Chargor in respect of this Deed.

S&P means Standaid and Poor's Rating Services, a Diviston of the McGiaw Hill
Companies, Inc or any successor to its ratings business

Scheme means the Eggborough Power Group of the Electncity Supply Pension Scheme,

Secured Liabilities means all present and future obligations and habilities (whether actual
or contingent and whether owed jointly or severally and m any capacity whatsoever) of
each Company to make payments to the Scheme (including, without limitation, to the
trustees of the Scheme) up to a maximum amount equal to the entire aggtegate Liability, on
the date on which any hability under this Deed arises, of every Company, were a debt
under Section 75(2) of the Pensions Act 1995 {o have become due on that date

Security Assets means all assets of the Chargor the subject of any Security Interest
created by this Deed

Security Interest means any mortgage, pledge, tien, charge, assignment, hypothecation or
security interest or any other agreement or arrangement having a simila: effect

Security Period means the period beginming on the date of this Deed and ending on the
eailiest of

(a) the date on which the Trustees confirm in writing to the Chaigor that they are
reasonably satisfied that the life of the Eggborough power station will be extended
beyond 2023,

(b) the date on which the Trastees confirm n wiiting to the Chargor that, following
the sale of substantially the whole of the assets of the Chargor and the 1eplacement
of the Chargor as Principal Employer by the purchaser of such assets

{1) the Chargor has, so far as they are aware, no further present or future
obligation or hability to make payments to the Scheme, and

() they are reasonably satisfied that ariangements have been put in place
giving them a level of security in relation to the present and future
obligations or ltabiliies of the purchaser and any other employer which
participates 1n the Scheme after that date to make payments to the Scheme
which 1s materially at least as strong as that 1o place immediately before
the sale,
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1.2

{c) the date which the Chargor and the Trustees agree in writing should be the date on
which the Security Period ends, and

() the date on which all the Secured Liabilittes have been unconditionally and
irrevocably paid and discharged s full

Subsidiary means
(a) a subsidiary within the meaning of section 1152 of the Companies Act 2006, and

{b) unless the context otherwise requires, a subsidiary undertaking within the meaning
of section 1162 of the Companies Act 2006.

Construction
(a) In this Deed, unless the contrary intention appears, a reference to
(1) assets includes present and future properties, revenues and nghts of every
description and includes uncalled capital,
() an authonisation in¢ludes an authotisation, consent, approval, resolution,

hcence, exemption, filing, 1egistration or notartsation,

{m) disposal means a sale, transfer, grant, lease or other disposal, whether
voluntary o1 involuntary, and dispose will be construed accordingly,

(v) this Secutity means any Securtty Interests created by this Deed,

v) a person includes any individual, company, corporation, umncorporated
assoctatton ot body (including a partnership, trust, jomnt venture or
consortium), government, state, agency, oiganisation or other entity
whether or not having separate legal personality,

(v1) a regulation includes any segulation, rule, official ducctive, request or
gmdehine {(whether or not having the force of law but, 1f not having the
force of law, bemg of a type with which persons to which it applies are
accustomed to comply) or any governmental, inter-governmental or
supranational body, agency, departinent or regulatory, self-regulatory o1
other authority or organisatron,

(vi)  a currency 1s a 1eference to the lawful currency for the time being of the
relevant country,

(vii1)  a provision of law s a reference to that provision as extended, applied,
amended o1 re-enacted and mcludes any subordinate legislation,

(1x) a Clause, a Subclause, a Paragiaph, a Subparagiaph ot a Schedule 15 a
reference to a clause, subclause, paragraph o1 subparagraph of, or a
schedule to, thus Deed,

(x) a Party or any other peison mcludes its successors n ttle, permitted
assigns and petmitted transferees and this Deed shall be binding on and
enforceable by the successors in office of the Truslecs as trustees of the
Scheme, and
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{xt) a time of day s a reference to London time

(b) Unless the contrary mtention appears, a reference to a month or months 15 a
reference to a period starting on one day in a calendar month and ending on the
numetically corresponding day in the next calendar month or the calendar month
in which it 1s to end, except that

(1) if the numerically corresponding day 1s not a Business Day, the period
will end on the next Busmess Day in that month (if there 15 one) or the
preceding Business Day (if there 1s not),

(ii) if there 1s no numencally corresponding day in that month, that period
will end on the last Business Day in that month, and

(i) notwithstanding Subparagraph (1) above, a period which commences on
the last Business Day of a month will end on the last Business Day n the
next month ot the calendar month 1n which 1t 1s to end, as appropriate.

{c) Unless expressly provided to the contrary in this Deed, a person who 1s not a party
to this Deed may not enforce any of 1ts terms under the Contracts (Rights of Third
Parties) Act 1999 and, notwithstanding any term of this Deed, no consent of any
third party 1s required for any variation (including any release or compromise of
any hiability) o1 termination of this Deed

{d) The headings in this Deed do not affect its interpretation

(e} Any covenant of the Chargor under this Deed (other than a payment obligation}
1emains in force during the Security Period

() if the Trustees consider that an amount paid to them under this Deed 1s capable of
bemg avoided or otherwise sct aside on the hquidation or administration of the
payer or otherwise, then that amount will not be considered to have been
irrevocably paid for the purposes of this Deed

(8) Unless the context otherwise requires, a reference to a Security Asset includes the
proceeds of sale of that Security Asset

() It s itended by the Parties that this document takes effect as a deed
notwithstanding the fact that a Party may only execute this document under hand

2 Creation of Security

2.1 General

(2) All the security created under this Deed
(6)] 1s created i favour of the Trustees,
(ii) 1s created over present and future assets of the Chargor;
(iii) s secunty for the payment of all the Secured Liabilities, and

(tv) 15 made with full title guarantee in accordance with the Law of Propetty
(Miscellaneous Piovisions) Act 1994
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22

3.1

32

3.3

34

35

(b) If the 11ghts of the Chargor under a document cannot be secured without the
consent of a party to that document’

Q) the Chargor must notify the Trustees promptly,

(1) this Security will secuze all amounts which the Charger may recerve, or
has received, under that document but exclude the document itself, and

(up) unless the Trustees otherwise require, the Chargor must use reasonable
endeavours to obtain the consent of the relevant party to that document
bemg secured under this Deed

Fixed charge

‘The Charger charges and agrees to charge, by way of first fixed chaige, all of its present
and future right, title and interest 1n and to the Account and the Account Balance

Representations

Representations

The representations set out in this Clause are made by the Chargot to the Trustees

Status

(2) It is a himited hability company, duly incoiporated and vahidly existing under the
laws of its yjunisdiction of incorporation

()] It has the power to own its assets and carry on its business as it 15 being
conducted

Powers and authority

It has the power to enter mto, petform and deliver, and has taken all necessary action to
authorise the entry ato, performance and delivery of, this Deed and the transactions
contemplated by this Deed

Legal vahdity

Subject to the Reservations, the obligations expressed fo be assumed by 1t n this Deed are
legal, binding, vahd and enforceable obligations

Non-conflict

The entry into and performance by it of, and the transactions contemplated by, this Deed
do not conflict with.

(a) any law or regulation applicable to it,

1)) its or any of its Subsidiaiies' constitutional documents, o1
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3.6

3.7

3.8

3.9

3.1

3.11

(c) any document which is binding upon 1t o1 any of 1ts Subsidianes or any of its or is
Subsidiaries' assets,

Insolvency
No
(2) corporate action, legal proceeding or other procedure or step descnibed in Clause

5 5 (Insolvency proceedings),
(b} cieditors' process described in Clause 3 6 (Creditors' process),

has been taken or threatened in relation to the Chargor and none of the circumstances
described 1n Clause 5 4 (Insolvency) applies to the Chargor

No default

No event or circumstance 15 outstanding which constitutes a default under any document
which 13 binding on 1t or any of its Subsidiaries or any of its or its Subsidiaties' assets to an
extent or in 2 mannet which has o1 1s reasonably [ikely to have a Material Adverse Effect

Authorisations

All authorisations required by it in connection with the enfry into, performance, validity
and enforceability of, and the transactions contemplated by, this Deed have been obtamed
or effected (as appropriate) and are m full force and effect

Latigation

No htigation, arbitration o1 administrative proceedings are current or, to its knowledge,
pending o1 threatened, against it o1 its Subsidiaries, which have or, if adversely
determined, are reasonably likely to have a Material Adverse Effect

Nature of security

(a) This Deed creates those Security Interests it purports to create and 1s not liable to
be amended or otherwise set aside on the liquidation or admmustration of the
Chargor or otherwise

(b) The secunity created by this Deed constitutes a first prio1ity Security Interest of the
type descitbed over the Secu ity Assets and the Security Assets are not subject to
any prior ranking or pan passu Security Interest

Account

Subject to the floating charge granted by the Chargor to Bank of America Trustees
Limited pnio1 to the date of this Security, the Chargor 1s the sole legal and beneficial
owner of the Account and the Account Balance
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3a2

4.1

4.2

4.3

44

4.5

4.6

Tunes for making representations

(a) The representations set out n this Deed (including in this Clause) are made on the
date of this Deed

(b) Unless a representation 15 expressed to be given at a specific date, each
represcntation under this Deed 15 deemed to be repeated by the Chargor on each
date dunng the Security Period

(c) When a representation 1s repeated, it 1s apphied to the circumstances existing at the
time of repetition

Covenants

General

The Chargor agiees to be bound by the covenants set out in this Clause sc long as any
Secuted Liabihities are outstanding

Notification of breach

't he Chargor must notify the Trustees of any breach of any of the provisions of this Deed
promptly upon becoming awate of 1ts occurrence

Authorisations

The Chargor must promptly obtain, mamtain and comply with the terms of any
authorisation required under any law or regulation to enable it to perform its oblhigations
under, or for the validity or enforceabihty of] this Deed

Compliance with lnaws

The Chargor must comply i al! 1espects with all laws to which 1t 1s subject where failure
to do so has or 1s reasonably likely to have a Material Adverse Effect.

Disposals and negative pledge

The Chargor must not.

(a) create or permit to subsist any Secuuty Interest on any Security Asset (other than
this Secunity o1 the floating charge granted by the Chargor to Bank of Amenca
Tiustees Limited which was created prior to the date of this Secunty and which
ranks behind this Security), or

(b) sell, transfer, licence, lcase or otherwise dispose of any Secunity Asset

No withdrawals

The Chargor shall not withdraw or attempt or be entitled to withdraw (or direct any
transfer of) all or any part of the Account Balance without the prior written consent of the
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Trustees The Trustees shall be entitled m their absolute discretion to refuse to permit any
such wrthdrawal o1 transfer

47 No variation of terms

The Chargor shall not, without the prior written consent of the Trustees, permit or agree to
any variation of the rights attaching to the Account or the Account Balance

4.8 Account

(a)

®)

()

(d)

The Chargor must ensure that

() the Trustees have sole signing rights in relation to the Account, and

(1) the Account 1s at alt times held at an Acceptable Bank

The Chargor shall provide the Trustees with all information which they may
reasonably request 1n relation to the Account or the Account Balance and any

communication recetved by 1t from the Account Bank in relafion to them

The Chargor must promptly notify the Trustees upon it becoming aware that the
Account Bank has ccased to be ant Acceptable Bank

If the Account Bank ceases to be an Acceptable Bank the Chargor must

6] move the Account to another bank which 1s an Acceptable Bank agreed
by the Trustees, and

(n grant Securnity Interests over the Account on the same terms as set out in
this Deed,

each within 30 days of the eailier of*

(e)

(1}  the Chargor becoming awate that the Account Bank has ceased to be an
Acceptable Bank, and

(v) a written request by the Trustees

The Chaigor must

)] immediately serve a notice of charge, substantially n the form of Part 1 of
the Schedule (Forms of letter for Account Bank), on the Account Bank,
and

(n) ensure that the Account Bank mmediately acknowledges the notice,

substantially 1n the form of Part 2 of the Schedule (Forms of letter for
Account Bank)

4.9 Notifiable events

The Chargor shall promptly notify the Trustees upon becoming aware that any event has
occurred n respect of the Chargor which would 1equire notification to the Pensions
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5.1

5.2

5.3

54

5.5

Regulator in accordance with section 69 of the Pensions Act 2004 and any regulations and
directions made thereunder

Default

Events of Default

Each of the events set out i this Clause is an Event of Default

Breach of this Dced

The Chargor does not comply with any term of this Deed unless the non-campliance:
(a) 15 capable of remedy, and

(b) 1s remedied within fourteen days of the earlier of the Trustees giving notice and
the Chargor becoming aware of the non-compliance.

Misrepresentation

A 1epiesentation made or 1epeated by the Chargor 1n this Deed (s mcortect or misleading
in any material respect when made o1 deemed to be repeated, unless the circumstances
gving rise to the misrepresentation

(a) are capable of remedy, and

(b) ate remedied within fowmteen days of the earlier of the Trustees giving notice and
the Chargor becoming aware of the circumstances giving rise to the
misrepresentation,

Insolvency

An Insolvency Event occuis in respect of a Company or the Chargor

Insolvency proceedings

(a) Except as provided below, any of the following occurs in respect of a Company or
the Chargor

() any step 13 taken with a view to a molatorium or a composition,
assignment or siumilar arrangement with any of its creditors,

(1) a meeting of 1ts sharcholders, duectors or other officeis 1s convened for
the purpose of considering any resolution for, to petition for or to file
documents with a court or any regustrar for, its wandmg-up, admnistration
ot dissolution or any such resolution 1s passed;

{ix)  any person presents a petition, or files documents with a court or any
registrar, for 1ts winding-up, admimstration, dissolutton or reorganisation
(by way of voluntary arrangement, scheme of arrangement or otherwise),
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5.6

5.7

58

6.1

6.2

(v}  any Security Interest 15 enforced over any of its assets,

v) an order for its winding-up, administration or dissolution is made,

(v1) any hquidator, trustec in bankruptcy, judicial custodian, compulsory
manager, receiver, admimstrative receiver, administrator or simiiar officer
15 appointed in respect of it or any of Its assets,

(vn)  its shareholders, directors or other officers request the appointment of, or
give notice of their intention to appoint, a liquidator, trustee in
bankruptcy, judicial custodian, compulsory manager, receiver,
adminmistative recerver, administratot or similar officer, or

(vii)  any other analogous step or procedure 1s taken 1n any jurisdiction,

(b) Paragraph (a) above does not apply to & petition for winding-up presented by a

credifor which 15 being contested m good faith and with due diligence and 1s
discharged or struck out within 14 days

Creditors' process

Any attachment, sequestration, distress, execution o1 analogous event affects any assets of
a Company or the Chatgor, and 1s not discharged within 14 days

Cessation of business

A Company o1 the Chargor ceases, or threatens to cease, to carry on business

Effectiveness of this Deed

(a) It 15 or becomes unlawful for the Chargor to perform any of its obligations under
this Deed

{b) This Deed 15 not effective 1n accordance with fits terms or s alleged by the
Chargor to be meffective 1n accordance with 1ts terms for any reason

{c) The Chargor repudiates this Deed or evidences an intention to repudiate this Deed,

‘When Security becomes enforceable

Event of Default

This Security will become immediately enforceable if an Event of Default occurs,

Discretion

After this Secuuty has become enforceable, the Trustees may in thewr absolute discretion
enfoice all or any part of this Secunity 1n any manner they see fit
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6.3

7.1

1.2

7.3

7.4

7.5

Power of sale

The power of sale and cther powers conferred by Section 101 of the Act, as amended by
this Deed, will be immediately exercisable at any time after this Security has become
enforceable

Enforcement of Security

General

(a) For the purposcs of all powers implied by statute, the Secured Liabilities are
deemed to have become due and payable on the date of this Deed

(b) Section 103 of the Act (restricting the power of sale} and Section 93 of the Act
{restricting the right of consolidation) do not apply to this Security

(c) The statutory powers of leasmg conferred on the Tiustees are extended so as to
authorise the Trustees to lease, make agreements for leases, accept surrenders of
leases and grant options as the Trustees may think fit and without the need to
comply with any provision of section 99 or 100 of the Act

No liability as mortgagee m possession

No Trustee nor any Receiver will be hable, by reason of entering into possession of a
Secuiity Asset, to account as mortgagee in possession or for any loss on realisation or for
any default or omission for which a mortgagee in possession might be hable

Privileges

Each Receiver and the Trustees are entitled to all the rights, powers, privileges and
immunities conferred by the Act on mortgagees and recervers duly appointed under the
Act, except that Sectron 103 of the Act does not apply

Protection of third parties

No person (mcluding a purchaser) dealing with the Trustees or a Recerver o1 its or his
agents will be concerned to enquue

(a) whether the Secured Liabilities have become payable,

(5) whether any power which the Trustees or a Receiver 1s/aie purporting to exercise
has become exercisable or is being properiy exercised,

{c) whether any money remains due in respect of the Secured Liabilities, or
(d) how any money paid to a Trustee or to that Receiver 1s to be applied

Redemption of prior mortgages

{(a) At any time after this Security has become enforceable, the Trustees may.
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8.1

8.2

83

8.4

(1) redeem any prior Security Interest against any Security Asset, and/or
(ii) procure the transfer of that Security Interest to themselves; and/or
() scttle and pass the accounts of the prior mortgagee, chargee or
encumbrancer, any accounts so settled and passed will be, in the absence
of manitfest error, conclusive and binding on the Chargor
1)) The Chargor must pay to the Trustees, immediately on demand, the costs and
expenses meurred by the Trustees in connection with any such redemption and/or

transfer, including the payment of any principal or interest

Receiver

Appomtment of Receiver

(a) Except as provided below, the Trustees may appoint any one or more persons to
be a Receiver of all or any part of the Security Assets 1f*

§)) this Security has become enforceable, or
(u) the Chargor so requests the Trustess in writing at any time

(b) Any appointment under Paragraph (a) above may be by deed, undet scal or in
writing under 1ts hand.

(c) Except as provided below, any restrichhon imposed by law on the right of a
meortgagee to appoint a Receiver (including under section 109(1) of the Act) does
not apply to this Deed

@) The Trustees are not entitled to appoint a Receiver solely as a result of the

obtaming of a moratornum {or anything done with a view to obtamning a
moratonum) under section 1A of the Insolvency Act 1986

Removal

The Trustees may by writing (subject to any requirement for an order of the court in the
case of an administrative recerver) 1emove any Recetver appointed by them and may,
whenever they think fit, appoint a new Receiver m the place of any Receiver whose
appomntment may for any reason have terminated

Remuneration

The Trustees may fix the remunetation of any Receiver appointed by them and the
maxunum tate spectfied 1n Section 109(6) of the Act will not apply

Agent of the Chargor

() A Recewver will be deemed to be the agent of the Chargor for all purposes and
accordingly will be deemed to be in the same position as a Receiver duly
appointed by a mortgagee under the Act The Chargor alone is responsible for the
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contracts, engagements, acts, omissions, defaults and losses of a Receiver and for
Liabilities mcurred by a Recetver

(b) The Trustees will not mcur any lhiability {either to the Chargor or to any other
person) by reason of the appointment of a Recetver or for any other reason

8.5 Relatronship with Trustees

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed
(erther expressly or imphedly) or by law on a Receiver may after this Secunty becomes
enforceable be exercised by the Tiustees m relation to any Securnity Asset without first
appointing a Receiver and notwithstanding the appountment of a Receiver

9 Powers of Receiver

9.1 General

(a) A Receiver has all of the nights, powers and disctetions set out below in this
Clanse in addition to those conferred on it by any law, this mncludes.

(1) m the case of an adminstralive receiver, all the rights, powers and
discretions conferred on an administrative 1eceiver under the Insolvency
Act, 1986, and

(n) otherwise, all the nghts, powers and discretions conferred on a receiver
(or a recewver and manager) under the Act and the Insolvency Act, 1986

(b) If there 1s moe than one Recerver holding office at the same time, each Receiver
may (unless the document appointing him states otheiwise) exercise all of the
poweis conferred on a Receiver under this Deed mdividually and to the exclusion
of any othe: Receiver

9.2 Possession

A Receiver may take immediate possession of, get i and collect any Securnty Asset

9.3 Carry on business

A Receiver may carry on any business of the Chargor 1n any manner he thinks fit.

9.4 Employees

)] A Recewver may appomt and dischatge managers, officers, agents, accountants,
servants, workmen and others for the puiposes of this Deed upon such terms as to
remunecration or otherwise as he thinks fit.

(b) A Recerver may discharge any person appointed by the Chargor
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9.5

9.6

97

%.8

9.9

9.10

9.1%

9.12

913

Borrow money

A Recerver may raise and borrow money either unsecured or on the securnity of any
Secunity Asset either in priotity to this Secunty or otherwise and generaily on any terms
and for whatever puipose which he thinks fit

Sale of assets

(a) A Recerver may sell, exchange, convert into money and realise any Security Asset
by public auction or private contiact and generally in any manner and on any
terms which he thinks fit

) The consideation for any such transaction may consist of cash, debentures or
other obligations, shares, stack or aothe: valuable consideration and any such
consideration may be payable in 2 lump sum ot by instalments spread over any
pertod which he thinks fit

Compromise

A Receiver may settle, adjust, refer to abitsation, compromise and arrange any claim,
account, dispute, question ot demand with or by any person who 15 or claims to be a
creditor of the Chargor or relating in any way to any Security Asset

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or
proceedings 1n relation to any Security Asset which he thinks fit

Receipts

A Receiver may give a valid receipt for any moneys and execute any assurance or thing
which may be proper or desirable for realising any Security Asset

Subsidiaries

A Recewver may form a Subsidiary of the Chargor and transfer to that Subsidiary any
Securnty Asset

Delegation

A Recelver may delegate his powers m accordance with this Deed

Lending

A Receiver may lend money or advance credit to any customer of the Chaigor.

Protection of assets

A Receiver may
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9.14

10

11

111

11.2

{a) effect any repair or surance and do any other act which the Chargor might do in
the ordinary conduct of 1its business to protect ot improve any Security Asset,

(b) commence and/or complete any building operation; and

(c) apply for and maintain any planning permussion, building regulation apptoval or
any other authorisation,

1n each case as he thinks fit

Other powers

A Recetver may

{(a) do all other acts and things which he may considet desirable or necessary for
realising any Security Asset or incidental or conducive to any of the nights, powers
ot discretions conferred on a Recerver under ot by virtue of this Deed or law,

{b) exercise In relation to any Security Asset all the powers, authonties and things
which he would be capable of exercising if he were the absolute beneficial owner

of that Security Asset, and

(c) use the name of the Chargor for any of the above purposes

Application of proceeds

Any moneys 1ecerved by the Trustees or any Receiver after this Security has become
enforceable must be applied in the following order of priotity

(a) n o1 towards payment of or provision for all costs and expenses mcurred by the
Trustees or any Receiver under or in connection with this Deed and of all
remuneration due to any Recerver under or 1n connection with this Deed,

(b) in or towards payment of or provision for the Secuted Liabilities, and

(c) mn payment of the surplus (if any) to the Chargor or other person entitled to it

This Clause 1s subject to the payment of any claims having prionty over this Security This

Clause does not piejudice the iight of the Trustees to recover any shortfall from the
Chargor

Expenses
The Chargor shall meet the expenses of both Parties in relation to this Deed

The Chaigor shall, within three Business Days of demand, indemmnify the Trustees against any
cost, loss o1 liability incuned by 1t as a tesult of

(a) the occurrence of any Event of Default in1elation to the Chargor,
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12

12.1

1.2

12.3

13

14

(v) investigating any event which 1t reasonably believes is an Event of Default in
relation to the Chaigor, or

(c) any default by the Chargor n the performance of any of the obhgations expressed
to be assumed by 1t in this Deed.

Delegation

Power of Attorney

The Trustees or any Recerver may delegate by power of attorney or in any other manner to
any petson any right, power or discretion exercisable by them or 1t under this Deed

Terms

Any such delegation may be made upon any terms (including power to sub-delegate)
which the Trustees or any Receiver may think fit

Liability

No Trustee nor any Receiver will be 1n any way hable or responsible to the Chargor for
any loss or hability arising from any act, default, omission o1 misconduct on the part of
any delegate or sub-delegate.

Further assurances

The Chargor must, at its own expense, take whatever action the Trustees or a Recerver
may require for

(2) creating, perfecting or protecting any secunity intended to be created by this Deed,
or

(b} facilitating the tealisation of any Security Asset, or the exercise of any right,
power or discretion exercisable, by the Trustees a1 any Recerver or any of their m
its delegates or sub-delegates 1n respect of any Security Asset

This includes

(n the execution of any transfer, conveyance, assignment o1 assurance of any
property, whether (o the Trustees or to then nominee, or

() the giving of any notice, order or ditection and the making of any
registration,

which, in any such case, the Trustees may think expedient

Covenant to pay

The Chargor must make payments to the Account in accordance with the Scheme’s
schedule of contnibutions prepared and agreed in accordance with Part 3 of the Pensions
Act 2004 from time to time.
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16

16.1

16.2

16.3

The Chargor must pay or dischaige the Secured Liabilities when due

Power of attorney

The Chargor, by way of security, inevocably and severally appoints the Trustees, each
Recetver and any of their delegates or sub-delegates to be 1ts attorney to take any action
which the Chargor is obliged 1o take under this Deed. The Chargor ratifies and confirms
whatever any attorney does or purports to do under i1ts appomntment undet this Clause

Preservation of Security

Continuing security

This Security is continumg and will extend to the ultimate balance of the Secured
Liabihties regardless of any intermediate payment or discharge in whole or in part

Reinstatement

(a) If any discharge, release or arrangement is made by the Trustees in whole or in
part on the faith of any payment, security or other disposition which 1s avoided or
must be restored on msolvency, hiquidation, admimstiation or otherwise without
hmutation, the habihty of the Chargot under this Deed will continue as if the
dischaige or airangement had not occurred

{b) The Trustees may concede or compromise any claim that any payment, security or
other disposition 1s liable to avoidance or restoration

Waiver of defences

The obligations of the Chargor unde: this Deed will not be affected by any act, omission
ot thing which, but for this provision, would reduce, release or prejudice any of its
obligations under this Deed (whether or not known to the Chaigor or any Trustee) This
mncludes.

(a) any time or waiver granted to, or composition with, any person,
b) the ielease of any person under the terms of any composition o1 arrangement,
{c) the taking, variation, compromise, exchange, renewal or release of, or 1efusal 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 1n
1espect of any nstruments or any failure to 1eahse the full value of any secunty,

{e) any incapacity or lack of power, authority o1 legal personality of or dissolution or
change in the members o) status of any person,

(f) any amendment, novation, supplement, extension or reinstatement (however
fundamental and of whatsoever nature) of this Deed or any other document or
security, ot
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16.4

16.5

16.6

16.7

(2) any unenforceability, illegality, invalidity or non-provability of any obligation of
any person under this Deed or any other document or secunity

Chargor mtent

Without mejudice to the generality of Clause 163 (Waiver of defences) the Chargor
expiessly confirms that 1t mtends that this Security shall extend fiom time fo tume to any
(however fundamental) variation, mcrease, extension or addition of or to any of the
Secured Liabilities

Immed:ate recourse

The Chargor waives any right it may have of first requiring any Trustee to proceed against
or enforce any other rights or security or claim payment from any person before claiming
from the Chargor under this Deed This waiver applies irespective of any law to the
contrary

Appropriations

Each Tiustee may at any time during the Security Period without affecting the lhiabihity of
the Chargor under this Deed

(a) () 1efram from applying ot enforcing any other moneys, security or rights held
ot recerved by that Trustee in respect of those amounts, or

(1) apply and enforce the same in such manner and order as it sees fit
(whether against those amounts o1 otherwise), and

(b) hold m an mterest bearing suspense account any moneys received from the
Chargor o1 on account of the lrability of the Char gor under this Deed

Non-competition

Unless

(a) the Secutity Period has expned, or
(b) the Trustees otherwise direct,

The Chargor will not, after a claim has been made unde: this Deed or by virtue of any
payment o1 performance by it under this Deed

(i) be subrogated 1o any nights, securnity or moneys held, received or receivable by
any Trustee;
(1) be entitled to any night of contribution o1 indemnity 1 respect of any payment

made or moneys received on account of the Chargor’s liability under this Deed,

(i) bring legal o1 other proceedings for an order requining any Company to make any
payment, or perform any obligation, 10 respect of any Secured Liability,

(iv) claim, rank, prove or vote as a creditor of any Company or its estate in
competition with any Trustee, or
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16.8

17

171

17.2

18

19

) receive, claim or have the benefit of any payment , distribution or secunity from ot
on account of any Company, o1 exercise any right of set-off as aganst any
Company.

The Chargor must hold 1n trust for and immedsately pay or transfer to the Trustees any
payment o1 distribution or benefit of security received by 1t contrary to this Clause or in
accordance with any directions given by the Tiustees under this Clause as directed by the
Trustees,

Additional security

This Security 15 m addition to and 1s not 1 any way prejudiced by any other security now
or subsequently held by the Trustees

Changes to the Parties

Assignments and transfers by the Chargor

The Chargot may not assign or transfer any of #ts nights and obligations under this Deed
other than with the prior written consent of the Trustees

Assignments and transfers by Trustees

The Chargor acknowledges that the rights and obligations of the Trustees under this Deed
may be transferred to the Pension Protection Fund as a result of the opetation of Section
161 of and Schedule 6 to the Pensions Act 2004

Amendments

The Chargor and the Trustees may agree to change this Deed at any time.

Release of security

(a) The Chargor may, at any time, submit to the Trustees a request (the Release
Request) that some or all of the Secitity Assets be released from this Security,

(b) If the Trustees are satisfied that the value of the Security Assets as at the date of
the Release Request exceeds the Secured Liabilities, then the Chargor and the
Tivstees shall take whatever action 1s necessary to release the Security Assets
from this Security to the extent that the value of the Security Assets as at the date
of the Release Request exceeds the Secured Liabilities

(c) At the end of the Security Pertod, the Trustees must, at the request of the Chargor,
take whatever action 15 necessary to release the Security Assets from this Secutity,
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22

221

22.2

223

Severability

If a term of this Deed is or becomes illegal, invahd or unenforceable in any junisdiction,
that shall not affect

(a) the legality, validity or enforceability in that jurisdiction of any other term of this
Deed, or

(b) the legality, valdity or enforceability in other jurisdictions of that or any other
term of this Deed

Counterparts

This Deed may be executed m any number of counterparts This has the same effect as 1f
the signatures on the counterparts were on a single copy of this Deed

Notices

In writing

(a)

(b)

Any communication 1n connection with this Deed must be i writing and, unless
otherwise stated, may be given 1n person or by post

Unless 1t 1s agreed to the contraty, any consent or agreement required under this
Deed must be given 1n wnting

Contact details

(a)

The contact details of the Chaigor for this purpose are:

Address Eggborough Power Station, Goole, East Yorkshire, DN14 0BS
Attention’ Finance Managei

®)

The contact details of the Tiustees are

Address c/o Aon Hewiit, 3 The Embankment, Sovereign Street, Leeds LS1 4BJ

E-mail

caroline smith@aonhewitt com

Attention’ Caroline Smith

Effectiveness

(a)

Except as provided below, any communication in connection with this Deed will
be deemed to be given as follows

() if delivered in person, at the time of delivery,

() iIf posted, five days after being deposited in the post, postage prepaid, in a
correctly addressed envelope, and

(1)) 1f by fax, when received in legible form
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24

25

25.1

252

253

(b) A communication given under Paragraph (a) above but received on a non-working
day or after business hours i the place of receipt will only be deemed to be given
on the next working day 1n that place

Language

Any notice given in connection with this Deed must be 1n English

Governing Law

This Deed 1s governed by English law

Enforcement

Jurisdiction

{a) The English courts have non-exclusive jurisdiction to settle any dispute in
cotnection with this Deed

(b) The English couorts are the most appropriate and conventent courts to settle any
such dispute

Service of process

(a) If any person appointed as process agent 1s unable for any reason to act as agent
for service of process, the Chargor must promptly appoint another agent on terms
acceptable to the Trustees Failing this, the Trustees may appoint another agent for
this purpose.

(b) The Chargor agrees that failure by a process agent to notify 1t of any process will
not mnvalidate the relevant proceedings

(c) This Clause does not affect any other method of service allowed by law.

Waiver of immumty

The Chargor irrevocably and unconditionally

(a) agrees not to claim any immunity from proceedmgs biought by a Trustce against it
in relation to this Deed and to ensure that no such ¢laim 1s made on its behalf,

()] consents generally to the giving of any rehef or the issue of any process in
connection with those proceedings, and

() watves all nghts of immunity in respect of it or its assets

This Deed has been entered into on the date stated at the begmming of this Deed.
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SCHEDULE
FORMS OF LETTER FOR ACCOUNT BANK

TART 1
NOTICE TO ACCOUNT BANK
|On the letterhead of Eggborough Power Limited]
To Bank of America
[Date]
Dear Sirs,
Security Document dated [®] between Eggborough Power Limited
and the trustees of the Eggborough Power Group of the Electricity Supply Pension Scheme
(the Security Document)

Thus letter constitutes notice to you that under the Secunity Document we have charged (by way of
first fixed charge) in favour of Lord MacGeegor of Pulham Market, Ronald Taylor, Jane Tillyard,
Paul Carter and Andrew Potter as trustees of the Eggborough Power Group of the Electricity
Supply Pension Scheme (the Trustees) all out nghts m respect of any amount standing to the
credit of the account maintained by us with you, the details of which are set out below (the
Accouant)
Sort code 301635 (BACS) and 165050 (CHAPS)
Acconntno 47616042

We irrevocably instruct and authorise you-

(a) to disclose to the Tiustees any information relating to the Account requested from you by
the Trustees,

(b) to comply with the terms of any wiitten notice or instruction relating to the Account
received by you from the Trustees,

{c) to pay or release any sum standing to the credit of the Account in accordance with the
written mnstructions of the Tiustees, and

{d) not, unless the Trustees so authorise you in writing, to permit withdrawals from the
Account

We acknowledge that you may comply with the mstructions 1 this letter without any further
permission fiom us

The mstructions m this letter may not be revoked or amended without the prior written consent of
the Trustees

This letter 1s governed by English law
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Please confirm your agreement to the above by signing the attached acknowledgement and
retuniung 1t to the Trustees c¢/o Caroline Smith, Hewitt Associates, No 1 City Square,
Leeds LS1 2BW with a copy to ourselves

Yours faithfully

(Authorised Signatory)
Egghorough Power Limited
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PART 2

ACKNOWLEDGEMENT OF ACCOUNT BANKS
ON THE LETTERHEAD OF BANK OF AMERICA]

To The trustees of the Eggborough Power Gioup of the Electricity Supply Pension Scheme
Copy- Eggborough Power Limited
[Date)
Dear Sirs,
Security Document dated [®] between Egghborough Power Limited
and the trustees of the Egpborough Power Gronp of the Electricity Supply Pension Scheme
(the Security Document)
We confirm 1eceipt from Eggborough Power Limited (the Chargor) of a notice dated [®] of a
charge upon the terms of the Security Document over all the rights of the Chargot to any amount
standing to the credit of the account mantained by Eggborough Power Limited with us the details
of which are set out below (the Account)
Sort code 301635 (BACS) and 165050 (CHAPS)
Accountno 47616042
We confirm that we
{a) accept the instructions contained in the notice and agree to comply with the notice;
{b) have not recetved notice of the interest of any third party i the Account other than the
floating charge granted by the Chaigor to Bank of America Ttustees Lumited puior to the

date of the Security Document,

{c) have netther clanmed nor exercised, nor will claim or exercise, any secunity interest, set-
off, counter-claim or other right in respect of the Account,

{d) will not permit any of ow affiliates to claim or exeicise any secuiity interest, set off,
counter-claim or other right in tespect of the Account, and

(e will not permat any amount to be withdrawn from the Account without your prior wriiten
consent

This letter 1s governed by English law

Yours faithfully,

(Authonised mgﬂato‘ry"j
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Bank of America
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SIGNATORIES

Chargor
EXECUTED AS A DEED by
Eggborough Power Limited
acting by

N St N

Directot
Witness signature
Witness name

Witness address

Trustees

SIGNED as a DEED by Lord

MacGregor of Polham Market REDACTED REDACTED REDACTED

n the presence of* REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED

Witness’s signature REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED

Name DAMILOWEG MUY I— OPA LENE

Address REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED
REDACTED REDACTED REDACTED

EDACTED
Oceupation REPACTED REDACTED REDACTED REDACTED R

SIGNEID as a DEED by Ronald
Taylor m the presence of,

Witness’s signature

Name
Address

Ocenpation
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SIGNED as a DEED by Jane
Tillyard n the presence of

Witness’s stghature

Name
Address

Ocecupation

SIGNED as a DEED by John
Henderson in the presence of’

Witness’s signature

Name
Address

Occupation

SIGNED as a DEED by Clarre
Savage 1n the presence of

Witness’s signature

Name
Address

Occupation
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