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Registration of a Charge

Company name: DRAX POWER LIMITED
Company number: 04883589
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Received for Electronic Filing: 06/01/2021

Details of Charge

Date of creation:  23/12/2020
Charge code: 0488 3589 0032
Persons entitled: DEUTSCHE BANK AG, LONDON BRANCH (AS SECURITY AGENT)

Brief description:  ALL AND WHOLE THOSE SUBJECTS KNOWN AS GLENLEE POWER
STATION, NEW GALLOWAY, CASTLE DOUGLAS DG7 3SF AND
REGISTERED IN THE LAND REGISTER OF SCOTLAND UNDER TITLE NO.
KRK12629; PLEASE REFER TO THE SECURITY INSTRUMENT CLAUSE 1.1
FOR ADDITIONAL INFORMATION AND/OR LISTINGS.

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 04883589 Page 1




Certified by: MARCUS TOMLINSON

Electronically filed document for Company Number: 04883589 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4883589

Charge code: 0488 3589 0032

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 23rd December 2020 and created by DRAX POWER
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 6th January 2021 .

Given at Companies House, Cardiff on 7th January 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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EXECUTION VERSION

2020

DRAX POWER LIMITED
as Chargor

DEUTSCHE BANK AG, LONDON BRANCH
as Security Agent

STANDARD SECURITY
in respect of subjects at
Glenlee and Clatteringshaws

I certify that, save for material redacted pursuant to section 8590 of the Companies Act 2006, the
enclosed copy of the security instrument delivered as part of this application for registration in
accordance with section 859A of the Companies Act 2006 is a correct copy of the original security
instrument. o

Signa‘{ﬂ;g; Pl 7 #M&MI&

MName: Marcus Tomlinson

Fitle: Solicitor

iate: 2 January 2021
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For the purposes of the Legal Writings {Counterparts and Delivery) (Scotland) Act 2015, this Standard
Security is delivered on: 3"‘}, Vet her 2evzo

Standard Security

By

n

BDrax Power Limited, a company incorporated in England with registered number (4883589
whose registered office is at Drax Power Station, Selby, North Yorkshire, YO8 8PH (Chargor)

in favour of

@

Deutsche Bank AG, London Branch, s company with UK establishment number BRODOODE
and whosse UK establishment office address is Winchester House, 1 Great Winchester Street,
London EGZN 2DB as security trustee for iiself and the other Secured Parties (as definsd below)
{Securlty Agent).

Whereas

(A

(B)

©

s

This Standard Security is enfered into in connection with (1) the Infercreditor Agreement {as
defined below) and (2} the other Secured Debt Documents (as defined below).

The Charger has acquired the heritable title fo the Security Sublects {defined below) from Dhax
Gerneration Enterprise Limited (DGEL) by virtue of 5 disposition granted by DGEL in favour of
the Chargor dated on or around the date of this Standard Security.

DEEL has granted: (1) a standard security originally entered info on 12 February 2019 by DGEL
in favour of the Security Agent and registered in the Land Register of Scotland under Title
Mumber KRK12629 on 18 February 2019 (Qriginal Standard Security); (2) a supplemental
standard security originally entered into on 18 August 2020 by DGEL in favour of the Security
Agent and registered in the Land Register of Scotland under Title Number KRK 12628 on 28
August 2020 (First Supplemental Standard Security); and (3} a supplemenial standard
security originally entered into on 4 November 2020 by DGEL in favour of the Security Agent
and currently undergoing registration in the Land Register of Scotland under Title Number
KRK12629 (Second Supplementat Standard Security).

It is intended that this Blandard Securily shall constitute security for all liabllities under existing
and future Secured Debt Documents from time {0 time and shall be for the benefit of all existing
and fulure Secured Parties from time to time.

It is agreed

1

1.1

Interpretation

Definitions

In this Standard Security:

1870 Act means the Conveyancing and Feudal Reform (Scotland) Act 1970
Accelergtion Event has the meaning given {o such term in the Infercreditor Agreement

Agreed Security Principles has the meaning given to such term in the Revolving Credit Facility
Agresment
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Default Rate means the rate st which inferest Is payable under clause 12.3{8) {Interest on
overdue amounts) of the Revolving Credii Facilily Agreement

Intercreditor Agreement means the English law intercrediter agreement originally dated 5 May
2017 betwesn, among othars, Drax Corporate Limited, Drax Group Holdings Limied, Drax
Finco ple, Drax Group pic and the Securily Agent

Parties means each of the parties to this Standard Security
Quasi-Security means a iransaction in which the Chargor:

{a) seils, transfers or otherwise disposes of any of its assets on terms whereby they are or
may be leased o or re~-acquired by the Chargor or any other member of the Group

)] salls, iransfers or otherwise disposes of any of s receivables on recourss tenns

(o} anters info any amangement under which money or the benefit of a bank or other
account may be spplied, set-off or made subject to a combination of accounts or

{d) enters into any other preferential arrangement having a similar effect

in circumstances where the arrangement or fransaction is enterad into primarily as 2 methed of
raising Financial Indebtedness (as defined in the Revolving Credit Facility Agreement) or of
financing the acquisition of an asset

Revaolving Credit Facility Agreement means the revolving credit facility agreement originaily
dated 20 December 2012, as amended and restated on 10 Decamber 2018 pursuantio a global
amendment and resiatement deed dated B December 2015 as further amended and restated
on 5 May 2017 pursuant to an amendment and restatement agreement dated 21 Aprit 2017 and
as further amended and resteted o an amendment and restatement agreement dated 18
Movembsr 2020 between, among others, Drax Corporate Limited as original borrower, Drax
Group Holdings Limited as original guarantor, the Original Lenders {as such term as defined
therein) ard Barclays Bank PLC as facility agent

Secured Debt Documents means the Intercreditor Agresment, the Hedging Agreements, the
STL Agreements, the Credit Facility Documents, the Parl Passu Debt Documents and the
Seourity Documents

Secured CObligations means all Lisbilities and all ofher present and future Habilities and
obligations at any time due, owing or incurred by the Chargor and each other Deblor to any
Secured Party, in each case under the Debl Documents, both actual and contingent and
whether incurred solely or jointly and as principal or surety or in any other capacity

Secured Parties has the meaning given to such term in the Intercreditor Agreement

Security means any Security interest created, evidenced or conferrad by or under this Standard
Security

Security Interest means a morigage, charge, pledge or fen or other securlly interest securing
any obligation of any person or any other agreement or arrangement having a similar effect and

Bscurity Subjects means ALL and WHOLE those subjects known as Glenlee Power Slation,
New Galloway, Castle Douglas DY 35F and registersd in ths Land Register of Scolland under
Tile Number KRK1268208

D442 DO 2



1.2 Construction

In this Standard Security, unless a contrary intention appears, a reference fo

(a)

b

{c)

(d}

(&)

M

an agreement includes any legally binding arrangement, concession, confract, deed or
franchise (in each case whether oral or writteny,

an amendment includes any amendment, supplement, varalion, novation,
modification, replacement or restatement and amend, amending and amended shall

be construed accordingly,
assets includes present and future properties, revenues and rights of every description;

including means including without imitation and includes and included shall be
construed accordingly,

insses Includes iosses, actions, damages, claims, proceedings, costs, demands,
expenses {including fees) and labilities and loss shall be construed accordingly, and

a person includes any person, firm, company, corporation, governmant, state or
agency of & state or any association, trust or partnership (whether or not having
separate legal personality) or any two or more of the foregoing,

1.3 Other References

{a)

{b)

{c}

A 2 RS-

In this Standard Security, unless a contrary intention appears, a reference to:

{iy ary Becured Party, the Chargor or any other person is, whera relevant, deemead
o be a reference to or to include, as appropriate, that person's successors in
title, permitted assigness and transferses and (8} in the case of & Securad
Party, any person that becomes a Secured Parly after the date herecf, and {b)
in the case of the Security Agent, any person for the time being appointed as
Security Agent or Security Agents in accordance with the Secured Debt
Documents;

{f) any Secured Debt Document (whether existing as at the date hereof or being
a new agreement or instrument enfered info afler the dale hereof} or olher
agreemeant or instrument is 10 be construed as a reference 10 that agreement
ar instrument as amended (howsoever fundamenially and whether or not such
amendment results in new and / or more onerous obligations and ligbillties),
including by way of a change in the purpose of the facilities, or by way of a
refinancing, deferral or exiension of the facilities or by way of an addition or
ncrease of or other changes fo the facilities or other ohligations or liabilities
under the agreements or accession or refirement of ihe paties to the
agresments,;

(i) any clause is & reference 1o a clause of this Standard Secuwrity; and
) a provision of law is a reference to that provision as amended or re-enacted.

The headings in this Standard Security are inserted for convenience only and are to be
ignored in construing this Standard Securlty.

Words importing the plura! shall include the singular and vice versa,



1.4

1.5

1.8

3.1

3.2

incorporation by reference

Unlass the context otherwise requires or unless otherwise defined in this Standard Security,
words and expressions defined in the Intercredifor Agreemaent have the same meanings when
used in this Standard Security,

tiscelianeous

{2} Unless it expressly states otherwise, this Standard Security does not confer on any
person other than the Parties any right to enforcs or otherwise invoks any term of this
Standard Security under the Contract (Third Party Rights) (Scotland) Act 2017 (but this
does not affect any right or remedy of any person which exists or is available apart from
that Act).

{2} Notwithstanding any other provision of this Standard Secuiity, the obiaining of a
moratorium under section 1A of the Insolvency Act 1886, or anything done with a view
to obtaining such a moratorium (including any preliminary decision or investigation},
shall not be an event causing restrictions which would not otherwise apply to be
imposed on the disposal of property by the Chargor.

Securad Debt Document
This Standard Securily is designated as a Secured Debt Document.
Bond

The Chargor undertakes fo the Security Agent (for the benefit of Hself and as trustee for the
other Secured Parties) that it will pay or discharge the Secured Obligations in the manner
provided for i the Becured Debt Documents,

Charge
General
{a) All the Security:
(i is created in Tavour of the Securlty Agent; and

{iiy is continuing security for the payment, discharge and performance of all the
Secured Obligations.

b The Security Agent holds the benefit of this Slandard Security on trust for the Secured
Parties.

Stardard Security

{a) As continuing secuwity for the payment of the Becured Ohligations, the Chargor hersby
grants in favour of the Security Agent a standard security over the Security Subjects.

{b} The security constituted by this Standard Security shall rank in point of priorily parl
passu with the Originat Standard Secwrity. the First Supplemental Standard Security
and the Second Supplermental Stendard Security as specified in & ranking agreement
executed and presented for registration in the Land Register of Scolland at the same
tfime or around the same time as this Standard Security is presented for registration in
the Land Register of Scotland,

A - IRE S 4



4.1

4.2

4.3

6.1

Further assurance

Subject to the Agreed Security Principles, the Chargor shall promptiy {and al its own expense)
do all such acts (including payment of all stamp duties or fees) or execute or re-execute alf such
daocuments {ncluding assignations, transters, morlgages, charges, notices and instructions) as
the Security Agent may reasonably specily (and in such form as the Security Agent may
reasonably require):

{#) to perfect the Sescwity created or intended to be created under or evidenced by this
Standard Securdty or for the exercise of any rights, discretion, powers and remedies of
the Security Agent or the other Secured Parlies provided by or pursuant to this Stendard
Security or by law,; andfor

)] to facilitate the realisation of the assets which are, or are intended to be, the subject of
the Security created under this Standard Security,

The Chargor shall take all such aclion as is available to it {including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Secwrity corderred or intended o be conferred on the Security Agent or the
Secured Parties by or pursuant to this Standard Security.

Subject io the Agreed Securily Principles, if the Chargor acouires any heritable or leasehold
propery in Scotiand (Acquired Property) in accordance with the Senior Debt Documents then

# must
{a) notify the Security Agent prompily; and

{0 prompily following a request by the Security Agent. and &t its own cost and expense,
sxecute and deliver to the Securlty Agent a standard security over that property in
favour of the Securify Agent in such form as the Security Agent may require (consistent
with this Standard Security) except where:

{H the purchase price or lease premium {excluding any taxes payable thereon)
paid in respect of that Acquired Property does not exceed £2,500,000; and

{ the aggregate purchase price and lease premiums (exchuding any taxes
payable thereon) paid in respect of all Acquired Properties that are not sublect
ic @ standard security in favour of the Security Agent doss not excesd
£5,000,000 at the time of the acquisition of the relevant Acguired Property.,

Standard Conditions

The Stendard Conditions specified In Schedule 3 1o the 1870 Act, and any lawiul variation
thareof operative for the time baing, {Standard Conditions) shall apply hereto and the Charger
agrees thal the Standard Conditions shall be varied to the effact that wherever and to the extent
that the Standard Conditions are inconsistent with the ferms of the Secured Debi Documents
then the terms of the Secured Debt Documenis shall prevail and, fo that extent, the Standard
Conditions shall be varied by the terms of the Becured Debt Documents,

Negative pladge

The Chargor may nob:

AR TR BISEHNG R 5



7.1

7.2

8.1

8.2

(=) create or agree to create or parmit to subsist any Security Interest or Quasi-Security
over afl or any part of the Security Subjects; or

{b} sell, transfer, lease ouf, lend or olherwise dispose of all or any part of the Seocurity
Subjecls or the right fo recaive or to be paid the proceeds arising on the disposal of the
same, or agree or allempt o do so; or

{c) dispose of its residual interest or radical right in any part of the Security Subjects,

except as pemitted by the Secured Deabt Uocuments or with the prior consent of the Security
Agent,

Continuing Security
Continuing Security

The Security constituted by this Standerd Security shall be a continuing security notwithstanding
any infermadiate payment or sefflement of all or any part of the Secured Obligations or any
other act, matler or thing,

Other Security

The Security constituted by this Standard Security is to be in addition to and shall neither ba
merged in nor in any way exclude or prejudice or be affected by any other Security Inferest or
other right which the Security Agent and/or any other Secured Parly may now or after the date
of this Standard Securlty hold for any of the Secured Obligations, and this Security may be
enforced against the Chargor without first having recourse to any other rights of the Security
Agent or any other Securad Party,

Enforcement of Securily

For the purposes of Standard Condition 8(1i(b} of the Standard Condilions, the Chargor shalt
be held to be in default af any fime on or after an Acceleration Event, The Security Agent may
snforce all or any part of the Sscurity created by or pursuant to this Standard Security at any
time on or after an Acceleration bvent,

Application of proceeds
Subject to Section 27 of the 1870 Act
Order of application

All moneys received or recovered by the Security Agent pursuant to this Standard Securily shiall
{subject 1o the clalms of any person having prior righis therete) be applied in the order and
manner specified by the intsrcreditor Agreemend notwithstanding any purported appropriation
by the Chargor.

Application agsinst Secured Obligations

Subject to Clause 8.1, any moneys or other value received or realised by the Ssourity Agent
from the Chargor under this Standard Security may be applied by the Security Agent to any #em
of account or liability or transaction forming part of the Secured Obligations to which they may
be applicable in any order or manner which the Security Agent may determine.

H-AREAGERS BRDERG9E- 6



9.3

10

101

10.2

10.3

104

Suspense Account

Until the Secured Obligations are paid in full, the Security Agent may place and keep {for such
tirne as it shall determine) any money received, recovered or realized pursuant to this Standard
Security or on account of the Chargor's lability in respect of the Secured Obligstions in an
interest bearing separate suspense account {to the credit of elther the Chargor or the Securily
Agent as the Security Agent shall thirk fit) and the Security Agent may retain the same for the
period which it considers expedient without having any obligation to apply all or any part of that
money in or towards discharge of the Secured Obligations.

Protection of Security Agent
No Hability

Neither the Security Agent nor any Delegate shall be llable in respect of any of the Security
Subjects or for any loss or damage which arises out of the exercise or the atlempted or
purported exercise of, or the failure to exercise any of, thelr respective powers, unless caused
by its gross negligence or wilful misconduct,

Possession of Charged Property

Without prejudice to Clause 10.1, if the Security Agent enterg into possession of alt or any of
the Security Subjects, i will not be Hiable to account as a heritable creditor in possession or ba
lible for any loss upon realisation or for any neglect, defaull or omission of any nature
whatsoever in connection with the Security Subjects, and it may at any time at its discretion go
out of such possession,

Primary liability of Chargor

The Chargor shall be deemead to be a principal debtor and the sole, originai and independent
cbiigor for the Secured Obligations and the Security Subjects shall be deemed to be a principal
security for the Secured Obligations. The liability of the Chargor under this Standard Security
and the charges contained in this Standard Security shall not be impeired by any forbearance,
neglect, indulgence, abandonmert, extension of fime, release, surrender or loss of securities,
dealing, variation or arrangement by the Security Agent or any other Secured Parly, or by any
cther act, event or matter whalsoaver whareby the liabllity of the Charger {as a surety only) or
the charge contained in this Standard Security would, but for this provision, have been
discharged.

Walver of defences

The obligations of the Chargor under this Standard Security will not be affected by an act,
omission, matter or thing which, but for this Standard Security, would reduce, relesse or
prejudice any of its obligations under this Standard Security {without limitation and whether or
not known o it or any Secured Parly) including:

{8} any time, waiver or consent granted fo, or composition with, any Deblor or other person;

{n) the elease of any Dablor or any other person under the terms of any composition or
arrangement with any creditor of any member of the Group;

{cl the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up of enforce, any rights against, or security over assels of, any Deblor
or other pargon;

FATAAS -SRI 7



16.5

08

10.7

11

{d} any non-presentation or non-observance of any formaity or other reguirerment in
respect of any instrument or any failure o realise the full value of any security;

(&) any incapacity or lack of power, authority or legal personality of or dissolution or change
in the members or status of any Deblor or any other person;

i any amendment, novation, supplement, extension restatement (however fundamental
and whether or not more onerous) or replacement of a Secured Debt Document or any
other document or security including, without fimitation, any change in the purpose of,
any extension of or increase in any facility or the addition of any new facility under any
Secured Debt Document or other document or security;

{m any unenforceabilily, fiegality or invalidity of any obligation of any person under any
Secured Deabt Document or any other document or security or the failure by any member
of the Group to enter into or be bound by a Secured Debt Document; or

{hy any insolvency or similar proceedings,
Security Agent

The provisions set out in Clause 18 (The Security Agent) of the Intercreditor Agreement shalt
govern the rights, duties and obligations of the Security Agent under this Standard Security, and
in acting pursuant to this Standard Security, the Security Agent i enfitied to the protections,
rights and indemnities contained in, and on the terms set out In, the Infercreditor Agreement.

Delegation

The Security Agent may delegate by power of attorney or in any other manner all or any of the
powers, authorities and discretions which are for the time being exercisable by It under this
Standard Security to any person or persans upon such terms and conditions (including the
power to sub-delegate) as it may think fit. The Security Agent will not be liable or responsible
to the Chargor or any other person for any losses arising from any act, defaull, omission or
misconduct on the parl of any delegate or sub-delegate,

Cumulative powers

Subject to the provisions of the 1970 Act, the powers which this Standard Security confers on
the Security Agent and the other Secured Paries are cumulative, without prejudice {o their
respective powars under the generat law, and may be exercised as often as the relevant person
thinks appropriste. The Security Agend and the other Secured Parlies may, in connection with
the exercise of thelr powers, join or concur with any person In any fransaction, scheme or
arrangement whatscever. The powers of the Securily Agent and the other Secured Parties will
in no circumstances be suspended, waived or otherwise prejudiced by anything other than an
axpress consent or smendment

Mandatory and attorney

The Chargor irevocably and severally appoints the Secuwrily Agent and any person nominaied
for the purpose by the Security Agent {in writing and signed by an officer of the Seouwity Agent)
as s mandatory and attomey (with full power of substifulion and delegation) {a) on or after an
Acceleration Event or {b) if the Chargor has failled to comply with a further assurancs or
perfection obligation, in which case, only fo the extent necessary in order io complete such
further assurance or perfection requirament} in s name and on its behalf {o execute, seal and
deliver (using the company seal where appropriate) and otherwise perfect and do any deed,
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12

12.1

12.2

13

3.1

13.2

13.3

assurance, agresment, instrument, sct or thing which it ought to sxecuie and do under the terms
of this Standard Security, or which may be required or deamed proper in the exercisa of any
tights or powers conferred on the Security Agent under this Standard Security or otherwise for
any of the purposes of this Blendard Secuwrity, and the Chargor covenants with the Securlty
Agent fo ratify and confirm all such acts or things made, done or executed by that attormneay,

Protection for third parfies
No obligation to enquire

No purchaser from, or other person dealing with, the Security Agent {or its agents) shall be
obliged or concerned to enquire whether,

{a} the right of the Security Agent fo exercise any of the powers conferred by this Standard
Securdy has arisen or become axercisable of as to the propriety or validity of the
gxercise or purported exercise of any such power; or

{2} any of the Secured Obligations remain oulstanding andfor are due and payable or be
concerned with notice o the contrary and the title and position of such & purchaser or
other person shall not be impeachable by reference 1o any of those matters,

Receipt conclusive

The receipt of the Security Agent shall be an absolule and a conclusive discharge to a
purchaser, and shall ralieve him of any obligation to see to the application of any moneys paid
to or by the direction of the Security Agent.

Costs and expenses
initial expenses

The Chargor shall, within five Business Days of demand, pay to the Security Agent the amournt
of all documented costs and expenses (including legat fees) properly incurred by it in connection
with;

{a} the negoliation, preparation, execution, completion and perfection of this Standard
Security and any other documenis or notices referred {0 in, or related or incidental o,
this Standard Security; and

{b} any amendment, walver or consent relating to this Standard Securily {and documents,
matiers or things referred to in this Standard Security).

Enforcement expenses

The Chargor shall, within five Business Days of demand, pay to each of the Security Agent and
each other Secured Parly the amount of afl documented cosis and expenses (including legal
fees) propetly incurred by 1t In connection with the enforcement of or the preservation of any
rights under (and any documents refarred to in} this Standard Security and any proceedings
instituted by or against the Security Agent and any Secured Parly as a consequence of taking
or holding the Security created under this Standard Securily or enforcing these rights.

Stamp duties, elc

The Chargor shall pay and, within three Business Days of demand, indemnify each Secured
Party againgt 2ny cost, foss or Habifity that Secured Party incurs in relation 1o 2l stamp duty,
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13.4

14

14.1

14,2

14.3

15

186.1

18.2

fand and buildings transaction, registration and other similar Taxes payable in respect of this
Slandard Security,

Default Interest

If not paid when due, the amounts pavable under this Clause 13 shall carry interest compounded
with monthly rests at the Default Rale (after as well as before judgment), from the date of
demand and shall form part of the Secured Obligations.

Reinstatement and release

Amounts avoided

i any amount paid by the Chargor in respect of the Secured Obligations is capable of being
avolded or set aside on the liquidation or administration of the Chargor or otherwise, then for
the purposes of this Standard Security that amount shall not be considered to have been paid.
No interest shall accrue on any such amount, undess and until such amount is so avoided or set
aside.

Discharge conditional

Any seitlement or discharge betweern the Chargor and the Security Agent shall be conditional
upon no security or payment io the Securily Agent by the Chargor or any other parson being
avoided, set aside, ordered to be refunded or reduced by virtue of any provision or enactment
relating to insolvency and accordingly (but without limiting the other rights of the Security Agent
under this Btandard Security) the Security Agent shall be entitled {o recover from the Chargor
the valug which the Security Agent has placed on that security or the amount of any such
paymeni as if that settlement or discharge had not ocourred,

Covenant to release

Once all the Secured Obligations have been irrevocably paid in full and none of the Security
Agent nor any Secured Party has any actual or contingent lability to advance further monies to,
or incur Hiability on behalf of, the Chargor, the Security Agent shall, at the request and cost of
the Chargor, execute any documents {(or procure that its nominees execuie any documenis) or
take any action which may be necessary o release the Security Subjects from the Security
constituled by this Standard Securily.

Currency clauses
Conversion

All monies received or held by the Security Agent under this Standard Security may be
converted into any other currency which the Security Agent considers necessary to cover the
obligations and liabilities comprised in the Secured Obligations in that other currency at the
Security Agent's spot rate of exchange then prevailing for purchasing that other currency with
the existing cutrancy.

Mo discharge

No payment to the Security Agent {whether under any judgment or court order or otherwise)
shall discharge the obligation or lisbility of the Chargor in respect of which it was made unless
and until the Security Agent has received payment in full in the currency in which the obligation
or liability is payable or, if the currency of payment is nol specified, was incurred. To the extent
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16

16.1

18.2

16.3

16.4

17

18

that the amourd of any such payment shall on actual conversion into that currency fall short of
that obligetion or liability expressed in that currency, the Security Agent shall have a further
separate cause of action against the Chargor and shall be entitied to enforce the Segurity
constifuted by or pursuant to this Standard Security fo recover the amount of the shordfall,

Set-off
Set-off rights

The Security Agent may set off any matured cbligation due from the Chargor under the Secured
Debt Documents {fo the extent bensficially owned by the Securily Agent) against any matured
obligation owed by the Secwity Agent to the Chargor, regardless of the place of payment,
booking branch or currency of either obligation. i the obligstions are in different currencies, the
Security Agent may convart either obligation at a market rate of axchange in ifs usual course of
business for the purpose of the set-off.

Different currencies

The Security Agent may exercise its rights under Clause 18,1 notwithstanding that the amounts
concerned may be expressed in different currencies and the Security Agent is authorised to
effect any necessary conversions at a market rate of exchanges selected by it

Uniliguidalied claims

H, at any time after notlce demanding payment of any sum which is then due but unpaid in
respect of the Secured Obligations has been given by the Security Agent to the Chargor, the
redevant obligation or Habiity s unliguidated or unascertained, the Security Agent may saf-off
the amount which it estimates {in good faith) will be the final amount of that obligation or liability
ance & becomes lauidated or ascertained.

Mo set-off

The Chargor will pay all amounts payable under this Slandard Security withowt any set-off,
counterclaim or deduction whatsosver unless required by law, in which event, other than in the
case of a payment of interest, the Chargor will pay ar additional amount to ensure that the
payment recipient receives the amount which would have been payable had no deduction bean
required to have been made,

Ruling off

i the Security Agent or any other Secured Party receives notice of any subsequent Security or
other interest affecting any of the Security Subjects (except es permitied by the Secured Debt
Diocuments) if may open & new account for the Chargor in its books, ¥ # doas not do so then
{urifess it gives express notice to the contrary 1o the Chargor}, as from the time it receives that
notice, all payments made by the Chargor (in the absence of any express appropriation to the
contrary) shall be treated as having been credited to a new account of the Chargor and not as
having been applied in reduction of the Secured Obligations.

Notices

Clause 25 (Notices) of the Intercreditor Agresment shall apply to any commiunication 1o be made
under or in connection with this Standard Secwity (including by any Secured Party whois nol a
party to this Standard Security) as il it were set out in full in this Standard Security except that
any references to "this Agreement” shall be construed as references to "this Standard Security”
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203
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212

Without prejudice thersto, any calling up notices or notices of defaull shall be served in
accordance with sections 19 and 21 respactively of the 1970 Act,

Changes to parties
Assignation by the Security Agent

The Security Agent may al any Hime assign or otherwise transfer all or any parf of its rights under
this Standard Seourity in accordance with the Secured Debt Documents,

Miscellaneous
Certificates conclusive

A cerificate or determination of the Securily Agent as {o any amount payable under this
Standard Security will be conclusive and binding on the Chargor, except in the case of manifest
error.

Counterparts

{a) This Standard Security may be executed by sach of the Parfies on separate
counterpars,

{b} Where executed in counterparts:

{i} this Standard Security will not teke effect until each of the counterparts has
been delivered; and

(i) where any courterpart is being held as undeliverad, delivery will take place only
whien the date of defivery is agreed between the Parlies affer execution of this
Standard Security.
{&) If this Standard Security is nof executed in counterparts, this Standard Becurity shall be

defivered on the date inserted on the front page of this Standard Security or, ¥ no such
date is inserled, the date on which the last parly signed this Standard Security,

{d) The Parties to this Standard Security, In accordance with section 2(1) of the Legal
Writings {Counterparts and Delivery) (Scofland) Act 2015 (Counterparts Act),
nominate Addieshaw Goddard LLP o take delivery of all counterparts of this Standard
Security. The Parties agree that the provisions of section 2(3) of the Counlerparts Act
shall not apply to any courterpart of this Standard Security,

Invalidity of any provision

If any provision of this Standard Security s or becomes invalid, illegal or unenforceable in any
respect under any faw, the validity, legality and enforceability of the remaining provigions shall
not be affected or impaired In any way.

Governing law and jurisdiction

This Standard Security and any non-contractual claims arising out of or in connection with it
shall be governed by and be construed in accordance with Scots law,

Subject to Clause 21.3, the Paries agree that the courts of Scotland shall have exclusive
jurisdiction to sefile any dispute arising out of or in connection with this Biandard Security,
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whether contractual or non-contractual (including & dispute regarding the existence, validity or
termination of this Standard Security) (Dispute). The Parties agree that the courts of Scotland
are the most appropriate and convenient counts to seftle Disputes and accordingly no party will
argue to the condrary.

213 The Parties agree that, for the benefit of the Secured Parties only, nothing in this Standard
Securily shall limit the right of the Securad Parlies to bring any legal action against the Chargor
i any cther cowrt of competent jurisdiction.

22 Warrandics

The Chargor hereby grants warrandice, but not in respect of the Original Standard Security,
First Bupplemental Standard Security and Second Supplemental Standard Security.

in witness whereof this Standard Security consisting of this and the preceding 12 pages are executed
as follows and, if executed in counterpart in terms of the Legal Writings (Counterparts and Detivery)
{Scotland) Act 2015, are delivered for the purposes of that Act on the date set out on page 1 of this
Standard Security:

REDACTED

Subscribed for and on behalf of
Drax Power Limited

ot f,.i}ﬁ%}j

on B b JEC@MASA Lelo

in the presence of

REDACTE{}
Witness signature e
Full name E‘ m %?f‘f Ezﬁl.,i-f&&%% \}Wf’ﬁ%ﬁ
Address .m-n.h..ﬁ,.u-‘-._r?mmﬂgMﬁmim ....... R A FETN
1 Park Bow
Loods
Wi %31”5#3 ............................. e E B AR e
Tel: +44 {03113 244 EO00
Fax: +44 (0)113 2448000
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REDACTED

_ _ *REDACTED

Subscribed for and on behalf of

Deutsche Bank AG, London Branch as s e e st n e o £ es et e s e ey
Security Agam : - e,

at o N Pal G C?ﬁ%%t 8% EEgn&tary

Agalgteni Voe Prog)
AL e RS R i bresidont

Fuii N&me

in the presence of | RED ACTED”

Witness sighature _ - Wk Dixson .
- - in ﬁﬁr&ﬂiﬁr
Full name M&Rﬁg Q
Address _ e B &mwmggg;‘fz?}sm
Laitdors
ECanaos
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