In accordance with
Sections 859A and M RO 1
8584 of the Companies

Act 2008 Particulars of a charge |RIS Lase orm
(8 210 35

A fee 1s payable with this form You can use the WebFilgge==~m1ra tn fila thie farm anline
Please see 'How to pay’ on the Please go to www compd
last page
< What this form s for % What this form is NOT f
You may use this form to register You may not use this fo
a charge created or evidenced by register a charge where { *AZDFQPUX"
an instrument instrument Use form MK Al8

26/07/2013 #230
COMPANIES HOUSE —

This form must be delivered to the Registrar for registration within

21 days beginrung with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless 1t 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record

company details ’zlf_ I_ I_ For official Lisa
Company number IO_ |7_ I_O— ,T [7— ,2_ ’T IT < Filling in this form

Please complete in typescnpt or in
Company name in full | Centnca (Lincs) Wind Farm Limited bold black capitals

All fields are mandatory unless
| specified or ndicated by *

E Charge creation date
Charge creation date F |d7 W ,F F [‘T ,T ,F
Names of persons, security agents or trustees entitled to the charge

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

Name | Lloyds TSB Bank plc {the "Security Trustee™)

Name

Name

|
|
|
Name I
|
|
|

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

(] | confirm that there are more than four persons, secunity agents or
trustees entitied to the charge

Department for Business CHFPO25
Inaovation & Sidlls 04/t3Version 10 Laserfom Intemational 4/13

BIS




MRO1

Particulars of a charge

Description

Please give a short descrnption of any land {including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which Is
subject to this fixed charge or fixed secunty

Description

N/A

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 described
above? Please tick the appropriate box

[v] Yes
] No

Floating charge

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

[} Yes Continue
[v] No Goto Section7

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

[] Yes

Negative Pledge

Do any of the terms of the charge prohubit or restrict the chargor from creating
any further secunity that will rank equally with or ahead of the charge? Please
tick the appropnate box

[+] Yes

] No

CHFP025
04/13 Version 10




MRO1

Particulars of a charge

Trustee statement ©

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

Bl

© This statement may be filed after
the registration of the charge (use
form MROEB})

Signature

I Please sign the form here

Signature

Sgnature /l Z‘! ‘l \gﬂ

X Far and on behalf of Shepherd and Wedderburn LLP {(acting X
on behalf of the Secunty Trustee)

This form must be signed by a person with an nterest in the charge

CHFP025
04713 Version 10




MRO1

Particulars of a charge

B Presenter information

Mportant information

We will send the certificate to the address entered
below All detalls given here will be avallable on the
public record You do not have o show any detalls
here but, f none are given, we will send the certificate
to the company's Registered Office address

|‘3""“":‘name Andrew Kinnes

l Company name
Shepherd and Wedderburn LLP

IMdress 1 Exchange Crescent

IConference Square

|

\Wﬂum Edinburgh

{ County/Regxa

i 2 ) S G R

[ Countty [JK

‘Dx DX 551970 Edinburgh 53

‘Teoepmne 0131 228 9900

W4 certificate

you have left the presenter's information blank

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

] The company name and number match the
information held on the public Regsster

{) You have included a certified copy of the
nstrument wath this form

(] You have entered the date on which the charge
was created

[J You have shown the names of persons entitled to
the charge

3,56 7&8

(] You have given a descniption in Section 4, if
appropriate
You have signed the form

[ You have enclosed the correct fee

be a certified copy

[ You have ticked any appropnate boxes in Sectons

[ Please do not send the onigmal instrument, it must

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

E How to pay

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

Make cheques or postal erders payable to
‘Companies House'

E Where to send

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

For companies registered in England and Wales
The Regsstrar of Companies, Compantes House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountanbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk of
emall enguines@companieshouse gov uk

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

CHFP)25
0413 version 10
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 7097280
Charge code: 0709 7280 0021

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th July 2013 and created by CENTRICA (LINCS) WIND
FARM LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 26th July 2013.

Dy

Given at Companies House, Cardiff on 30th July 2013
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




Bt

SHEPHERD+ WEDDERBURN

We hereby certify that save for matsrial redacted
pursuant to s 858G of the Companies Act 2006,

thisis a trumhe onginal
Signed: ]g‘m ...............

Date. A _/S&@: 0%

For and on behalf of Shepherd and Wedderburn LLF

SHARES PLEDGE

Centrica (Lincs) Wind Farm Limited
as Chargor

Lioyds TSB Bank plc
as Security Trustee

D2 Pzwj 2012

This Shares Pledge Is subject to the terms of a Security Trusi and Intercreditor Deed dated on or about
the date of this document beiween, inler alios, the Chargor and the Security Trustee

Shepherd and Wedderburn LLP
5th Fleor, 1 Exchange Crescent
Conlerencoe Square

Edinburgh

EH3 aUL

DX 551970 Edinburgh 53

T +44 (0)131 228 8900

F +44 (0)1371 228 1222
www.shepwedd eo uk
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Part 1: Details

Interpretation

Parties

Chargor

Company

Sacurlty Trustee

Liabilitles

Governing Law

SHARES PLEDGE

00“"?

?’ M
NNIES HOUSE

QeGSR AT

LClause 23 shall apply to the interpretabion of this Deed

LChargor and Sectirity Trustee, each as described below,

Name: Cantrica (Lincs) Wind Farm Limited
Company Number. 07097280
Incorperated In; England and Wales
Reglstered Office:  Milistream
Maidenhead Road 25 SEP 201
Windsor
Berkshire
SL4 5GD
Name; Lincs Wind Farm Limited
Company Number: SC213646
Incorporated in: Scotland
Regislered Offlca:  No 1 Waterfront Avenue
Edinburgh
EH5 1SG
Namae: Lloyds TSB Bank plc
Address Lloyds TSB Gorporate Markets
Wholesale Loans Agency
3" Floor
10 Gresham Street
Londen EC2V 7AE

as securtly trustee for the benefit of the Finance Parties.

All present and future moneys, debts and liabilities due, owing or incurred by
the Company to any Finance Party under or in connection with any Finance
Document (in each case, whether alone or jointly, or jointly and severally,
with any other person, whether actually or contingently and whether as
principal, surety or otherwise), together with any related Additional Debt

The law of Scotland

;f—kﬂ—u._

A g

20 MAR 2013
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Part 2 General Terms

1.

Charge

The Chargor, by its exegution of this Deed, as securily for the payment of all Liabilittes hereby pledges
and assigns 1o the Securlty Trustee as lrustes for the Finance Parties its whole right, tille, interest and
benafit In and to the Charged Assets.

2,

Restrictions and Further Assurance

21

22

23

2.4

The Chargor shall not create or permit to subsist any Security over any of the Charged Assets
other than, this Deed, First Ranking Floating Charge and the Second Ranking Security
Documents

Subject to Clause 14 (Transfer} of the Shareholder Support and Share Retention Agreement,
the First Ranking Floatng Charge and tha Second Ranking Security Documents, the Chargar
shall not enter into a single transaction or a senies of transactions {whether related or not and
whether voluntary or inveluntary) to sell, transfer or otherwise dispose of any Charged Asset

The Chargor shall promptly do whatever the Secunty Trustee may reasonably require.
231 to perfect or protect the Charges or the priority of the Charges; or

232 to facitate the realisation of the Charged Assets or the exercise of any rights
vestaed in the Secunty Trustes,

including executing any transfer, cotvayance, charge, assignation or assurance of the
Charged Assets (whether to the Security Trustee or Its nominees or otherwise), making any
registration and giving any notice, order or direction

Where any of the Pledged Secunties are to be transfarred pursuant to a Permitted Transfer,
the Chargor and the Security Trustee shall promptly execute and the Chargor shall procure
that any person to whom these Pledged Securitles are to be transferred shall execute, a Deed
of Release

Enfor¢cement

32

As between the Chargor and the Security Trustee the Secunty created pursuant to this Deed
shall be enforceable while an Enforcement Event 1s continuing.

With effect from the date on which the Secunty created pursuant to this Deed has become
enforceable and he Secunty Trustee notifies the Chargor that it is enforcing that Security, the
Secunity Trustee {or, as the case may be, s nominee) shall bacome entitled to sell, call in,
collect or convert into monay any Charged Assets with full power to:

321 sell any of the same elther together or In parcels and whether by public auchon or
private contract and for such consideration {(whether in cash, secunties or other
assets and whether deferred or not) as the Security Trustee may think fit; and

3.22 to buy in or rescind or vary any contract of sale of the Charged Assets or any pant
thereof and to resell the same without being responsible {or any loss which any be
occasioned thereby,

and for the purposes set out in Clauses 3 2 1 and 3 2 2 ar either of them to execute and do alt
such assurances and things as it shall think fit and otherwise to exercise the rights set oul In
Schedule 2

Voling rights and dividends

Subject to Clauses 4.2 and 4 3, the Secunty Trustee or its nominee shall

411 exercise all voting rights in respect of the Charged Assets as the Chargor may from
time 10 time in writing direct (subject as provided in Clause 4 2) and, in the absence
of such instructions, the Secunty Trustee or its nominee shall refrain from exercising
any of those rights; and

L1683 21 13683773 11 LAUM
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42

43

44

3

412 hold all dividends and other distributions paid on and received by it in respect of the
Charged Assets for the account of the Chargor and will pay such dividends and
other distributions to the Charger on being called to do so,

In each case untll the date on which the Secunty Trustee notifles the Chargor in wniting that it
1s enforcing the Saecurity created pursuant to this Deed in accordance with Clause 3
{Enforcement).

The Chargor shall be entitied to exercise or direct the exercise of the voting and other nghts
attached to the Pledged Secunties provided that.

4.2.1 it does so for a purpose not inconsistent with any Finance Document, or

422 lhe exeraise of or fallure to exercisa those rights would not be reasonably expected
to have an adverse effecl on the validity or enforceabllity of the Secunty over the
Pledged Secuniies and would not otherwise matenally prejudice the interests of any
Finance Party under any Finance Document

With effect from the date on which the Security Trustee notifies the Chargor in wriing that it i
entorcing the Secunity created pursuant to this Deed i accordance with the terms of Clause 3
(Enforcement, all voung nghts n respect of the Charged Assels and all other rights attached
to the Charged Assets may be exercised (without any obligation to do so) by the Secunty
Trustee {or its nominge) in such a manner as it shall (in its absolute discretion) see fit and all
dividends and other distributions declared, payable, paid or made in respect of the Charged
Assels shall be paid or made to and retamed by the Security Trustee and may be applied by
the Securily Trustee in accordance with Clause B {Order of Distributions).

The Secunty Trustee shall have no duty to ensure that any dividends, Interest or other money
and assets or rights recelvable in respect of the Charged Assets are duly and punclually pald,
received or collacted or exercised when they become due and payable or exercisabls, or to
ensure that the correct amounts (If any) are paid or received in respect of the,Charged
Assets, or fo ensure the laking up of any {or any offer of any} stocks, shares, nghts, money or

. other property paid, accruing or offered at any time by way of redemption, bonds, bonus,

nghts, preference or otherwise in respect of the Charged Assets.

Undertakings

52

Charged Assets
511 The Chargor shall promptly notify the Security Trustee
{n of its acquisition, or agreement to acquire, any Pledged Securities, and

(n} so far as it 1s aware, of the declaration, payment, alloiment, offer or
issue of any Dwidend (other than any dividend or distrbution in
paragraph (a) of the defimition of "Dividends") In respect of any of the
Shares

512 The Chargor shall, within 14 days, deliver to the Secunty Trustee a copy of each
materlal circular, notice, report, set of accounts or other document received by it or
its nominees with respect lo any Pledged Security

General undertakings

8.21 The Chargor shall not do, or permit to be done, anything which would, or would be
reasonably likely to prejudice the Secuity created by this Deed.

522 The Chargor by its execution of this Deed undertakes to the Secunty Trustee as
trustee for the Finance Parlies,

()] to forihwith transfer to the Secunty Trustee or its nominges by duly
stamped transfer such of the Charged Assats as have at the date of this
Deed not been so transferred and to procure the 1ssue of certillcates
represanting the Charged Assets in the name of the Secunty Trustee or
its nominee,

{in to pay all calls which may from time to time be made in respecl of any
unpaid monies under any Charged Assets and/or any other monles

L1693 21 136083773 11 LAUM




4

which it may lawlully be required to pay in respect of tha Charged
Assets immediately the same become due,

(if)) where the Charged Assels enlitle the holder thereof to rights to
subscrbe for any other securiies the Chargor shall do all acts and
things and execute such documents as the Secunty Trustee may require
s0 as to effect a fixed secunty in favour of the Securty Trustee over
such secunties when issued, and

(iv) te observe and perform all of the condiions and obligations assumed by
the Chargor under this Deed in respect of the Charged Assels.

6. Representations

The Chargor represents and warranis to each Finance Parly that (/) as at the date of 1ls exacution of
this Deed and (i) on each date on which any Security constituted by or pursuant to this Deed is
perfected

61 it Is not unable to pay its debts within the meaning of Section 123 of the Insolvency Act 1986
and would not become unable to do so In consequence of entering into this Deed and the
granting af the Secunty under this Deed; and

6.2 the Chargor's assets currently exceed its liabllities (faking into account s actual, contingent
and prospective liabilities) and wifl continue to do so notwithstanding the entry into by it of this
Deed and the granting of Secunty under this Deed

7. Delegation

The Security Trustee may delegate in any manner to any person any nghts exercisable by the
Security Trustee under this Deed and any such delegation may be made upon such terms and
condiions (Including power 10 sub-delegate) as the Secunty Trustee thinks fit.

.

8. QOrder of Distributions

All amounts received or recovered by the Secunity Truslee or any Delegate in exercise of their nights
under this Deed shall, subject to the rights of any creditors having prionty, be applied in the order
provided in clause 11 1 (Order of appheation) of the Security Trust and Intercreditor Deed

9. Liability of Security Trustee and Delegates

91 If the Secunity Trustes, or any Delegate 1akes possession of ths Charged Assets, it or he may
at any time relinquish possession,

92 Neither the Securlty Truslee nor any Delegate shall (either by reason of taking pessessfon of
the Charged Assets or for any other reason and whether as mortgagee 1n possession or
otherwise) be liable to the Chargor, the Company, any Finance Party or any other person for
any costs, losses, liablities or expenses relating to the realisation of any Charged Assets or
from any act, default, omission or misconduct of the Security Trustee, any Defegate or their
respecilve offlcers, employees or agenis In relation to the Charged Assets or In connection
wilh the Finance Documents except to the extent caused by its or his own gross negligence
or wilful misconduct

10.  Chargeholider Right to Perform Chargor's Obligations

The Chargor, by Its exacution of this Deed, agrees with the Sacurity Trustee for Iiself and as trustes
for the benefit of each other Finance Party that

101  if the Chargor falls to perform any obligatons imposed upon it by this Desd the Secunty
Trustes may, but 1s not obliged to, take such steps as i its opinion may be required to
remedy such fallure including making any payment and for that purpose the Secunty Trustee
and its agents may enter upon any of the Charged Assets without being deemed to have
enlered into possessfon of the Charged Assets;

L1693 21 13683773 11 LAUM
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102

103

10 4

11.

5
any sums properly expended by the Security Trustee pursuant to this Clause 10 shall be
payable by the Chargor to the Securty Trustee on written demand by the Secunty Trustee,

all amounts payable under Clause 10 2 shall bear interest at the rate provided for in Glause
93 (Default interesty of the Faclily Agreement from the date the same are incurred,
computed and compounded monthly,

all amounts payabie under Clauses 10 2 and 10 3 shall, far the avoidance of doubt, form parl
of the Liabilities.

Preservation of Rights

This Deed, the security constituted pursuant to this Deed and the rights, powers, remedies and
discretions conferred by this Deed shall not be discharged, impaired or otherwise affected by

11
112

12.

any legal limitation, incapacity or other similar clrcumstance relating to the Chargor;

any act or omission which would not have discharged or affected the hability of the Chargor
had 1t been princlpal debtor instead of guarantor or by anything done or omitted which but for
this provision might operate to release the Chargor from its obligations in respect of the
Liabiitles

Rights et¢ under this Deed

This Deed, fhe security constituted pursuant to this Deed and the rights, powers, remedies and
discretions conferred by this Deed:

1241

122

13.

shall be in addition to and independent of and shall not in any way prejudice or be prejudiced
by any collateral or other security, right, remedy or power whether at law or atherwise which
the Finance Paslies may now cr at any time after the date of tis Deed have or hold for all or
any part of the Liabilites or by any such collateral or other security, right, ramedy or power
becoming wholly or n part void or voidable or unenforceable or by the fallure to enforce any
such collateral or other security, right, remedy or power; -

may be enforced while an Enforcement Event is continuing or exercised without the Fmance
Parties first having taken action or obtained decree In court against the Chargor, filed any
claim to rank in the winding up or liquidation of the Chargor or having enforced or sought to
enforce any other coilateral, securily, nght, remedy or power whethar at law or otherwise.

Remedies, Waivers and Consents

131

13.2

3.3

14.

Amblgulty

Where there 1s any ambiguity or conflict batween the nghts conferred by law and those
conferred by or pursuant to this Deed, the terms of this Deed shall prevall

Exercise of Rights

No lailure to exercise, nor any delay in exercising, on the part of any Finance Party, or
Delegate, any nght or remedy under any Finance Document shall operats as a waiver, nor
shall any single or parlial exercise of any right or remedy prevent any further or ather exercise
of any other nght or remedy The nghts and remedies provided In the Finance Documents
are cumulative and not exclusive of any nghts or remedies provided by law.

Detarminations

Any certificailon or determination by any Finance Party or any or the Secunty Trustee or any
Delegate under the terms of 1his Deed 1s, in the absenca of manifest error or as expressly
provided for 1n this Deed, conclusive evidence of the matters to which it relates

Partial Invalidity

The Chargor, by ils execution of this Deed, agrees with the Security Trustee for itself and as trustes
for the benefit of each other Finance Party that

14 1

each provisien of this Deed will be valid and enforceabls to the fullest extent permitted by law;

L1683 21 13633773 11 LAUM

——



14.2

15.

6

if any provision of this Deed shall to any extent be invahd or unenforceable the validity and
enforcaability of the remaining provisions of this Deed will not tn any way be affected and the
invalid and unenferceable provision shall be modified to the extent necessary to make such

provision valid and enforceable provided the Securily Trustee consents in writing to such
modification.

Power of Attorney

The Chargor by its execution of this Deed.

151

16.

irrevocably appoints the Secunly Trustee and also as a separate appointment every Delegale
severally its attorney and attorneys with {ull power to delegate for the Chargor and on its
behaif and in its name or alherwisa, at such time and in such manner as the attorney thinks
i

1511 to do anything which the Chargor is obliged 1o do (but has not dohe within any
permitted time period) under this Deed (including to execute charges over,
transters, conveyances, assignations and assurances of, and ather instrumenits,
notices, orders and directions relating to, the Charged Assets), and

1512 to exeracise any of the nghts conferred on the Security Trusles, or any Delegate in
relation to the Charged Assets or under any Finance Document or the Insolvency
Act.

Protection of third partles

16 1

16.2

17.

No person dealing with the Security Trustee, any other Finance Parly or any Delegate shall
be concarnad to enquire

18.1.1 whether the righls conferred by or pursuant to any Finance Document arg
exercisable,

"16.1.2 whether any consents, regulations, restnctions or directions relating to such fights
have been obtalned or complied with;

1613 otharwise as to the propnety or regulanty of acts purporting or ntended to be in
exercise of any such nghts, or

1614 as to the applicaton of any money borrowed or raised

All the protection to purchasers contained in any applicable law or regulation shall apply 1o
any person purchasing from or dealing with the Securily Trustes, any other Finance Party or
any Delegate

Saving provisions

171

17.2

173

Subject to Clause 18 (Discharge of Security), the Charges are continuing Secunty and will
extend to the ultimate balance of the Liabilities, regardless of any intermediate payment or
discharge in whole or in part.

If any payment by the Chargor or any discharge given by a Finance Parly (whether in respect
of the obligations of the Charger or any security for those obiigatlons or otherwise) is made
whole or in part on the basis of any payment, security or other disposiion wiuch is avoided or
reduced as a result of insolvency or any slmilar event then'

1721  1he liability of the Charger and the Charges shall continue or be reinstated as if the
paymenl, discharge, avardance or reduction had not occurred; and

1722 each Finance Party shall be entitled to recover the value or amount of that security
or payment {rom the Chargor, as if the payment, discharge, avoidance or reduction
had not occurred

Neither the obligations of the Chargor under this Deed nor the Charges will be afiecled by an
acl, omission, matter or thing which, but for this Clause 17 3, would reduce, release or
prejudice any of lhe Chargor's obligations under any Finance Document or any of the
Charges (without limitation and whether or not known to it or any Finance Panly) Including

L1693 21 13683773 11 LAUM




17.4

176

176

17.7

18.

7

1731 any time, waiver or consent granted to, or compositon with, the Chargor or any
other person,

1732 tha releasa of any other person under tha terms of any composition or arrangement
with any creditor of the Chargor;

1733 the taking, vanation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce any rights against, or security over assets of,
the Chargor or other person or any non-presentation or non-observance of any
formality or other raquirement In respect of any instrument or any failure to realise
the full vailue of any securily,

17 3.4 any incapacity or lack of power, authority or legal personalty of or dissolution or
change in the members or status of the Chargor or any other person,

1735 any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more onerous) or replacement of a Finance
Document or any other document or Securty including without limitation any
change n the purpose of, any extenston of or any increass In any Facility or the
additlon of any new facility under any Finance Document or other document or
security;

1736  any unenforceability, dlegality or invalidity of any obligation of any person under any
Finance Documant or any other document or secunty,

1737 anyinsolvency or similar proceedings; or

1738 any postponement, discharge, reduction, non-provability or other similar
circumstance affecting any obligation of the Chargor or any other person under any
Finance Document resulting from any 'nsolvency, lquidation or dissolution
proceedings or from any law, regulation or order,

The Chargor warves any right 1 may have of first raquiring any Finance Party (or any trustes

.or agent on its behalf) to proceed against or enforce any other nghts or security ar claim
payment from any person before claiming from the Chargor under this Deed - This waiver
applies Irrespective of any law or any provision of a Finance Document to the contrary

Untl the Finance Party Discharge Date, each Financa Party {or any trustee or agent on its
behalf} may:

17.5.1 relran from applylng or enforcing any other moneys, secunty or rights held or
received by that Finance Party (or any trustee or agent on its behalf) in respect of
those amounts, or apply and enforce the same in such manner and order as it sees
fit (whether agamnst those amounts or otherwise} and the Chargor shall not be

. entitled to the benefit of the same; and

1752 hold in an inlerest-bearing suspense account any moneys received from the
Chargor or on account of the Chargor's liability under this Deed

Until the Finance Party Discharge Date, and unless the Security Trustee otherwise directs,
the Chargor will not exercise any rights which it may have by reason of performance by it of
its obligations under the Finance Documents to take the benefit (in whole or in part and
whether by way of subragation or otherwlse) of any rights of the Finance Parties under the
Finance Documents or of any other guarantee or security taken pursuant to, or in connection
with, the Finance Doocuments by any Finance Party.

Each Finance Party shall comply with its obiigations under the Finance Dacumenis {including
any cbligation to make further advances).

Discharge of Security

181

Subject to Clause 18 2, and Clause 10 4 {Authonly of Securily Trustee) of the Secunty Trust
and Intercreditor Deed 1if the Secunty Trustes is satisfied that the Finance Party Discharge
Date has occurred, the Securily Trustee shall at the request and cost of the Chargor release,
retransfer, reassign or discharge {(as appropriate) the Charged Assets from the Charges,
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19.

a8

If the Secunty Trustee considers that any amount paid or credited to any Finance Party under
any Finance Document 1s capable of being avolded or otherwise set aside, that amount shall
not be consideied 1o have been paid for the purposes of determining whethsr the Finance
Party Discharge Date has occurred

Expenses

19.1

192

20,

Tha GChargor shall, within five Business Days of demand, pay 1o the Security Trustee the
amount of

1911  all costs and expensas (including legal fees) incurred by any Finance Party, or any
Delegate in connection with the protaction, realisation, enforcement or preservation
of any rights under or in connection with this Deed, or any conslderation by the
Security Trustee as to whether to realise ar enforce the same, and/or amendment,
waiver, consent or release of this Deed, and

1912 all costs and expenses {including legal fees) properly incurred by any Finance Parly
In connection with the administration of any nights under or in connection wilh this
Deed.

Clauss 138 (VAT) ot the Faclites Agreement (with any necessary consequential
amendments) shall apply also 1o any amount payable under this Deed to any Delegate

Payments

201

202

203

21,

Any demand for payment made by any Finance Parly under this Deed shall be, in the
absence of manifest error, valid and effective even If it contains no statement of the relevant
Lizbilites (to the extent such Liabilies are due and payable) an inaccurate or incomplete
statement of them.

All payments by the Chargor under this Deed (including damages for its breach) shall be
made in Sterling and to such account, with such financial institution and in such other manner
as the Secunty Trustee may reasonably direct

At any time after.

2031 the receipt by any Finance Party of notice (either actual or otherwise) of any
subsequent Security (other than any Permitted Secunty) affecting the Charged
Assets of tha Chargor; or

2032 the presentation ¢f a petition or the passing of a resolution in relation to the winding-
up of the Chargor,

any Finance Party may open a new account in the name of the Chargor with that Finance
Party {(whether or not it permits any existing account lo continue). [f that Finance Party does
not open such a new account, it shall nevertheless be treated as it it had done so when the
relevant event occurred No moneys pald into any account, whether new of continuing, after
that event shall (prior to thelr application grant any of the Liabilities) discharge or reduce the
amount recoverable pursuant to any Finance Document to which the Chargor 1s party.

Notices

211

212

Communications [n Writing

Any communication ta be made under ar in connection with this Deed shall be made in wnting
and, unless otherwise slated, may be made by fax or letter

Addresses

The address and fax number (and the department or officer, If any, for whose aitention the
communication 1s to be made) of each Party for any commumicaticn or document to be made
or delivered under or in connection with this Deed s
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22,

9

2121 inthe case of Chargor, that dentified with its name below*
Centrica (Lincs) Wind Farm Limited

Address: Millstream
Maidenhead Road
Windsor
Berkshire
SL4 5GD

Fax: +44 {0)1753 431368
Attention, General Counsel, Centrica Energy

2122 nthe case of the Security Trustee, that Wentfied with its name helow
Lloyds TSB Bank plc

Address. Lloyds TSB Corporate Markels
Wholesale Loans Agency
3" Floor
10 Gresham Street
London EC2V 7AE

Fax’ 02071586 3198

Attention; Catalina Pinlifos
Andrew Bult

or any substitute address, fax number or depariment or officer which the Party may notify to
the Securlty Trustee {or the Secunty Trustee may nolfy fo the other Parties, if a change is
mads by the Securlty Trustee) by not less than flve Business Days' notice

Dellvery

2131 . Any communication or document mada or delivered by one persen to another under
or in connection with this Dead will only be effeclive:

! If by way of fax, when received in legibie form, or

() If by way of letter, when it has been left at the relevant address or ilve
Business Days after being deposited in the post, postage prepaid, in an
envelope addressed to It at that address, and if a particular dapartment
or officer 1s specilied as part of its address detarls prowided under clause
21 2 (Addresses), I addressed to that department or officer

21.3.2  Any communicafien or document to be made or delivered to the Secunty Trustee
will be sffective only when aclually receved by it and then only it it 15 expressly
marked for the attention of the depariment or officer identified above (or any
substitute departmant or officer as it shall specily for this purposa).

Consent to Reglistration

The Chargor, by its execution of this Deed consents for the benefit of the Secunty Trustee for itself
and on behalf of each olher Finance Party to the registration for preservation of this Deed in the
Books of Council and Session

23.

Definitlons and Interpretation

231

Deflnitions

In this Deed, unlass otherwlse defined In this Deed, lerms detfined in the Facilities Agreement
have the same meaning when used in this Deed and

*Addilfonal Debt" has the meaning given to it in the Securlly Trust and Intercreditor Deed;

*Asslgnation” means the assignation In secunty {under Scots law) dated on or about the
date of the Chargor's execution of this Deed granted by the Chargor in favour of the Secunty
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Trusieo (acting as trustee for the Secured Creditors) in respect its reversionary interest in the
Charged Assets;
"Company” means the party described as such in the Details,

"Charges" means all or any of the Secunly created or expressed to be created by or pursuant
1o this Deed;

"Chargor” means the party described as such in the Details,

"Charged Assets" means the Pledged Secuniies and Dividends,

"Deed of Release” means a document substantlally in the form set cut in Schedule 3;
"Delegate" means a delegate or sub-delegate appointed under Clause 7,

“Details” means the section headed "Details" forming Part 1 of this Deed,
"Dividends” means, in relation to any of the Pledged Securitles, all present and future

(a) dividends and distributions of any kind and any other sum recaived or recewable n
respect of that Pledged Security,

) rights, shares, money or other assets accruing or offered by way of redempticn,
bonus, option or otherwtse In respect of that Pledged Security;

() allotments, offers and rights accruing or offered in respect of that Pledged Secunty,
and

{d) other nghts and assets attaching to, deriving from or exercisable by wirtue of the
cwnership of that Pledged Secunty,

"Enforcement Event” means an Event of Delault;

"Facilites Agresment" means the facililies agreement dated on or about the date ol the
Chargor's execution of this Deed between, inter afios, the Chargor, the Company, the Original
Lenders and the Security Trustee;

"First Ranking Floating Charge" means the lirst ranking floating charge (under English law)
dated on or about the date of the Chargor's executlon of this Deed granted by the Chargor in
favour of the Securnty Trustee (acting as trustee for the Finance Parties) in respect of the
Charged Assets, '

“Insclvency Act® means the Insolvency Act 1986 as amended from time to time,
"Party” means a party to this Deed,
*Pledged Securitles” means:

(a) all present and futuro shares In the Gompany, including the shares i1ssued and
outstanding at the date of this Deed desciibed in Schedule 1,

) all nghts relating to any of those shares which are deposited with or regisiered in the
nama of, any depositary, cuslodian, nominee, clearing house ¢r system, investment
manager, chargee or other similar person or thelr nomimee, in each case whether or
not on a fungible basis {including any nghts against any such person}); and

{c) all warrants, cptions and other rights to subscnbe for, purchase or otherwise acquire
any of those shares,

In each case now or in the future owned by the Chargor or (lo the extent of is interest) in
which the Chargor now or in the fulure has an interest and "Pledged Security" shall mean ali
or any of them, as appropriate;

“Second Ranking Floating Charge" means the second ranking floating charge (under
English law) dated on or aboul the date of the Chargor's execution of this Deed granted by
the Chargor in favour of the Secuiity Trustee (acting as trustee for the Secured Creditors) In
respect of the Charged Assets;

"Second Ranking Security Documents® means (1) the Assignation and (i) the Second
Ranking Floating Charge;

"Secured Creditors" has the meaning given to it in the Security Trust and Intercreditor Oeed,
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"Securfty Trust and Intercreditor Deed” means the deed so entitled dated on or about the
date of the Chargor's execution of this Deed, between, intar atios, the Agent, the Lenders, the
Hedging Counterparties, the Secwiity Trustee, the Offtakers and the Borrower (each as
defined therein}; and

"Securily Trustee” means the parly described as such in the Detalls.

232  Interpretation

2321 Excepl as otherwise provided or to the extent the conlext raquires otherwise, the
other provisions in Clause 12 {Construction) of the Facilities Agreement apply to
this Deed as though they were set aut in full in this Deed, except that references to
this "Agreement” should be construed as references to this Deed.

2322  An Enforcement Event is "continuing® if It has not been remedied or waived.

2323 Unless otherwise specified, a reference to a clause or schedule is to a clausse or
schedule in this Deed.

23.3  Sacurlty Trust and Intercreditor Deed

This Deed s subject to the Secunty Trust and Intercreditor Deed In the event of any
inconsistancy between the terms of this Deed and the terms of the Securty Trust and
Intercreditor Deed, the terms of the Secunty Trust and Intercreditor Deed shall prevail
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24. Governing Law and submission to jurisdiction

The governing law of this Deed 15 as set out i the Details and the Parties submit to the jurisdiction of
the Scottish Courts.

IN WITNESS WHEREGF these presents consisting of Part 1 {Details), Part 2 {(General Terms) and

compnsing this and the 11 preceding pages together with the Schedules annexed as relative hereto
are execuled as follows

Subscribed for and on behalf of CENTRICA
(LINCS) WIND FARM LIMITED

by
BeAN Tl PR
(Pnint Full Name)

in the presencs of:

NGNS HYRE

(Pnnt Full Name)

LINKLATERS Lo p

Subscribed for and on behall of LLOYDS
TSE BANK PLC acting in its capacity as

¢ /"Lcﬁmr:.\..... .o

{Print Full Name) Aulhonsed Attornay
acing under a power of attorney dated [ Dectsmlen 227/

in the presence of

CHIN L[Awn

(Prin-t i’ull 'N-an;e:) .

Li nklate [S. LLP Address

..............

at

on '3/‘"” F&”‘“'7 7""”2
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This Is Schedule 1 referred ta In the ioregoing Shares Pledge granted by Centrlca (Lincs) Wind

13

Farm Limited in favour of Lloyds TSB Bank plc as Securitly Trustes.

SCHEDULE 1
SHARES
Name of Company in which | ssued Share Capital | Shares held by | Percentage
shares held Chargor Ownership
Lincs Wind Farm Limited 119,795,964 shares | 59,897,982 shares of | 50%

of £1 each

£1 each
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This s Schedule 2 referred to In the foregoing Shares Pledge granted by Centrica (Lincs) Wind

Farm Limited In favour of Lioyds TSB Bank plc as Security Trustee.

SCHEDULE 2
RIGHTS OF SECURITY TRUSTEE

The Securlty Trustee shall have the right, either 1n iis own name or in the name of the Chargor or
otherwise and in such manner and on such terms and conditions as the Secunty Trustee thinks fit,
and either alone or jointly with any other person.

(a)

(0)

©

{d)

()

(f)

Enter Into possesslon

to take possession of, get in and coflact the Charged Assets and to raquire payment 1o it of all
Dividends;

Deal with Charged Assets

to sell, transfer, assign, exchange or otherwise dispose of or realise lhe Chargad Assets to
any person either by public offer or auction, tender or private cantract and for a consideration
of any kind (which may be payable or delivered in cne amount or by instalmenis spread over
a period or deferred),

Claims

to seftle, adjust, refer to arbitralion, compromise and arrange any claims, accounts, disputes,
queslions and demarids with or by any person who is or claims to be a creditor of the Chargor
relating to the Charged Assets,

Legal actions

to bring, prosecule, enforce, defend and abandon actions, suils and procesdings in relation to
the Charged Assets,

Redemption of Security

o redeem any Secunity (whether or not having priority to the Charges) over the Charged
Assets and 1o setile the accounts of any person with an interest in the Charged Assets; and

Rights of ownership

to exercise and do {or permit the Chargor or any nominee ol il to exercise and do} all such
rights and things as the Security Trustee would be capable of exercising or doing if it were the
absolute beneficial owner of the Charged Assets
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This is Schedule 3 referred to in the foregeoing Shares Pledge granted by Centrica (Lincs) Wind

Farm Limited in favour of Lloyds TSB Bank plc as Securlty Trustee.

SCHEDULE 3
DEED OF RELEASE

DEED OF RELEASE

Centrica (Lincs) Wind Farm Limited
. as Chargor

lloyds TSB Bank plc
as Security Trustee

and

[ ]

as New Chargor

Thig Deed of Relpase Is subject to the terms of a Secunty Frust and intercreditor Deed dated [
2012 between, inter afios, the Chargor and the Securlty Trustee
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Part 1: Detalls

Interpretation
Parties

Chargor

New Chargor

Secunty Trustee

Reloasad Assets

Governing Law

L1683 21 13683773 11 LAUM

DEED OF RELEASE

[ Clause 4 shall apply to the interpretauon of this Deed

LChargor. New Chargor and Secunty Trustee, each as described bslow.

|

Incorporated in

Registered Offlce:

Name: [Centnca (Lincs) Wind Farm Limited
Company Number: 07097280
Incorporated in* England and Wales
Registered Office Millstream
tMaidenhead Road
Windsor
Berkshire
SL4 5GD)
Name-
Company Number'

Name
Address

Lloyds TSB Bank ple

[Lioyds TSB Corporate Markets
Wholesale Loans Agency

3" Floor

10 Gresham Street

London EC2V 7AE]

as security lrustee lor the benefit of the Finance Parlies.

TR

[ The law of Scotland




Parl 2; General Terms

1. Release from Existing Shares Piedge

Subject to the New Chargor complying with its obligations under Clause 3 (New Secunty), the
Security Trustee reloases and discharges and retrocedes to the Chargor the Released Assets

2. Further Assurance

The Securlty Trustee agrees, at the request and expenss of the Chargor, to execute and deliver io the
Chargor {or as it may direct) all such documents and do all such acts and things as may reasonably
be required by the Chargor to give effect to the provisions of this Deed and 1¢ take all steps which
may be necessary to procure the discharge or modification (as appropriate) of the entries on any
relevant statutory or other official register in relation to the Released Assets

3. New Security

The New Chargor undertakes to deliver to the Secunty Trustee

31 the New Shares Pledge, and

32 the New Floating Charge,

both creating Secunty over the Released Assets in farm and substance satisfactory 1o the Secunty
Trustee, aching reasonably

4. Notices

41 Communications in Writing

Any communication to be made under or in connaction with this Deed shall ba madse in writng
and, unless otharwise stated, may be made by fax or Istter.

4.2 Addresses

The address and fax number (and the department or officer, if any, for whose attention the
communication Is to be made) of each Party for any communication or document to be made
or delivered under or in connection with this Deed Is.

421 in the case of Chargor, that identified with its name below:
Cantrica (Lincs) Wind Farm Limited

Address: Millstream
Maidenhead Road

Windsor
Berkshire
SL4 5GD
Fax +44 (011753 431368
Attention  General Counsel, Cenlrica Energy
422 in the case of the New Chargor, that identified with its name below.
[ 1
Address [ ]
Fax: [ ]
Attention [ ]
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423 in the case of the Security Trustee, that identfied with its name below:
Lloyds TSB Bank plc

Address:  Uoyds TSB Corporate Markets
Wholesale Loans Agency
3" Floor
10 Grasham Street
London EC2V 7AE

Fax 020 7158 3198

Attention.  Catalina Pinllos
Andrew Buit

or any substitute address, fax number or department or officer which the Party may notify 1o
the Secunty Trustee (or the Securnity Trustee may nolify to the other Parties, if a change is
made by the Secunty Trustee) by not less than five Business Days' nolice

4.3 Delivery

431 Any communicalion or document made or delivered by one person to another
under or in connechon with this Deed will only be effective
{i) If by way of fax, when received in legible torm, or
() if by way of letter, when it has been left at the relevant address or five

Business Days aller being deposited in the post, postage prepaid, In
an envelope addressed to it at that address, and if a paricular
dapartment or officer Is specified as part of its address details provided
under clause 33 (Addresses), if addressed to that department or
officer.

432 Any communication or document to be made or delivared to the Secunly Trustee
will be effectve only when aciually received by 1t and then only if 1t is expressly
marked for the attention of the department or officer dentified above (cr any
substitute department or officer as it shall spacify for this purpose)

Definitions and Interpretation

51 Definitions In this Deed:

“Chargor" means the party described as such in the Details,

"Datails” means the Section haaded 'Details’ forming Part 1 of this Deed;

*Existing Floating Charge" means Lhe floating charge dated [ 12012 by the Chargor In

favour of the Sscunty Trustee;

"Existing Shares Pledge" means tha shares pledge dated [ ] 2012 by the Chargor in

favour of the Security Trustes;

"New Chargor” means the parly described as such in the Petalls,

"New Floating Charge" means a floating charge in substantaily the form of the Existing

Floating Charge to be entered into by the New Chargor n favour of the Security Trustee,

"New Shares Pledge" means a shares pledge in substantally the form of the Existing Shares

Pledge to be entered into by the New Chargor in favour of the Secunty Trustee,

"Released Assets" Is as described in the Details, and

"Securlty Trustee" means the party descrnibed as such in the Details

52 Interpretation: In this Deed

521 The expressions Chargor, New Chargor and Security Trustee include their
successors (whether by way of reorganisation, reconstruclion, amalgamation,
merger wilth or acquisition by a third party, alteration in name, corporate existence
or slructure or otherwise howsoever), assigneas and transferees
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4

Any refarence to any document of any kind is to that document as amended,
varied, supplemented, novated, restated or substituted from time to time including,
without prejudice to that generalily, in relation t¢ new or increased advances or
utiisations however substantial and/or any document which so amends, varies,
supplements, novates, restates or substitutes the first document

6. Governing Law and Submission to Jurisdiction
6.1 The governing law of this Deed Is as set out in the Detalls
g2 The Charger and the New Charger irrevocably’

621
622

623

submit to the jurisdiction of the Courts of Scotland,

walves any objections to proceedings in the Courts of Scotland on any ground;
and

agrees that nothing in this Clause 5 prevents the Secunty Trustee taking
proceedings In any other [unsdictton nor shall the taking of proceedings in any
jurisdiction preclude the Securty Trustee taking procesdings in any other
junsdiction

THIS DEED comprising this and the preceding [hree] pages has been executed as follows,

Subscnbed for and on behalf of
LLOYDS TSB BANK PLC as Secunty Trustee

at
on
by

before this witness

Autt-lorlsed Slgnaiory

Witness

v - {SIgn name)

(Print name)

(Sign name)

{Print name)
(Address)

..........
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Subscribed for and on behalf of

CENTRICA (LINCS) WIND FARM LYMITED as
Chargor

at
on «vemrenear b
by

- {Sign name)
Director

(Print name)

and
- G e e .. . (Sign name}
Director/Secretary

(Print name)

Subscribed for and on behalf of
[ ] as New Chargor

at ..
o ...
by

e e s {Sign name)
Director

{Pnnt name}

and
. e e e e (Sign nama)
Director/Secretary

- {Print name)
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