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COMPANIES FORM No. 419a{Scot)

Application for registration of a 4 1 9 a

memorandum of satisfaction in full
or in part of a registered charge

Pursuant to section 419(1) {a) of the Companies Act 1985

To the Registrar of Companies F—-re /- o Company Number
{Address overleaf) l l , f 1 137656

For official use

Name of company

* FIFE ENERGY LIMITED

A WE  BonNesyr
of 5O LOTHIAN  AuPb | 3N Gyt an
a director []  the secretary 3~ the liquidator [} the receiver [  the administrator [J * of the company,

do solemnly and sincerely declare that the debt for which the charge described overleaf was given has been paid or

satisfied in full @~ "part(] *

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the provisions of the

Statutory Declarations Act 1835,

Declared at Edinburgh Declarant sign below

the Q\O'mdav of July

one thousand nine hundred and ninety nine

before me :ﬁAJ\{ HAMH RiIACH é;" H RraA Noh-\?
olicitor >

A commissioner for Oaths or Notary Public or Justice of the Peace or S
having the powers conferred on a Commissioner for Oaths.

For offigial use:

Presentor’'s name address and Charges Section Post room
reference (if any}:
Burness, Solicitors
242 West George Street
Glasgow

. *SONBYISB*
Ref: SSW/419a3 gQHPHNr IES HOUSE 1 1/98__/_9__% ,
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Particulars of the charge to which the application overleaf refers

Date of creation of the charge

10 January 1997

Description of the instrument (if any} creating or evidencing the charge **

Shares Pledge

Date of Registration ***

24 January 1997

Short particulars of property charged

See Paper Apart

Where a FLOATING CHARGE is being satisfied, the foliowing Certificate MUST be completed:

CERTIFICATE

1
of
being the creditor [J a person authorised to act on behalf of the creditor [J * entitled to the benefits of the floating

charge specified above certify that the particulars above relating to the charge and its satisfaction are correct.

Signature Date July 1999

Note: The address of the Registrar of Companies is:- Companies House, 37 Castle Terrace, Edinburgh EH1 2ER
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prefarably In biack type, or
bold block lattering
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the instruments creating or
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‘Charge’

‘Debenture” etc.

*** the date of regfstration
may bo confirmad from the
certificate

* tick as appropriate




Paper Apart applicable 10 the foregoing Companics Form«k19in respect of a Shares Pledge exceuted
by Fife Energy Limited on 10th January 1997:.

1.1 In security of the payment and discharge of the Seerred Liabilities the Company assigns to
the Bank, pursuant 1o the Sceurities Charge, its whole right, title, interest and benefit in and
to the Pledged Sccurities. ‘

1.2 The Bank acknowledges that, notwithstanding any transfer or delivery to it ex facie
absolutely of Pledged Securities and any regisiration of Pledged Securities in the name of the
Bank or any person holding to the order of the Bank, or the custody thercof by the Bank or
any such person, Pledged Securities are and shall truly be held by it as secunity for the
payment and discharge of the Sccured Liabilities on the terms and conditions of the
Securities Charge.

The Company undertakes forthwith 10 transfer to the Bank or tts nomineces, by duiy stamped
transfer, such of the Pledged Securitics as at the date of execution of the Securities Charge
have not been so tre...lerred and to issue certificates represen: he Pledged Securities in
the name of the Bank or such nominee as appropriate.

(B
2

The Company shall for so long as the Securities Charge is in force pay duly and promptly all
calls which may from time to time be made in respect of any unpaid monies under any
Pledped Securitics and/or any other monies which it may lawfully be required to pav in
respect of any Pledged Securities, and in casc of default the Bank may. if it thinks fit. mahke
such pavments on behalf of the Company.

23 The Company undertahes to the Bank that it will procure the registration of all transfers of .
the Pledued Securities presented in accordance with Clause 3.1 of the Securities Charge, a 4
copy of which is annexed as reiative hereto, by or on behalt of the Bank and will exercise its
voting rights as a shareholder so as to procure Fife Limited wiil not, without the prior written
consent of the Bank:-

2.3.1  cancel increase create or issuc or arree to issue or put under option or agree to it ‘
under option any share or loan capital or obligation now or hereafter convertible into
share or [oan capital of any class or call any uncalled capital:

[ %)

3.2 make any alteration to, grant any rights in relation to or otherwise re-organise or
purchase or reduce is share capital or reserves in any way or ¢nfer inte any
composition or arrangement with its creditors or any class of creditors:

2.3.3  tanster or dispose of any share or Joan capital held in any Subsidiany for the time

being,
2,34 incorporate or acquire any Subsidiaries other than the Borrower:
2.3.5  convene anv meeting with a view eitlier to the alteration of any of the provisions of

its Memorandum or Articles of Agsociation or 10 assing a resolution that it be
wound up; or

256 declare or pay an amount by way of dividend or make anyv other distribunion or pay

or agree to pav anv charge for management secretarial or administrative or other
services fother than any pavment to the Company of any amount received by Tife
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Limited from the Borrower in accordance with Clanse 18.8 of the Agreement, a copy
of which is annexed as relative hereto).

2.4 The Company covenants with the Bank that it will not without the prior writien consent of
the Bank:-

2.4.1

242

12
S
ins

244

24.6

2.4.8

sell. transfer, or otherwise dispose of, or permit any other person to be registered as
holder of the Pledged Securities or an® part thereot or any interest therein, or agree to
attempt to do 50; or

create or permit to subsist or agree to create or permit to subsist any Cncumbrance
{other than in favour of the Bank) on or over the Pledged Sccuritics or any part
thereof or interest therein; or

take or participate in taking any steps preparatory to the winding-up of the Fife
Limited or the Borrower; or

suffer or permit File Limited or the Borrower to cancel, incivase, create or issoe or
agree 1o issue or put under option or agree to put under option any share capital v
obligation now or hereafter convertible into share capital ot or in Fife Limited or the
Borrower of anv class or ¢all any uncalicd capital;

suffer or permit Fife Limited or the Borrower to make any alteration to, grant any
rights in relation to or othenwise re-organise or purchase or reduce the share capital
or reserves of Fife Limited or the Borrower in any way or enter into any composition
or arrangement with its creditors ur any class of creditors ol Fife l.imited or the
Borrower;

convene any meeting with a view either to the alteration of any of the provisions ot
Fife Limited’s or the Borrower’s “Memorandum and Articles of Association or to
passing a resolution that Fife Limited or the Borrower be wound up;

suffer or permit Fife Limited or the Borrower to permit any person other than the
Company or the Bank (or its nomincee) to be registered ax holders of the Pledped

Securities or any part thereof’, or

incorporate or acquire any company or business which competes with the Borrower

25 Any monies expended by the Bank under the provisions of the Securities Chargre shail be
deemed to be properly paid by the Bank and the Company shall reunburse the Bank an
demand, and such montes shall pending reimbursement constitute a part of the Secured
Linbilities. :

o6 The Bank undertakes promptly to deliver to the Company all notiees, intimations and other

documentation reecived by if prior 1o the occurrence of an Event of Defanlt in its capacity as
a registered hotder of the Pledged Securities,

P CCRP OMUCANN G363 )M DHN 4 IA DOC




Delinitions applicable to the foregoing Companies Form 49 n respect of a Shares Pledge exceuted
hy Fife Energy Limited on 10th January 1997

Agreement means the Facility Agreement dited 20th December 1996 between the Borrower and the
Bank, as smended by a supplemental letter thereto dated 10th fanuany 1997

Assct Transfer Agreement means the agreement duted Hoth January 1997 between the Parent and
the Borrower relatingy to the transter of cortaim assets and the grant of a fen disposition;

Bank Accounts means cach of the Proceeds Account, the Debt Servier Eserow Account, the Debi
Service Reserve Account. the Operation and Maintenance Resene Account. the [nsurances Account
and the Compensation Account: '

Bank Engincer means Merz and Mcbeltan or such other firm of *ndependent vonsulting engineers as
may be appointed by the Bank from time 1o time with the consent of the Borrower. such consent rot
to be unreasonabls withheld or delayed:

Bank Insurance Consultant means Scduwich Bankrish Lisuted in their capacity a insurance
advisers to the Bank in relation to the Project and’or sud!t other msurance advisers as the Bank mays
appoint with 1he approval of the Borrower (such approval not to be narcasorably withheld or delaved)
s such from time 1o Gimee

Borrower means Fife Power. tepisiered number SCI62872 whose registered office is at Westtield
Development Centre, Cardenden, Fite, KY'3 0HP,

Compensation Account means an aceount opened by the Borrower pursuant to Clause 8.6 the
detatls of which shall be potiticd 10 the Bank in accordance with Clause 4 1. both clauses ot the
Apreement which ire annexed as relative bereto;

Canstruction Agreement means the dociment reterred 1o as such i parageaph 1) of Part 1 ot the
Schedule to the Agreement, a copy of which is anneved as relative hereto, pursuant to which the Plant
is to be designed, constructed and instatled by the Constrsctor, ax amended by a supplemental letter
thereto dated 20th December- 19494 and [0th January 1997,

Constructor means General Flectnie Company. a company incomorated under the Taws of the Stare
of New York, USA. with its head oftice at 3133 Easton Turnpike, Fairficld, Connectiont 06331 USA:

Constructor’s Direct Agreement means the dircer apreement dared 2thh Decemlswer 1996 and 10th
January 1997 between the Construcior. the Borroser and the Bank refating (inter alia) 1o ihe
termnination of the Cunstiuction Agreement:

Debt Serviee Fscrow Acconnt means 1 deposit account opened by the 3urewer pursuant to Clause
8.2 the details of which <hall be notificd 10 the Bank o accordance with Clause 501, both clauses of

the Agreement which are Annesed as relative hereto,

Deht Service Reserve Account means a deposit account vpened by the Borrower pursuant “o Clause

X3 the detmls of which shall be notriied 1o the ank in accordance wath Clanse 1L both clauses

the Agreement wineh are annesed as relative hereto:

1

Defauit Rate is the rate of mierest specitied m Clause 12,3 of the Agreement, a copy ol which is

annexed as relative hereto;
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Direet Agreements means cach of the Constructor’'s Direct Agreemem. the Operations Direct
Agreement. the Maintenance Direet Agreement. the Supplicr’s Direct Agreement, the Purchaser’s
ihrect Agreement and the Equity Provider's Direct Agreements, any direet apreement delivered
pursuant to Clause 5.1 of the Equity Provider's Direct Agreement which is annexed as relative hereto
and any other agreement designated as such by the Bank and the Borrowr in wnting:

Fastern Supply Contract means the document referred to as such in paragraph WO of Part 1 of the
Schedule 1o the Agreement, a2 copy of which is annexed as relative hereto, pursuant tov which Eastern
Natural Gas (Retail) Limited agrees to sell and <hip natural gas 1o the Borrower:

EIF means Encray Investors Fund H, L.P., a Delaware limited partinership and Project Finance Fund
IIL. L.P., a Delaware limited pannership:

ELl Fife I means EIF Fife 1, 1..L.C., and EIF Fife 11 means EIF Fife 111, {.1.C.. each a Deiaware
limited liability company having its principal place of business at 200 Berheley Street, 20th Floer,
Hoston MA 02117-0111, Uaned States of America;

Encumbrance includes tixed or floating security including. without limitation the geperality, any
standiird sccurity, asstpnation i security, pledee, tloating ¢harge, hypothecaton, security interest.
title retention or other preferential rrght hasing the ettect of creating security:

Fauity Providers mcans the Parent, Fite Lunited, EIF, EIF Pife 1, EIF Fite 11 and. respectively.
their assignees and transterces permitted by the terms o) the Avreement or any Eguity Provider’s
Dhitect Apreement,

Feuity Providers' Direct Agreement means the direct agreement dated L0th January 1997 cateted
intis between the Lquity Providers respectivels, the Borrower and the Bank relating Gnter aliad to the
provision of equity Ninance and performance of the Sharcholders Agreement;

Exent of Default means any of the events specitied in Clatise 2001 of the Agreement. a copy of which
is annesed as relative hereto:

Fife Limited means File Limited, registered number SCT6T286 whose registered office is at
Westlield Development Coemtre, Cardenden, Fife, KY S 0HP.

Finance Documents means the Avreement, the Security Documents, the Inter-Creditor Agreement,
the Direct Apreemens, the Insuranve Programme amd any other document designated as such by the
Hank and the Borrower;

Instrument means  the instrument  dited  20th December 1996 comtituting  pprovimatels
£10.200,000 subordinated convenible secured lean stk of the Borrower

Insurance Account means an account opened by the Bormower pursuant 10 Clause 8.6 the detaiis of
which siall be natifted to the Bank m accordance with Clinse JU 1 both clanses ot the Agreement
which are annexed as relative hereto:

Insurance Programme ineans the provramme o msurances required by the Bank from time to tme
tollowing consultation with the Hank Luginea and the Bar' Insurance Consultant and notified to the
Rorrower and being initially i the torm set out i Part 4 ot che Schiedule to the Agreement, o copy of
winch s annesed as relative hereto;
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Project means the construction, commissioning and vperation of the simple evele aas fired power
station referrcd to in Recital (A) of the Aereement. a copy of which 1s anneaed as relative herete:

Project Documents means the documents referred to as such m paragraph 1i1) of Part | of the
Schedule to the Agreement. a copy of which i anneaed as relative hereto, together with any Senviees
Agreement,

Project Handover means the date which is propused by the Constructer and aceepted by the Bank
Engineer as the Date of Commercial Operation (as referred to in the Construction Agreement);

Purchaser’s Direct Agreement means the direct agreement dated 10th January 1997 between the
Bank. the Borrower and PowerGien ple refating, tnter alia, to termination of the Powertien Purchase

Contract;

Required Form means. in relation to any document, as reguired i orespedt of Both the form and
suhstance thereof by the Qanh:

Sceurity Doenments means-

(a) a standard scennty, pranted D the Bontower over oty mierest mthe Site (the Standard
Security):

ih an assignation in security pranted by the Borrower, over its nehis, title and interest in and to.
tespedtively . inter abia the Project Documients, the Nank Accounts and the bisurances tthe
Assipgnntion):

(c) a bond and floating charge granted by the Borroser over all its assels {the Floating Chargel:

(1) a tixed security over all the issued share capital of Fife Timited entered inte between the
Parem and the Bank ithe Securities Charge),

fe) a standard secnnity granted by (e Parent over ity merest in the Site, bemy the stamdand
security and personal bomd solsisting as ar the date berent’ as vanied by an agreement
constituting o deed of restriction and vartation (the Parent Standard Security),

) a bond and eauny charpe pranted by the Parent over all s assets {the Pareat Floating
Charpe): and

(o) any security granted (rom timie o time pursoant to (1) Clanses 31 o 5 2 of the Lqui

Provider's Direet Agreement, copies of which are annexed as relative hereto or (1)} any
further assurance undertakimg or covenrant in any Fiance Document;

alt in the Regured Form:

Services Agreement means any agieement entered into an complrance with Clause 31 of the Fquity
Provider s [Hreet Agrevient, a copy of wihich s annexed as relative hereto]

Shareholders Agreement means the investent apreement dated on or about 10th January 1997
between inter alia the Fguits Providers and the Borrower wherebs, inter alia. certiun of the Lquiny
Providers undenahe to subseribe for ar otherwise acquite certam shares in the Bortower:
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Site means that part of the site at Westtield Development Centre, Westfield, Fite, Scotland on which
inter alia the Plant and Phase 2 and’or Phase 3 are propused 1o be constructed and operated which is
transferred to the Borrewer pursuant to the Asset Transter Azreeinent and the fcu disposition relative
thereto:

Subordinated Creditor mcans cach of EIF Fife 1] and FIF Fite H s holders of the Toan stuck
constituted under the Instrument;

Subsidiary means (a) a subsidiar, as Jetined in Section 736 of the Companies Act 1985 1as amended

“hy Section 142 of the Companies Act 1989) and thi i subsidiars undertahmy as detined in Section 24

of the Companies Act 1989:

Supplier’s tlirect Agreement mcans the direct agreement dated 20th Decerber 1967 and 1th
January 1997 between Eastern Natural Gas (Retail) Limited, the Borrower and the Bank relating mter
alia 1o the termination of the L:astern Supply Contract.

I'he expressions the Company. the Borrower and the Bank shall mclude the suecessons, assignees
and transferees of the Company. the Borrower and the Bank.

Any reference n the Secunties Charge to a document of any hnd whatsoeser finctuding the
Secursties Chargey s to that document as amended or vaned or supplemented o nosated o
stdtituted team tune to time,
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18.5.4 take all action required under the Subordinated Finance Documents at the relevant
time so as to enable it 1o issue the Subordinated Loan Stock fully paid up under the
terms of the Instrument on Financial Close.

Insurances and Compensation The Borrower undertakes with the Bank that it will:-

13.0.1 comply with the Insurance Programme and. in particular, ensure that all construction
phasc insurances are in full force and effect by no later than the second Utilisation of
the Facility or such later date as may be acceptable to the Bank Insurance Consultant
and that all operational phase insurances are in full force and effect by no later than
Project Handover; and

18.6.2 deal with all Insurance Procceds or Compensation as specified in Clauses 8.5 and
10},

Contrels on Payments to Subordinated Creditors The Borrower undertakes with the Bank
that:- '

18.7.1 it will not at any time pav or resolve to pay any redemption sum, principal, interest
or other fee or charge in respect of or pursuant to the Subordinated Finance
Documents except as permitted by the provisions of the Inter-Creditor Agreement:
and

1S.7.2 it will not terminate. replace, amend or waive any of the terms of the Subordinated
Finance Documents, nor assign or transfer the benefit of any of the same.

On, bt not before. the last day of the Drawdown Period (but only if Project Handover has
vccurred) the Borrower may, but shall not be obliged to, make a further Utilisation of all or
part of the undrawn balance of the Commitment for the purpose of funding any payment of
interest on and/or repayment of principal of Subordinated Debt remitted pursuant to Clause 5
of the Inter-Creditor Agreement.

Controls on Payments to Equity Providers The Borrower undertakes with the Bank that it
will not at any rime:-

18.8.1 declare, make or pay, or resolve o declare, make or pay, any dividend or other
distribmtion {whether in cash or in kind) on or in respect of its share capital except
that the Borrower may declare and pay in cash a dividend at any time prior to the
next succeeding Record Date (but, for the avoidance of doubt, not at any other time).
pravided that each of the {nltowing conditions 1s met:

188 1.] -Project Handover has occurred;

15.8.1.2 the balance on the Debt Service Reserve Account is not less than the
Cushion;

i8.8.1.3 no Livent of Default or Default has occurred and is continuing; and

18.8.1 the then current Bank’s Base Case discloses no breach of Clause 6 in

respect of the immediately preceding, current and all future identified
Reference Periods:
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18.8.2 redeem, purchase. retire or repay {or resolve so 10 do) any of its share capital or Jike
capital stock or any amount of principal in respect of or pursuant 1o the Subordinated
Firance Documents, or issuc any shares in the capital of the Borrower other than:-

15.8.2.1 the issue of shares on conversion of the Lean Stock and’or pursuant
to the Sharcholders Agreement; and

18.8.2.1 the issue, redemption or purchase of shares by the Borrower financed
from cash balances otherwise available for dividend payment.
provided all the conditions specified in Clause 18.8.1 arc met in
relation 1o the payment for the redemption or purchase:

and that it wiil not terminate, replace, amend or waive any of the terms of the
Shareholders Agreement, nor assign or transfer the benefit of the same.

19, BUSINESS UNDERTAKINGS
191 Duration und Fatent The undertakings in this Clause 19

1911 shall remain ip force from and after the date hercof and so long as any amount
payahle hereunder is or may be outstanding or any Commitment is in force: and

19.1.2 may be varied or waived by the Bank (at the request of the Borrower) in writing from
time 1o 1ime.

19.2  Notification The Borrower will:-

19.2.0 notify the Bank in writing of any Default forthwith upon the occurrence thercof and
of the commencement or instigation of any litigation. tribunal, arbitration or
administrative action or proceeding against it where the sum in issue exceeds
£10,000; and

19.2.2 promptly at the request of the Bank from time to time furnish the Bank with a
certiftcate signed by two sentor officials of the Borrower centifying that. to the best
of their knowledge, information and belief having made due inquiry, no Defauit has
occurred save as therein may be specified and detailing the steps taken or being taken
to remedy the same.

193 Consents  The Borrower will obtain and promptly renew from time 1o time, and will
promptly furnish certified copics to the Bank of, all such authorisations, approvals, consents,
licences and exemptions as may be required under any applicable law or regulation to enable
it to perform its obligations under this Agrcement and cach other Finance Document to
which it is a party or required for the validity or enforceability of this Agreement and the
torrower shall comply with the terms of the same. In the case of the matiers referred to in
column (A) below these will be obtained by the Dorrower in the Reguired Form by no later
than the date specified alongside in column (1) befow:-

(A) (B

1951 Section 4, FEleciricity  Act 1989 3 months afier Financial Close
generation licence,
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Updated Base Case) at least 5 Business Days prior to each Reference Date, together with
Cash Flow Calculations based on such Updated Basc Case whercupon the same witl come
into effect. 1 the Borrower has accepted (in accordance with Clause 7.3.2) each agreed
figure and (if applicable) cach of the Bank's figures specified in a Proposced Base Case for the
Technical Assumptions, such Proposed Base Case shall automatically come into effect as an
Updated Base Case and the Bank shall promptly notify the Borrower accordingly. The
figures stated in cach Updated Base Case shall, in the absence of manifest error, be final and
binding on all the parties hereto,

7.6 No Determination 1 an Lxpert’s detenmination is not made in time for the delivery of the
relevamt Updated Base Case, then the Bank's determination of the Updated Base Casc shall
apply. The {igures stated in cach Updated Base Case shall, in the absence of manifest ervor.
be final and binding on all the partics hereto.

v Amendments to Model Each of the Bank with the consent of the Boirower and the
Borrower with the consent of the Bank. in each case, such consent not to be unreasonably
withhield or delayed. may make amendments to the Monitoring Cash Flow Model which it
believes in good faith are required for the purpose of correcting any manifest error in the form
or structure of the Monitoring Cash Flow Maodel. The costs, if any. incurred in giving effect
1o any amendments to the Monitoring Cash Flow Mode} will be borne by the Borrower.

7.8 Natification of Ratios The Bank will determine and notify to the Borrower from time to
time. from each Bank's Base Case so complcted and delivered as at a Reference Date:-

7.8.1  the Loan Life Cover Ratio as at that Reference Date and as at cach other identified
Reference Date until the Final Repayment Date; and

782  the Debt Seevice Caver Ratio for the Reference Period ending on that Reference Date
and for cach other identified Referenee Period until the Final Repayment Date.

8. BANK ACCOUNTS

8.1 Proceeds Acroront The Borrower nndertakes with the Bank that, from the date of thix
Agreement and so long as any moneys are actually or contingently owing under this
Agreement, it will ensure that at all times all moneys recetved by it (including 2ll Damages)
arc dircctly received in or {if received in cash or by cheque) promptly paid to the Proceads
Account, which shall be operated in the following manner:-

8.1.1  subject to the provisions of this Agreement, and in particular (without limitation} to
the provisions of Clause 8.1.2, payments may be made from the Proceeds Accovat in
order to meet (a) Project Costs not referred to in Clause 8.1.2 and not pioaibited by
Clauses 18,7 and [8.8 and (h) operating costs, in each casc under the A pproved
Budget in foree at any datg;

$.1.2  upon payment of amounts duc and pavable and reterred to in Clause 8.1.1, payments
may only be made from the Proceeds Account in order to finance. in the followiny,

order of priority:-

£.1.2.1  accrued intersst and other amounts in respect of fees and cxpenscs (other
than principal) due and payable under this Agreement:

3.1.2.2  principal amounts due and payable under this Agreement;
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2c
o
)

sums required to be paid to the Debt Service Lscrow Account in accordance
with Clause 8.2,

$.1.2.4  sums required to be paid to the Debr Service Reserve Account in accordance
with Clause 8.3;

8.1.2.5 sums required to be paid lo the Operation and Mamicnanee Resenve
Account in accordance with Clause 8.4;

$.1.2.6  (subject to Clause 18.7) acerued interest and other amounts in respect of

fees and expenses (other than principal) due and payvable under the
Instrument;

§.1.2.7 (subject to Clause 18.7) principal amounts due and payable under the
Instrument; and

8.1.2.8  subject to Clause 8.7.6, any other amounts which may be paid by the
Borrower in accordance with Clause 18.8,

8.2 Debt Service Lserow Account The Borrower undertakes with the Bank that the Debt
Service Bxcrow Account shall be operated in the following manner:-

8.2.1  the Borrower shali transfer funds into the Debt Service Escrow Account from time to
time from the balance at any time of the Proceeds Account, after payment of the
amounts referred to in Clauses 8.1.1, 8.1.2.1 and 8.1.2.2, all to the intent that the
Lalance on the Debt Service Escrow Account shall not at any time be less than the
amount required in order to ensure that the total of the projected Cash Flow Betore
Financing for the pericd ending on the next succeeding Reference Date plus the
balance on that Account is not less than 1.25 times the amount of all Debt Service for
that period, all as shown in the 3ank’s Base Casc current at that time., On, but not
before, the last day of the Drawdown Period (but only if Project landover has
occurr~d) the Rorrower may, but shall not be obliged to, make a further Utilisation of
all or part of the undrawn balance of the Commitment for the pumpose of funding the
Borrower’s obligations under this Clause £.2.1 to transfer funds into the Debt Senice
Fscrow Account; and

$.2.7  withdrawals may be made by the Borrower:-
ia) to meet Debt Service in that period; and
th) when the toral of the projected Cash Flow Before Financing for that period.
plus the balance on that Accaunt, exceeds 1.25 times the [Debt Service for
that periad ali as shown in the Bank’s Base Case, but not otherwise.
%3 Deht Service Reserve Account The Borrower undertakes with the Bank that the Debt

Service Reserve Account shall be operated in the following manner:-

8.3.1  the Borrower shall transfer tunds into the Debt Service Reserve Account from time (o
time from the balance at any time of the Proceceds Account, after payment of the
amounts referred to in Clauses 8.1.1, 8.1.2.1, 8.1.2.2 and 8.1.2.3, all 1o the intent that
the halance on the Debt Service Reserve Account shall not at any time be less than
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the amount of all Debt Service shown by the Bank's Base Casc current at that time to
be payable in the period up to and including the next suceceding Repayment Date
{tlke Cushion). The Borrower undertakes to use all reasonable endeavours (not
including, for the avoidance of doubt, the raising of any other Borrowings), subject to
the provisions of this Agreement, w establish a balance of not less than the Cushion
and thereafter to maintain such balance at not less than the Cushion from time 10 time
(and on, but not before, the last day of the Drawdown Period (but only if Project
Handover has occurred) and after compliance with Clause 8.2, the Borrower may, but
shall not be obliged to, make a further Utilisation of all or part of thc undrawn
balance of the Commitment for the purpose of funding the Borrower’s obligations
under this Clause 8.3.1 to transfer funds into the Debt Scrvice Reserve Account): and

e’ -]
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no withdrawals may be made by the Borrower from the Debt Service Resenve
Account unless, immediately after such withdrawal, the credit balance thereon wouid
not be less than the Cushion.

8. Operation and Maintepance Reserve Account ‘The Borrower undertakes with the Bank
that the Operation and Maintenance Reserve Account shall be operated in the following
manner: -

540 the Borrower shall transfer funds im0 the Operation and Maintenance Reserve
Account {rom time to time from the balance at any time of the Proceeds Account.
atter payment of the other amounts referred o in Clauses 8.1.1, 8.1.2.1, 8.L.2.2.
8.1.23 and 8.1.2.4, all to the intent that the balance on the Qperation and
Maintenance Reserve Account shall not at any time be less than the ammount of total
costs shown by the respective lines “Global O&M (indexed)” and “GE Maintenance
(indexed)” in the operating costs section of the Bank'’s Base Case cusrent at that time
10 be payable in both of tiic Reference Periods ending on the next two succeeding
Repayment Dates (the Reserve). The Borrower underiakes to nse all reasonable
cndcavours (not including. for the avoidance of doubt. the raising of any other
Borrowings), subject 1o the provisions of this Agreement, to establish a balance of not
less than the Reserve and thereafter to maintain the balance at not less than the
Reser2 from time to time:

$.4.2  no withdrawals may be made by the Borrower {rom the Operation and Maintenance
Reserve Account unless, immediately afier such withdrawal, the credit balance
thercon would not be less than the Reserve.

8.5 - Letters of Credit As an altermative, in part or in wholc, to transferring funds to the Delx
Service Rescrve Account in accordance with the provisions of Clause 8.3, the Borrower may
provide one or more standby letters of credit drawn on a bank, and in a form, acceptable in
vach case to the Bank, and until-3 Business Davs before the expiry of any such lerters of
credit, references herein to the credit balance of the Debt Service Reserve Account shall
include a refercnce to the face value of such letters of credit. The Borrower undertakes that:-

8.5.1 where a letter of credit is to be replaced on its expiry by another letter of credit, the
new letter of credit shall be issued 10 and deposited with the Bank not later than 3
Banking Days prior to the expiry datc; aud

£.5.2  where n leuer of credit is not 1o be so replaced, an amouns equal o the face value of

the expiring letter of credit shail be paid ‘nto the Debt Service Reserve Account not
later than 3 Banking Days prior to the expiry date.
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8.6 Insurance and Compensation Accounts The lnsurance Account and Compensation
Account shail be operated in the following manner:-

8.6.1  the Borrower shall procure that all Insurance Procceds are promptly patd inte the
Insurance Account.  The Bormower may withdraw amounts from the Insurance
Account at any time:-

8.6.1.1 in order 10 reinstate that part of the Plant in respect of which they were
received, subject (where the Borrower is not required to so re-instate by the
terms of the relevant policy) to the prior written consent of the Bank if at
that time a Default shal] have oceurred and be continuing; or

S6.1.

LY

i order to comply with its obligations under Clause 10.1; ar

$.6.1.3

i

for any other purpose with the consent of the Bank (such consent not to be
unreasanably withheld or delayed): or

$4.14  to pay any third party who it can bhe demonstrated to the satisfaction of the
Bank 15 actually entitled to receive those [nsurance Proceeds;

862  the Borrower shall procure that all Compensation is promptly paid into the
Compensation  Account.  The DBorrower may withdraw  amounts  from  the
Compensation Account at any time:-

3.6.2.0  inorder 1o comply with its obligations under Clause 10.1;

8.6.2.2 il the Bank is rcasonably satisficd that the same should be gpplied in
remedying or making good any loss or deprivation in respect of which the
same was paid, for transfer, on such dates as the Bank may approve, to the
Proceeds Account; or

8.6.2.3 if the Bank is rcasonably satisfied that the Compensatien received was not
reccived in connection with any event which would materially adversely
affect the ability of the Borrower to perform its obligations under this
Agreement, for transfer, on such dates as the Bank may approve, to the
Proceeds Account.

<
~4

The Bank Accounts Fach of the Bank Accounts shall be operated in accordance with
mandates in the approved form and in accordance with the following provisions:-

[

8.7.1  the Borrower shail maintain the Bank Accounts at all times during the continuance in
furce of this Agreement at a branch or division of the Account Bank approved by the
Bank, acting reasonably. The initial Account Bank is The Governor and Company of
the Bank of Scotland, acting for the time being through its International Division
and/or its Glenrothes branch;

=
Y
to

the Account Bank may be changed to another bank or financial institution designated
by the Bank if’ the Bank. acting reasonably, so requests and the Borrower, acting
reasonably, so agrees;
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8.76
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a change in the identity of the Account Bank shall only become effective upon the
proposed new Account Bank agreeing with the Bank and the Borrower, in a manner
satisfactory to the Bank, acting rcasonably, to fulfil the role of the Account Bank
urder this Agreement;

in the event of a change of Account Bank, the amount (if any) standing to the credut
of the Bank Accounts maintained with the former Account Bank shall be transferred
to the corresponding Bank Accounts maintained with the new Account Bank
forthwith upon the appoinument taking effect. The Borrower shall take any action
which the Bank may require ta facilitate a change of Account Bank and any transtcr
of credit balances (including the exccution of appropriate bank mandate forms on
tlerms not materially more oncrous than those applicable in respect of the former
Account Bank),

the Bank Accounts may not go into overdraft anu shall be maintained in Sterling.
Amuunts stznding to the credit of the Bank Accounts shall bear interest at such
rate(s) as may be agreed from time to time in writing between the Account Bank and
the Horres. 1

amounts may anly be withdrawn or transfemred from the Bank Accounts in
accordance with the provisions of this Agreement or by the Bank on an enforcement
of the Sceurity Documents, Notwithstanding any provision of this Agreement or any
Sccurity Duct:ment to the contrary, no amounts may be withdrawn by or transferred
to the Bomrowver whilst there is a Default subsisting unless the Bank otherwise
consents to such withdrawal, such consent not to be unreasonably withheld or
defaved:

on the retrocession o: the Assignation, the Bank will, av the request and cost of the
Borrower, do all things (if anv$ necessary on its part to ¢lese the Bank Accounts and
transfer the balance on the same to such other avcount(s) ot the Borrower as the
Borrower may specify.

REPAYMENT

Term Loans The Borrower shalf repay on each of the twenty-four semi-annual Repayment
Dates set outl in column { 1) below that percentage of all the Term lLoans outstanding on the
expiry of the Drawdown Period sct out alongside in column (2) below:-

n )
31st March 1999 0.962383%
30th September 1999 4.078562%
31st March 2000 2.146772%
inth September 2000 5.5335044%
31st March 2001 2392887%
30th September 2001 3.568357%
3 ist March 2002 3173371%
3tk September 2002 3.309231%
315t March 2003 3.450907%
301l September 2003 3,508649%
31st March 2004 ' 3.002173%
3hb September 20604 4,663923%
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.22 the tenn assets includes properties and rights of every hind. present. future and
contingent (including uncalled share capital). and every kind of interest in an asset;

...
s
-

3 the index to and the headings in this Agreement are for convenience only and shall
be tgnored in constriting this Agrcement;

1.2.4  arcference to any Debtor Party and/or to any Finance Party shall, subject 1o Clause
27. be deemed to be a reference to or include, as appropriate, their respective
permitied successors and assignees or transferecs;

1235  references to Clauses and sub-clauses and the Schedules are references to,
respectively, the Clauses and sub-clauses of, and the Scheduies to, this Agreement:

1.2.6  all references to statutes and other legislation include all modifications, re-
enactments and amendments thereof; and

1.2.7  a reference to this Agrcement or to another agreement or document shall be
construed as including a reference to all permitied amendmments. variations or
novations thercol or supplements thereto from time to time in force: and

1.2.8  any request by the Borrower for a waiver or consent under any Finance Document
shall be in writing and. if not countersigned by the Equity Invesiors, shall be declined
by the Bank without {urther consideration.

r

COMMITMENT

21 Facility Subject to the terms of this Agreement, the Bank agrees to make available to the
Borrower the Term Facility in an aggregate principal amount not eaceeding its Term Facility
Commitment for the purposes specified in Clause 3.

-3
+J

Time Limit {f Financial Close has not occurred by 31st lanuary 1997, or such later date as
the Bank may agree in writing. then all the Commitments shall auteimatically be cancelled at
close of business on such date.

PURPOSE AND UTILISATION

e

3.1 Term Facility The procceds of cach Utilisation of the Term Facility shall be applicd for the
purpose of financing Project Costs (but not Transfer Costs or the Phase 2 Licence Fee, which
shatl he refinanced under the Subordinated Finance Documents) or in accordance with the
provisions of Clauses 8.2.1 and/or 8.3.1 and/or 18.7.

-
T

No Inguiry  Without prejudice to the foregoing and to the remaining provisions of this
Agreement, the Bank shall not be bound to inquire as to, nor shall it be responsible for, the
appiication by the Borrower of the proceeds of any Utilisnion.

4. CONDITIONS PRECEDENT
4.4 Initial Conditions The obligations of the Bank hereunder are subject to the condition that

the Bank shall receive prior to the issue of the tirst Drawvdown Notice all of the documents
and evidence referred 1o in Part | of the Schedule in the Required Form.
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Specific Conditions The oblipations of the Bank hereunder in respect of the second
Utilisation of the Facility arc subject to the conditions precedent that:-

-
[
—

the Bank is satisfied that there has been full identification and implementation of the
Insurance Programme, except 10 the extent that the Bank Insurance Consuham is
satisfied that any part of the Insurance Programme nced not be effected at such time:;

4.2.2  the Bank has received satisfactory evidence of (a) the submission to the Office of the
Electricity Regulator (OFFER) of a duly completed application by the Borrower for
& generating licence pursuant to Section 4 of the Electricity Act 1989 and of a
request for a letter from OFFER to the Bank in the Required Form relating to the
revocation of such licence and the grant of a new licence and (b) OFFER's
acknowledgement of receipt of such application and request and its ¢stimation of the
timescale within which the application and request will be finalised:

4.2.3  the Bank has reecived an updating letter from Cremer & Wamer in relation 1o the
environmemal report on the Site referred to in paragraph 1{m) of Part 1 of the
Sehedule; and

4.24 the Bank has either received (a) confirmation from the Bank Engineer that the
gasifier recommissioning proposed to be promoted at or adjacent to the Site by
Global Environmental Limited will not interfere with or otherwise adversely aftect
the Project or (b) an undenaking from Global Environmental Limited 1 the cffect
that it will not proceed with such promotion nor exercise any option in relation
there1o nntil the Bank receives such confirmation.

4.3 General Conditions  The obligations of the Bank hercunder in respect of each Utilisation
are subject 1o the further conditions precedent that:-

4.3.1  hoth at the time of the request for and for the making of the Ultilisation:-

43.1.1 the matters represented and warranted in Clause 17.1 are correct on and
as of such times as if made at each such time and wonld be so correct
immediately afier such Utilisation (subject 10 any matiers disclosed in
writing 1o the Bank and accepted by the Bank as disclosures to the
representations and warranties in Clause 17.1); and

4312 no Default has occurred and is continuing or would result from such
Utilisation:

1.3.2  the Borrower has received approximately £10.200,000 pursuant to the Instrument and
applicd such sums against Transfer Costs, the Phase 2 Licence Fee and other Project
Costs;

I
s
L

the Parent has repaid and discharged in full all Existing Liabilittes (except in the case
of the Parent’s Cxisting Liability of £500,000 owed to the Bank which shall be
financed from the first WUtilisation hereunder but held by the Bank in an escrow
account at Intermational Division until released in satisfaction of such liability on the
second Utilisation being made hereunder);

434  the Bank is satisfied with the terms of the certificates piven under Clauses 5.3 and
>4
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43.5  the Bank is satisfied that any proposed expenditure relating 10 the Project identified in
the most recent Bank's Base Case for which the Bank considers that funds are not or
will not be avaitable under this Agreement ar the Instrument or the Shareholders
Apreement is covered in fult by other commitments given to the Borrower in form
and subsiance reasonably satisfactory to the Bank; ¢

S fer—

43.6  the Bank shall have reccived such other documents, opinions, certificates.
authurisations or assurances as it may reasonably request.

Certified Copies Each of the copy documents to be delivered under Clause 4.1 shali be
centified by a competent senior official of the Borrower as being correct, complete and up to
date,

L
Pa

ey
v

Waiver Each of the conditions specified in Clauses 4.1, 4.2, 4.3 and 4.4 is for the benefit of
the Bank and may be waived on such terms and conditions and to such extent as the Bank
may confirm in writing to the Bumrower,

3. TERM FACILITY

5.1 Term Loans  Subject to the terms of this Agreement, Term Loans will be made to the
Borrower by the Bank under the Term Facility at any time during the Drawdown Period
when requested by the Borrower. Any amount of the Term Facility Commitment not utilised
on expiry of the Drawdown Period shall automatically be cancelled at close of business in
London on such date.

5.2 Drawdown of Advances Subject to the terms and conditions of this Agreement and upon the
fulfilment of the conditions set out in Clause 4, each Loan shall be made to the Borrower, in
minimum amounts of £500,000 and/s: integral multiples of £100,000 if more, following
receipt by the Bank from the Borrower not later than 10 am (lL.ondon time) on the third
Business Day before the date on which the Loan is intended to be made of a Drawdown
Notice together with:-

5.2.1  in the case of Project Costs arising under the Construction Agreement shown in the
then current Bank’s Base Case. a verification certificate of the Bank Ungineer; and

5.2.2  in the case of all Project Costs not referred 10 in Clause 5.2.1, a centificate of the
Borrower oniy.

Save where the Constructor has provided 10 the Bank a retention bond in accordance with the
Construction Agreement, cach payment to the Constructor shall be made net of a 5%
retention as provided in Article 6.2.2 of the Construction Agreement. An amount of the
Commitment cqual 10 the cumuiative amount of all such retentions shall be reserved and may
not be drawn by the Borrower until payment of the retention monies becomes due or (if
carlier) Project Handover. A Drawdown Notice shall be effective on actual receipt by the
Bank and, oncc given, shall (subject to the provisions of this Agreement) be irrevocable.
Only one Drawdown Notice may be served in cacly calendar month.

h
(%]

Borrower Certificates Each certificate of the Borrower which accompanies a Drawdown
Notice shalt specify in reasonable ¢ ailb:-

5.3 the Project Costs or uthier amounts in relation to which the Loan is required;
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S 2.

Borrower May not prepay all o any paet o the Toatis exccp 1 e Cerdano Wil dhe AL TN

terms of this Agrecment
INTEREST PERIODS

Selection  The Berrower shall amve notice m weining to the Bk to he received By the Bark
not fater than 11.00 am (London time) two Business Davs prior 1o the commenceniont o
cach Interest Period, specifyving whether that Interest Period s to be of one. thice o s
months® duration or such other perivd as the Dank mayv agree.

Duration Lach Interest Period shall commence on the barrowiny of the Loan concemad i
tas the case may be} on the expury of the preceding Interest Period relative therete and shali
subject to the provistons of this Clause 11, e ol the duration solecied by the Barmwer, i
accordance with Clause 11,

Deemed Seleetion 11 the Borrower fails 1o select an Interest Penead in accordance willthe
above, there shall be deemed 10 have heen selected an Tnterest Pertodd of three months

Fxtension I any Interest Period woudd end anoa day wilneh is net a Business Doy, such
Interest Period shall he extended 10 the next Business ay unless soch nexr Busmess Day
waoutld fall in the nest calendar maosth, in which case wnch Tnterest Period shall emd on the
preceding Business Day I any Tnterest Pertod eoimmences on the last Business Day i
calendar month or i there is no conesponding dav in the caiendar month in winch 1t i< o
end, then it shall end on the tast Business Day ina calendar month.

Spiitting  if the Bank «o requires after Project Handover, Foans shall be consohidated o
split as specified by the [Mank to the extent necessany 10 ensure that cancurrent Intesest
Periods relative thereto end on not maore than five different dates.

Shortening 11 an Interest Period refative e any Loan would otherwise overrun the Fang!
Repaynient Date, such fnterest Period shall be shortened so that such Interest Period ends on
such Date. 1t any Interest Period refative 10 anmy Tenn Loan would otherwise overrun am
other Repayment Date, the Term Loan shall be divided into two parts, one in the amount of
the relevant Repayment Instalment or other principal amount pavable and having an Interest
Period ending on the Repayment Date and the other in the amount of the balance of the
refevant Term Loan having an Interest Period aseentained in accordance with the preceding
provisions of this Clause. Lach such part shall be rreated as a separate Jenn Loan.

Notification  The lank will notify the Borrower of the durntion of cach Interest Period
promptly atler ascertamning the same.

INTERLEST

Loans  The rate of interest applicable 1o each Lonn for each Interest Period relative thereto
shall be the rate per annmm determined by the 13ank o be the aggregate ot~

1211 the Applicable Margin from time to time, and

12,12 LIROR, and

12,13 Roeserve Asset Costs for the relevant period
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=2 Payvment  Save as otherwise provided herein, accrucd interest in relation to cach Loan for
each Interest Period relative thereto shall be pavable by the Borrower on the last day of each
Interest Period and, in the case of Intcrest Periods which exceed three months, on the expiry
of cach three month period during the same and, in relation to the amount prepaid, on the
date of prepayment of ail or any of such Loan.

i23  Accrual Interest shall accrue from day to day and be computed on the basis of a vear of 365
days and for the actual number of days elapsed. and shall be paid in Sterling.
124 Overdue Sums I the Borrower fails 10 pay any amount payable by it hereunder on the due

‘date therefor, the Borrower shall on demand by the Bank from time 1o time pay interest on

such overdue amount (including overdue default interest) from the due date up to the date of

actual payment, as well after as before judgment, at a rate determined by the Dank to be two
per cent (2%} per annum above the higher of:-

12.4.1 the rate applicable to such overdue amount immediately prior 10 the due date {hut so
that the effect of this Clause 12.4.1 shall not be 1o increase the rate of nterest
payable in respect of overdue default interest above 2% over the rate applicable
{including any increase in Applicable Margin under Clause 12.5) to the underiying
abligation immediately before such obligation became overdne); aud

1242 the Applicable Margin plus LIBOR for an amount comparable to the overdue amount
on call or for successive Interest Periods of any duration up to three months as the
Iank may detemmine from time to time, plus Reserve Asset Costs for the relevant
period, Far the pumpose of this Clause 12.4.2 LIBOR shall be detenuined cither on
the Business Day before, or on the first Busincss Day of each such period. as the
Bank may determine from time to time, 1f the Bank is unable to supply 2 rate for the
purposes of determining 1.JBOR, such rate shall be determined by reference to the
cost of funds to the Bank from such other sources as the Bank may from time to time
determine.

1235

Interest Step-Up  The Applicable Margin shall be increased by two per cent (2%) per
annum:-

12.5.1 for so fong as any Event of Default has occurred and until the relevant Event of
Default has been remedicd or waived in wrting by the Bank; and/or

12.5.2 for the period commencing two weeks after the date on which the Bank notifies the
Borrower that the Borrower is failing 1o comply with any of its obligations under
Clause 6 and ending on the date a subsequent centificate delivered hereunder shows
compliance with Clause 6.

12,6 Determination Each determination of a rate of interest by the Bank hercunder shall, in the
absence of manifest error, be conclusive and binding upon all parties hereto and shall be
promptly notified to the Borrower.

i3 SUBSTITUTE BASIS

L

Suspension  Netwithstanding anything to the contrary herein contained, if and cach time
that prior to the comnencement of any [aterest Period relative 1 a Toan, the Bank shall have
determined that:- ’
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20, DEFAULT

201 Events of Default  Each of the events set out below is (subject to the provisions of Clause
20.2) an Event of Default (whether or not caused by any reason whatsoever outside the
controd of the Borrower or of any other person):-

IR

2012

20.1.4

IR N

BFA

20.1.6

RN

~]
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Failure to Pay The Borrower does not pay on the duc date any amount of
principal, or within two davs of the due date any amount of interest or any other
amount, pavable by it hercunder or under any other Finance Document; or

Failure to Comply The Borrower fails to comply with any of its obligations
under this Agreement of any other Finance Document {other than those

- ohligations referred to in Clause 20.1.1) whether or not any such obligation is

enforceable against the Borrower:

Breach of Warranty Any representation, warranty or statement made or
repeated in, or in connection with, this Agreement ar any other Finance Document
o in any accounts, certificate, statement or opinion delivered by or on behalf of
the Borrower hercunder or in connection hercwith is incorrect in any material
respect (as determined by the Bank) when made or dectned to be repeated: or

Cross Default In relation to Berrowings of the Bomower raised other than under
the Finance Documents:-

20,0401 any such Barrowing becomes prematurely duc and pavable or capable of
being declared due and pavable or any obligation to make such a
Borrowing available is cancelled or capable of being cancelled as a
result of a default relative thereto; or

20.1.4.2 any such Borrowing or any sum pavable in respect thereof is not paid
when due; or

20, 4.3 any Encumbrance sccuring any such Borrowing becomes enforeeabie; or

20.1.4.4 a demand is made upon any puarantee given by the Borrower: or

fnsolvency The Borrower is deemed unable to pay 1ts debts in accordance with

Section 123 of the Insolvency Act 1986 or becomes unable generally to pay its -

debts as they fall due, or otherwise becomes or is declared insolvent or apparently
insolvent, or suspends making payments (whether of principal or interest) with
respect to all or any class of its debts or announces an intention to do so; or

Administration Orders An application for an administration erder in relation to
the Borrower is presented ta the cournt or any meeting of the Borrower is convened
for the purpose of considering any resolution to present an application {or such an
arder; or

Compositions with Creditors  Any steps are taken save in circumstances
previously sanctioned by the Bank in writing with a view 1o proposing (under any
enactment or otherwise) any kind of composition. scheme of arrangement.
compromisc or arrangement involving the Borrower and its creditors penerally (or
any class of them} including a trust deed for behoof of its creditors: ar

A —— ¢ 4 12







2018

2019

20.1.10

20011

200113

200014

20.1.15
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Receivers Any administrative or other receiver of the Dorrower or any of its
property is appointed or the directors of the Borrower request any persen 1o
appuint such a receiver; or

Creditors Actions Any steps are taken to repossess any goods in the Borrower’s
possession under any hire purchase, conditional sale, retention of title or similar
agreement or any steps are taken with a view to putting or effecting in force any
kind of diligence. attachment, sequestration, distress, arrestment or execution
{except in all cases where any such steps:-

20.1.9.1 give rise to a claim or potential liability of less than £10,060 and the
claim or liability is being contested in good faith; or

20.1.9.2 are otherwise discharged within thirty days afler being Jevied, enforced
ar sued out; or

20185 are in relation 1o diligen.c on the dependence of an action or to found
Jurisdiction);

against the Borrgwer or any of its property; or

Winding Up Any meeting of the Borrower is convened for the purpose of
considering any resofution for (or to petition for) its winding up, the Borrower
passes such a resolution, or the Borrower or any other person presents any petition
for the Borrower's winding up. or an order for the Borrower's winding up is made
on the petition of any of its creditors (other than for the purpose of any
recenstruction or amaigamation previously sanctioned in writing by the Bank): or

Reconstruction  Any steps arc taken with a view to the dissojution of the
Borrower (other than for the purpose of any reconstruction or amalgamation
previously sanctioned in writing by the Bank); or

Similar Events Anything analogous to or having a substantially similar effect 1o
any of the events specified in Clauses 20.1.5 10 20.1.11 inclusive above shall
cccur under the laws of any applicable jurisdiction: or

Cessation of Business The Borrower ceases, or threatens 1o cease. to carrv on all
or a substantial parnt of its business: or

Consents  Any authorisation, approval. consent, licence, exemption, filing,
registration or notarisation ot other requirement necessary to caable the Borrower
10 comply with any of its obligations hereunder which are material (as determined
by the Bank) is moditicd, revoked or withheld or does not remain in full foree and
effect and is not reinstated in full force and effect or replaced by an equivalent
authorisation, approval or consent having the same effect within fourteen days of
its having so ceased to be in full force and cffect; or

IHegality At any time it is unlawfui for the Borrower to perform any of its
obligations hereunder or under any other Finance Locument to which it is a party
or for any reason whatsoever any Security Document is not binding or enforceable
against any Debtor Panty which is a panty thereto or does not confer or {(other than




20.1.16
20,147
20.1.18
20.1.19
20.1.20
20.1.21
20.1.22
20.1.23
Z0.1.24
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as a result of any due discharge) ceases to confer the security thereby intended to
be created (unless a substitute or replacement security acceptable to the Bank is
vratted by the relevant Debtor Party); or

Principal Project Parties  Any of the events described in Clauses 20.1.4 to
20.1.15 inclusive shall occur in relation to the Parent or to any eother Principal
Project Party and/or in conncction with any Project Document to which any such
person is a pany: or

Accounts The audited consolidated accounts of the Borrower are, m the opinion
of the Bank, qualified to a material extent: or

Material Adverse Change There occurs, in the opinion of the Bank, a material
adverse change in the financial condition of the Bomrower by reference to any of
the accounts referred to in Clause 17.1.7 and 1o the Initial Base Case and the same
is not remedied to the satisfaction of the Bank within such reasonable period as the
Bank may specify tor the purpose; or

Abandonment, Destruction or Expropriation There occurs abandonment of the
Project, or all or a substantial part of the Project is damaged or destrayed. or all or
a material part of the Borrower's interest in the Project is nationalised or otherwise
cxpropriated; or :

[landoever Delay  Project landover shall not have occurred on or before 30th
November 1998 or such later date as the Bank may agrec in writing; or

Test Completion Delay Project Test Completion shall not have occurred on or
before 3 1st December 1998: or

Error in Certificates The Borrower receives an amount by way of Loan against
any certificate of the Borrower as provided for in terms of Clause S, and any
progress report produced in respect of the peried in which such Loan was made
star~s that the relevant certificate was issued in error to a malerial extent (in the
opinion of the Bank) for any reason whatsoever; or

Eavironmental Breach ‘The Borrower commits, in respect of the Project, a
breach of any statnte or common law, rule, regulation, direction, licence, common
law duty of care or consent relating to the protection of the environmeat (as
defined in the LEnvironmental Protection Act 1990} including, without limitation.
any such breach relating to the release of any substances into the environment, the
presence, disposal, or other dealings with waste or to the Borrower’s duties as
occupicr of and cmployer on the Site or any part thereof which in any such case
would in the opinion of the Bank have a material adverse effect on:-

20.1.23.1the ability of the Borrower 1o perform its obligations under this
Agreement; and/or

20.1.23 2the validity or enfarceability of the Security Documents; or
Contaminated Site The Sitc becomes Contaminated Land (o, an extent which is

material in the opinion of the Bank Engincer taking into account the obligations of
the Borrnwer with-regard 1o the Site and the Projeet under this Agreement; or
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Canstructer Breach The Cotistructor commits a material breach of or omits to
observe any of the obligations or undertakings expressed to be assumed by it under
the Construction Agreement which is, while it remains unremedied, in the
reasonable apinion of the Bank likely materially and adversely to affcct the ability
of the Borrower to perform all or any of its obligations hereunder and, in respect
of any such breach or omission which in the opinion of the Bank is capable of
remedy, fails to remedy the same within such grace period as may be provided for
remedy of the same by the relevant Project Document; or

Operations or Maintenance Breach The Operator or, as the case may be,
(General Electric Interational Inc commits a material breach of or omits to
observe any of the obligations or undertakings respectively eapressed 1o be
assumed by it under the Operations Agreement or the Maintenance Agreement
which is, while it remains unremedied, in the reasonable opinion of the Bank
itkely materially and adversely to affect the ability of the Borrower to perform all
or any of its obligations hercunder; or

Project Document Breach The Borrower or any Principal Project Party commits
any breach of or faiis 10 observe any of the obligations or undertakings cxpressed
1o be assumed by it under any Project Document to which it is a panty which is.
white it remains unremedied, in the rcasonable opinion of thc Bank likely
materially and adversely to affect the ability of the Borrower to perform all or any
of its obligations hereunder and, in respect of any such breach or omission which
in the opinion of the Bank is capable of remedy, fails to remedy the same within
such grace peried as may be provided for remedy of the same by the refevant
Project Document: or

Conncction and Licences The Conncction Agreements are not in full force and
effect by 31st March 1998 and/or the Borrower's Licence under Section 4 of the
Clectricity Act 1989 to generate electricity is not granted and received within 3
months after Financial Close {together with confirmation reasonably satisfactory
10 the Bank from OFFER regarding revocation of the licence and the issue of a
replacement ficence), or such Licence or the Borrower’s Licence under Section 36
of that Act bccomes capable of revocation, or is revoked, or is modified in a
manner which the Bank determines 1o be material to the Project; or

Termination of Supply or Purchase Contracts Any event entitling (or which
would after the expiry of any applicable grace period entitle) a party thereto other
than the Borrower to cxercise a right of termination occurs under the I‘astum
Supply Contract and/or the PowerGen Purchase Contract; or

Termination of Other Project Documents The Constructor or the Operator or
any other party to a Direct Agreement (other than the Bank) serves a Termination
Notice (as defined in the relevant Direct Agrcement) under that Dircet Agreement,
or is in breach of its obligations under a Direct Agreement; or

Failure to Contribute The subscription for, or other acquisttion of. shares in the
Borrower provided for under the terms of the Sharehoiders Agreement is not duly
completed by Financial Close; or
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20.1.32  Loan Life Cover Ratio Default The t.oan Life Cover Ratio on any Keference
ate is less than 1.0, or

20.1.33  Debt Service Cover Ratio Default The Debt Service Cover Ratio for any
Reference Period ts less than 1.05:1: or

20.1.34  Availability Gencral Electric International In¢ fails to comply with s availability
guarantee piven in Clause 6 of the Maintenance Agreement: or

20.1.35  Change of Control There is any Change in Control ot the Parent or Glohal
Linergy or the Operator (unless the Bank shall have given its prior written
consent): or '

20.1.36  Change of Ownership The Parent ceases to own dircetly or indirectly 100% of
the issucd share capital of Fife Limited and 51%e of the entire issued voting share
capital of the Borrower (other than pursuant to Article 5.07 of the Shareholders
Agreement and/or Article 12 of the Borrower’s Articles of Association) or EIF
ceases to own dircctly or indirectly 100% of the issucd common stock of EIT Fite
H and LIF Fife 11 (other than pursuant to Clause 2 of the Equity Provider’s Direct
Agreement); or

20.1.37  Transfers of Ownership The Equiry Providers together do not. or cease to, own.
directly or indirectly, 100% of the entire issued share capital of the Borrower: or

T
=
.‘)
%

Cure Plan Failure The Borrower receives notice as provided in terms of Clause
20.2: 0r

200139 Eastern Third Party Support The condition precedent specitied in Clause 2.3(p)
of the Eastern Supply Contract has not been satisfied or waived within 8 weeks
afier Financial Close.

20,2 Cure Plan The Bank may, unless it reasonably believes that the event in question is
incapable of crre or remedy within a period (being not less than 7 days) acecptable to the
Bank, at any time after it becomes aware of the occurrence of any of the events specified in
Clauses 20.1.2, 20.1.18, 20.1.20, 20.1.21, 20.1.22, 20.1.23, 20.1.24, 20.1.25, 20.1.26. 20.1.27
or 20.1.28, so long as the same is continuing, by notice (the Cure Notice) to the Borrower
require the Borrower in consultation with the Bank and, if appropriate, the Bank Engineer 10
submit within 14 days a programme of action (agreed by it with the Parent and CIF, if
appropriate) which will, if performed, cure or remedy the event in question to the satisfaction
of the Bank within a period (being not less than 7 days) acceptable to the Bank (the Cure
Plan) 1o the effect that:-

20.2.1  the cvent in question shall not in any casc constitute an Event of Default until Clause
20.2.4 applics;

)
@
2
[

where the cvent arises from a requirement applicable to a specific date not being
fuifilled on that date, and so may not be remediable, the same may be “cured” by the
Borrower demonstrating to the satisfaction of the Bank that such requirement will be
fuitilled cither as at the next applicabie specific date or within a period acceptable to
the Bank and/or by the establishing of a revised Monitoring Cash Flow Model and a
new base casc derived therefrom:
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THE SCHEDULE

Part I - Initial Conditions Precedent

1. The following documents, in their original duly signed form (or, where the Bank agrees, a
copy thereof):-

ta)

(b)
(¢

{d)

(1)

(n

(1)

n

1)

(1

LCORPCROOTYB0056 IITNOUNPAG.EOC

the Security Documents and each of the documents and all vf the evidence required to
he delivered thereunder, '

the Subordinated Finance Documents;

the Shareholders Agreement;

the Inter-Creditor Agreement:

the Fee [etters;

the Project Documents (each in the Required Form) as detailed in Part | of the
Scheduie 1o the Assignation and required by the Bank to be in existence at Financial
Closc, namely:-

)] the Construction Agreement;

{11} the Lastern Supply Contract,

(it} " the PowerGen Purchase Contract,;

{ivy  the Operations Agreement;

{v) the Maintepance Agreement; and

{vi) the Asset Transfer Agreement;

the Direct Agreements;

specimen signatures, authenticated by the Company Secretary of the Borrower, of the
persons authorised in the resolutions of the Board of Directors referred to in

paragraph 2(b) betow;

the final technical review of, incorpoerating, the due diligence by the Bank Engincer
on, the Project (in a form and substance acéeptable to the Bank);

the first Approved 3udget, for the pertod ending on 2 date acceptlable to the Bank,
together with the Initial Base Casey

details ot the relevant account numbers for the Bank Accounts:

a report on the Insurance Programme from the Bank Insurance Consultant (in a form
and substance satisfactory 1o the Bank) together with a letter from the Bank Insurance
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3.

-4.

EIIF UNDERTAKINGS

EIF hereby undertakes to the Bank that it will, within 30 days of a written request to that
clfect from the Bank, deliver to the Bunk--

3.0 a fiest ranking {ixed sccurity in favour of the Bank over the whole cf the issued
limited liability company interests of EIF Fife 1 and EIV Fife 111, sccuring the
obligations and liabilitics of the Company to the Bank under the Finance Documents
and otherwise in form and substance equivalent to that provided for by the Securities
Charge (which fixed security shall include “non-recourse™ provisions in form and
substance substantially equivalent to Clause 8 hereof); and

3.1.2  alegal opinion in form and substance satisfactory to the Bank from Messrs Bingham
Dana & Gould, LLP as to Delaware law and the federal laws of ihe linited States of
America with regard to the capacity of EIF 1o grant such fixed security.

During the period from receipt of a request from the Bank referred to in Clause 3.1 to the
fulfilment of the provisions of Clause 3.1 by EIF, EIF shall hold all its rights, benefit and
interest in and to the issuc of commion stock of the EIF Investors on trust for the Bank,

CIF hereby undertakes not 1o dispose of all or any part of its interest in any of the EIF
Investors without the prior written consent of the Bank (which shall not be unreasonably

withlseld if fresh security is created and a lepal opinion issued in respect of such transferred
interest, in accordance with Clause 3.1).

LIF hercby undertakes to supply the Bank with a copy of its annual audited accounts at the
same time as they are published.

FIFE UNDERTAKINGS
I'ifc hereby undertakes to the Bank that:-

4.1.1 it sh-1l carry on no business other than the holding of an interest in the share capital
of the Company;

4.1.2 it shall hold no assets other than shares in the capital of the Company;

4.1.3 it shall not create or permit (o subsist any security interest whatsocver over any of its
assefs; '

4.1.4 it shall incur no indehtedness whatsoever; and

4.1.5 it shall deliver ta the Bank forthwith on receipt from the Company a copy of all
notices and other communications relating to its sharcholding thercin.

PARENT I sRTAKINGS
The Parenc: 2oeby undertakes 1o the Bank that:-
2. 1.1 it will make available to the Company and/or the Bank such rights, scrvitudes,

waylcaves ete in refation to the Parent’s assets (the Services) as may from time to
time he required by the Company and/or the Bank in order to enable the Company to
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3.2

construct and operate the Project in accordance with the provisions of the Finance
Documents;

Fal
2

.2 the Services shatl be provided for so long as any amount is or may he vutstanding
under the Facility Agreement at no cost to the Company;

3.1.3 within 30 days of a written request from the Company and/or the Bank to that affect,
the Parent siall enter into a Services Agreement in form and substance satisfactory to
the Bank sctting out provisions for the identification and delivery of the Services in
detail and for the required duration; and

5.1.4  the Parenmt will simuitancously with the execution of the Services Agreement referred
10 in Clause 5.1.3, execute and deliver to the Bank {if the Bank so requires) a direct
agreement in form and substance satisfactory to the Bank relating {inter alia) to the
performance of the Services Agreement.

The Bank acknowledges to the Parent that the Parent may request the consent of the Bank to
the disposal by the Parent to Fife Electric Limited or to Glohal Environmental Limited of
certain of its assets which are the subject of the Parent Standard Sccurity and the Parent
Flaating Charge, for the purposes of the construction and operation of cerfain power plant
projects other than the Praject. Accordingly, subject to compliance by the Parent a1 all times
with Clause 5.1, the Bank hereby agrees that ifi-

S.2.1 it receives a written request to that effect from the Parent requesting, a release of
specified assets (New Project Assets),

522  such request identifies in reasonable detail the proposed transteree of the New
Project Assets and the proposed arrangetments for their use;

5.2.3  the Bank is satisfied, acting reasonably, that the proposed use of the New Project
Asscts will not interfere with or prejudice the construction and/or operation of the
Project;

5.2.4  thereis no subsisting Event of Default or Default under the Facility Agreement; and

5.2.5  {in the case of any transfer to Global Environmental Limited), the amount payabte to
the Parent for the transfer is paid in full to the Bank to be held on deposit by way of
sccurity for the Company’s obligations under the Finance Documents until the
accurrence of Project Test Completion, and the Parent enters into such {ixed sccurity
aver such deposit as the Bank may requirc in form and substance satisfactory to it in
relation thereto; !

then, upon the occurrence of financial close in relation to the financing of the relevant power
plam project, the Bank shall (a) consent to the transfer of the New ['roject Asscis to the
transferee and (b) agree to such amendments to the Parent Standard Security and/or the
Parent Floating Charge and/or give such confirmations in respect thereof as may be
necessary or desirable in order to enable such transfer to be effected. The Bank may waive
all or anv of the above conditions in writing upon receipt of any request by the Parent to do
50,
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"This,is Part 4 of the Schedule to the Agreement referred to in the foregoing Form 419~
r . “57— )

*

art 4 - INSURANCE PROGRAMME
dated 10 January 1997 1996

References in this document to paragraphs and Appendices shall be construed as references to tie
paragraphs and Appendices of this document, unless the context othenwise requires.

l. INSURANCES TO BE EFFECTED
A Construction phase

(A) Scope and duration: Appendix 1 specifies the insurances which have been or are to be
cflected by, or procured by, the Borrower tor the benefit of the Borrower and. among others.
cach Finance Party. The Borrower shall procure that at its uwn expensc:-

(N ihe insurances specified in Appendix | are effected from Financial Close; and

{2} all insurances specified in Appendix | are mainmained in full force and ctfect by no
later than the second Uilisation under the Facility Agreement (or such later date as
the Bank may agree in writing) wnlil:-

(=) {in the casc of physical damage and loss insurances of any asset {or part
thereof) covered thereby) Project Handover, or such other date or dates as
may be agreed by the Bank;

(t (in the case af third party/public legal liability and delay in start-up
insurances) P’roject Handover, or such other date or dates as may be
reasonably agreed by the Bank (in consultation with the Bank Insurance
Consuhant); and

(c) (in the case of all other insurances specified in Appendix 1) Project
Handover. or the date or dates as at which insurances against the risks and
liabilities covered by such insurances are effected under paragraph 1.2,
whichever is the later. -

(B) Undertakings: The Borrower shall procure that at its own expense the said insurances:-

{n are cffected against the risks and liabilities and maintained in the amounts specified
in Appendix I (as varied {rom time to time as required by paragraphs 1.1(B3)3)-(5) or
agreed or determined under paragraph 6 or paragraph 7);

) include only such provisions for self-insurance, whether by deductible or otherwise,
as arc specified in Appendix | (subject to any variation thercofl from time to time
agreed or determined under paragraph 6 or paragraph 7%,

(3) cover the Plant to its full replacement value, increased from time to time as necessary
to maintain such full replacement value in accordance with the provisions of the
Construction Agreement;

(1) in respect of delay in stani-up, are increased from time 10 1ime to such amounts as
may be reguested by the Bank (in comubtation with the Bank Insurance Consultant);
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(%) are othenwise increased from time to time:-

{a) to such amounts as would be effected by a prudent operator of a business
similar 10 that of the Borrower and financed on a limited recourse basis save
to the extent that the Bank (in consultation with the Bank Insurance
Consultant) othenwvise agrees in writing: and/or

{h) to such amounts and with such deductibles as the Bank, (in consultation with
the Bank Insurance Consultant} may require, taking into account, amony
other things, market availability in respect of risks, labilities and amounts of
insurance, the financial position of the Borrower and the interests of each
Finance Party under the Finance Documents,

{C) Warranties: The Borrower represents and warrants to anu for the benefit of each other party
to this Agreement (and their respective successors and assignees) that as at the date hercof
there arc no insurances not disclosed to the Dank which have been cffected pursuant lo
paragraph 2(C) and arc presently in cffect under which the Borrower is insured or has any
rights. The representation and warranty set out in this paragraph 1.1{C) shall survive the
execution of this Agreement and shall be deemed to be repeated on each date the insurances
mn Appendix | are required to be maintained in accordance with paragraph 1.1{A) (2).

- Operational phase

(A} Scope and duration: Appendix 2 specifies the insurances which are to be effected by, or
' procured by, the Borrower for the benefit of the Borrower and, among others, each Finance
i*arty. The Borrower shall procure that insurances against the risks and liabilitics specitied in
Appendix 2 arc in force atl its own expense until the Secured Liabilities (as defined in the
Security Documents) are imevocably paid and discharged in full) with effect from the dates
as at which any risk or liability specified in Appendix 2 is not or ceases to be covered under
the insurances cffected under paragraph 1.1 above and subject to Clause 18.6.1 of the
Agreement,

(13) Undertakings: The Borrower shall procure that at its own expense the said insuratces:-

(n are effected against the risks and liabilitics and maintained in the amounts specified
in Appendix 2 as varied from time to time as required by paragraphs 1.2(BU3)-(3) or
as agreed or determined under paragraph 6 or paragraph 7);

(2) include only such provisions for self-insurance, whether by deductible or otherwise.
as are specified in Appendix 2 (subfect to any variation thercof from time to time.
agreed or determined under paragraph 6 or paragraph 7);

{(}) cover the Plant to its full replacemoemt value, increased from time 10 Lime as necessary
tor mantamn such full replacement value;

(43 m respect of business interruption. are increased {fom time to time to such amounts
as may be requested by the Bank (in consultation with the Bank Insurance
Consultant}),
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(3) are otherwise increased from time to time:-
(a) to such amounts as would be effccted by a prudent operator of a business

similar to that of the Borrower and financed on a limited recourse basis save
to the cxtent that the Bank (in consultation with the Bank Insurance
Consultant) otherwise agrees in writing: and/or

(h) to such amounts and with such deductibles as the Bank (in consultation with
the Bank Insurance Consuitant) may require, taking into account. among
other things, market availability in respect of risks, liabilities and amounts of
insurance, the financial position of the Borrower and the interests of cach
Finance Party under the Finance Documents.

[ ]

ADDITIONAL COVERAGES

(A) Insurances required by law: Without prejudice to the other provisions of this document,
during the periods referred to in paragraphs 1.1 and 1.2 the Borrower shall:-

) frum time to time effect and maintain in full force those insurances which it i
required to have by any applicable law or by the terms of the Project Documents; and

(2) use all reasonable cfforts to effect and maintain in full force those insurances which
it is required to have by the tetms of any other contract to which it is at any “ime o
party.
{1y Additional insurances and risk management steps:
{n The Bank (after consulting the Borrower and the Bank Insurance Consultant) may,

from titne to time, by notice to the Borrower, require the Borrower:-

{a) 1o effect such insurance coverage in respect of any risks, contingencies or
iiabilities other than those specified in Appendices | and 2 as the Bank may
from time to time request including those which:-

() would from time to time be insured by a prudemt operator of a
business similar to that of the Borrower and financed on a limited
recourse basis: and/or

(i) the {inancial respurces of the Borrower make it necessary tin the
Bank’s absolute discrction, after consultation with the Bank
Insurance Consultant) {or the Borrower to be insured against:

i either ¢ase, in such amounts and with such deductibles as the Bank. (in
consultation with the Bank Insurance Consuitant) may rcquire taking into
account, among, other things, market availability in tespeet of risks, liabilities
and amounts of insurance, the financial position of the Borrower and the
interests of each Finance Party under the Finance Documents: and

(L) to take such steps as may be required. after consuitation with the Borrower,
to comply with any risk management report(s) produccd from time to time
by the Bank Insurance Consuitant and/or the insurers of the Project (the
Insurers). 3
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) The Borrower shall, following reccipt of notice from the Bank under paragraph
2iBY D), insure, with effect from the date of such notice (or as soon as reasonably
practicablic in the light of prevailing market conditions), against the risks and
liabilities, in the amounts and with the deductibles specified in such notice.

{C) Borrower's insurance:

i For the avoidance of doubt, and subject to subparagraph (2) below, the Borrower
B shall at any time be cntitied 10 effect such other insurances in addition to or
supplementing those referred 10 clsewhere in this docurnent as it may think fit.

(2) The Borrower snall notify the Bank at cach Review Date (as defined in paragraph
(A} of any insurances effected pursuant to paragraph 2(CX1) since the previous
Review Date pursuant to sub-paragraph (1) above. Any such insurances shall be
treated for all purposes as it effected pursuant 10 paragraph 1.1 or 1.2, as the case

may be.
() Constructor's Insurance:
(1) The Borrower shall take all reasonable steps to ensure that the Constructor etfects the

policies required to be effected by it under the provisions of the Construction
Agrecment.

{2) Such poiicies of the Constructor shail provide coverage for the Bank in nature and
extent, reasonably acceptable to the Bank Insurance Consuitant and cquivalent {so
far as applicable) to the coverage required of the Borrower pursuant 1o the provisions
of this Insurance Programme including, without limitation. the provision of
difference in conditions policies and of letters of undertaking froin the Constructor’s
brokers.

3. PROVISIONS COMMON TO ALL INSURANCES

(A) Paolicies: The Borrower shall procure that cach policy taken out pursuant to paragraphs 1.1,
1.2, 2(BY, 2(CY( 1), 6(B) and 7(F) of this document shall:-

(1) be placed and maintained through such brokers and with such insurers or
undcrwriters as may be approved from time to time by the Bank (after consulting the
Bank Insurance Consultant); ’

(2) be in sucls form and substance, consistent with the obligations of the Borrower under
this docnment. as may be approved from time to time by the Bank in writing (after
consulting the Bank Insurance Consultant);

(1) be the subject of an Intimation of Assighation duly given (the Borrower undentaking
1o serve such Intimation forthwith upon the cxecution of the Assignation or in the
case of any policy of insurance taken out pursuant to this document after the date of
the Assignation, forthwith upon the effecting of such policy upon the relevant
Insurers) in the form required in Appendix 5 (except 10 the extent that the Bank, after
consuftation with the Bank Insurance Consultant may otherwise agree) and by
Financial Close) will have attached to each policy intimation of such assignation
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(B)

(D)

(£}
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endorsed on cach such policy and such other endorsements substantially i the form
set out in Appendix 3:

(4} contain a provision whercunder the Insurers waive all rights of subrogation
howsoever arising which they may have or acquire against cach Finance Party
arising out of any occurrence in respect of which any claim is admined under the
poliey;

(3) provide that all the provisions of the policy (except those relating to limits of
liability) shall operate as if there were a separate policy covering each insured pany:

{6) shall include cach Finance Party as additional insureds under the policy for their
sccurily interest in, amongst other things. the Plant and such provisions for the
protection of each Finance Party as the Bank may reasonably require;

(N contain an acknowledgement by the insurers that in ne circumstances shall any
Finance Party be liable for the pavment of premiums or any other obligation owed to
the Insurers;

(8) be notified (except in the case of paragraph 2(C)(1) where the provisions of
paragraph 2(C)(2) apply) to the Bank within 7 days of the said policy being taken
ont,

Principal insured: The Bormrower shail procure that in each policy taken out pursunam to
paragraphs 1.1, L2, I(A), 2(B), ACY1), 6(B) and (F) of this document the Borrower is
named as the principal insured subject to paragraphi 3(A)(3) and 3(AX6).

Policies/Premiums: The Borrower shall produce to the Bank each policy of insurance taken
out pursuant to this document and procure the prompt payment of all premiums payable
under cach such policy in accordance with it terms and shail promptly produce to the Bank
receipts for all such premium payments. Upon the renewal of any such policy the Borrower
shall produce 1o the Bank, on or before its expiry date, evidence of such renewal.

Brokers® undertakings: The Borrower shall procure that each broker or agemt through
whom any insurance policy required to be effeeted or renewed under Appendix 1 or 2 to this
document is effected or renewed delivers to the Bank a letter substantially in the form set out
in Appendix 4 as soon as practicable after each such insurance policy is effected or rencwed
and in any event annualty on each anniversary of Financial Close and within 30 davs of any
amendment to this document. This sub-paragraph (D) shall only apply on and as from the
date of first drawdown hercunder.

Non-aveidance of coverage: The Borrower shall promptly and diligently perform and
comply in all respects with its respective obligations contained in and the terms and
conditions of each policy of insurance taken out pursuant 1o this document including without
limitation any stipulations or restrictions as to the usc and/or operation of any assct and shall
not at any time do {or omit to do) anything whercby any pelicy of insurance taken out
pursuant to this document mav be rendered void or voidable or suspended, impaired or
defeated in whole or in part and shall promptly notify thc Bank of any occurrence which
gives rise or might give rise 10 a material claim under any such policy of insurance and of
any event which might cause any such policy of insurance to lapse or become invalid
including any defanit by the Borrower and institute and maintain all such proceedings as may
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be necessary or expedient to preserve or protect its interest and that of each Finance Panty in
cach policy from rime to time taken out by any person pursuant to this document,

Claims procedure: The Borrower shall (subject to the prior written approvai of the Bank)
collect, recover, compromise and give a good discharge for all claims now outstanding or at
any time herzafter arising under the policies of insurance required under this document under
which the Borrower is loss pavee and institute all such proceedings in connection therewith
as the Bank in its absolute discretion thinks fit. The Bank shall not be obliged to make any
enquisy as to the nature of sufficiency of any payment received by it under the policies of
insurance required under this document and shall not be responsible for its own act or
omission or for that if any of its directors, officers, employees, agents, counsel or others
acting on its hehalf in the enforcement of any right assigned 10 it under the Assignation and
unless caused by wilful misconduct or gross negligence.

INFORVIATION

Information: The Borrower shall give to the Bank and the Bank Insurance Consultant such
information as to the insurances taken out pursuant to this document (or as to any matter
which may be relevant to such insurances) as the Bank may, from time to time, reasonably
request.

Alteration of coverage: The Borrower shall procure that no reductions in mits or coverage
(including those resuiting from cxlensions) or increases in deductibles, exclusions or
exceptions shall be made (0 any insurance cffected pursuant to this document without the
written consent of the Bank, after consultation with the Bank Insurance Consultant,

OMISSION TO COMPLY WITH PROVISIONS OF INSURANCES

{f at any time and for any reason any insurance required to be maintained under this
document shall not be in {ull foree and cffect for any reason other than that set out in
paragraph 8(A), then, without prejudice to the rights of the Baak and each Finance Party
under Clauses 8.5, 20.1 or 20.2 of the Agreement, the Bank shall thereupan. or at any time
whilst the sans is continuing, be entitled to procure such insurance at the expense of the
Borrower and. without prejudice to any other obligations of the Borrower under the Finance
Documents, require the Borrower 1o take all such steps to minimise hazard as the Dank may
consider expedient or necessary afler consulting the Bank Insurance Consultant.

CHANGES IN CIRCUMSTANCES

Increases in amounts: Without prejudice 10 the provisions of paragraph | above and
paragraph 7 helow, if since the most recent Review Date the Bank, after consulting the Bank
Insurance Consuliant, in its opinion considers as a resnit of any change in circumstances the
amounts and/or deductibles referred to in paragraph 7{A)2) below 10 be inadequate or
inappropriale, as the case may be, and that # would materially prejudice the interests of any
Finance Party under the Finance Documents to wait until the procedure provided for in
piragraph 7 is concluded, the Bank may by written notice to the Borrower require that
insurances be effected in the amounts and with the deductibles specified in such notice with
cffeet from the date of receipt of such notice by the Borrower or, in the light of prevailing
market conditions, as soon as practicable thereaficr, until the following Review Date.

Borrower to cffect increased insuramces: The Borrower shall, as soon as practicable
following, receipt of such notice from the Bank, procure i accordance with the terms of such
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notice and in the amounts and with the deductibles specitied in such notice, such insurance to
be effected as from the date of reccipt of such notice or, if unable to offect such insurance in
the light of prevailing market conditions, as soon as practicable thereafter.

7. PROCEDURE FOR AGREEING AND DETERMINING INSURANCE

(A)  Reviews of amounts and scope of insurances: The Borrower shall, no later than the date
(each, in this document. a Borrower’s Proposal Date) failing 60 Business Days prior to the
renewal or cxpiry date in respect of cach material insurance, deliver to the Bank and the
Bank Insurance Consultant a notice stating the Borrewer’s proposals as to:

(1) the changes (if any) since Financial Close or the previous Borrowsr’s Proposal Date
(il later) with regard to that insurance (in this dociment, the Relevant Insurance) in
the risks or Jiabilities 10 be insured pursuant to this document:

() {a) the replacement value of all assets required to be insured pursuant w the

Relevant Insurance on 2 repiacement value basis, in such detail as the Bank

| (in consultation with the Bank Insurance Consultant) may reasenably
' require;

ib) the insured amcunts in respect of all other risks required to be msured
pursuant to the Relevant Insurance: and

3] the amount of the deductibles applicable to the Relevant Insuranee:

in cach case. for the period of twelve months (or such other period as may be apreed hetween
the Borrower and the Bank) following the date (in this document, the Review Date) {alling
60 Dusiness Days after the relevant Borrower™s’ Proposal Date {cach such period. in this
document an Insurance Period) together with information showing in reasonable detail how
the samec are caleulated and any other information relating thereto rcasonably required by the
Bank {in consultation with the Bank Insurance Consultant,

(1) Review by Brnk Insurance Consultant: The Bank shall, upon receipt of any proposal under
sub-paragraph (A) above, instruct the Bank Insurance Consultant to consider the same and o
advise the Bank within 15 Business Days (or such other period as the Bank mav agree) after
such receipt, whether or not it agrees with such proposals or notices.

1

() Agrecment of proposals: Within 7 Business Days of recciving such advice from the Bank
Insurance Consultant, the Bank shall inform the Borrower whether or not the relevant
proposal is agreed in whole or in pant. if any proposal is not so agreed in whole, the Bank
{after consulting the Bank Insurance Consultant) shall, together with such notice, deliver to
ihe Borrower counter-proposals provided that no approach shall be made to the insurance
market without prior advice 1o the Borrower) with regard to any part of the Borrower’s
proposal ot so agreed and any other marter referred to in sub-paragraph (A) above which in
the Bank’s opinion (after consulling the Bank Insurancc Cunsultant) should have been
contained in such Borrower’s proposal. Within 5 Business Days of receiving such notice, the
Borrower shall inform the Bank whether such counter-proposals are agreed in wholc or in
part. If any proposal or counter-proposal is not so agreed in whole, the Bank Insurance
Consuliant (acting on behalf of each Finance Party) and a firm of insurance brokers
appuinted by the Borrower shall negotiate in good faith for a further period of S Business
Days after the date on which the Bank is informed that its counter-proposals are not agreed
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with a view to resolving the matter in a manner acceplablc 1o the Bank {afier consulting the
Bank Insurance Consultant) and the Borrower, ‘

(DY Determination by the Bank: If the Bank Insurance Consultant and such insurance brokers
are unable so to resolve the matter within the said further period of 5 Business Days, the
dispute shall be determined by the Dank within 10 Business Days of the expiry of such
period.  The Bank shall, in determining such dispute, have regard to the insurances
(including. among other things, the scope of cover, the amount insured and the applicable
deductibles) which would be cffected by a prudent operator of a business similar to that of
the Borrower and taking into account, among other things, market availability in respect of
risks, liabilities and amounts of insurances, the financial position ot the Borrower and the
mnterests of cach Finance Party under the Finance Documents. For the avoidance of doubt, the
Bank shall be entitled to agree to the Borrower self-insuring specified risks to the extent
which, in the opinion of the Bank, is prudent in the light of all the circumstances.

(k) Failure to notify the Bank: If the Borrower fails to deliver anv notice refetred 10
paragraph 7(A} by the Borrower’s Proposal Date, the Bank (after consulting the Bank
Insurance Consultant) may specify any change. whether of amount or otherwise, required
under sub-paragraph (A) above, such change to be included in a notice thercunder with
regard to the relevant Insurance Period delivered to the Borrower, and paragraph 7(F) below
shatl apply. mutatis mutandis, to the matters specified in such notice as if they had been
determined by the Bank under paragraph 7(D).

(F) The Borrower to effect appropriate insurances: Forthwith upon receipt of notice from the
Bank of any agreement or determination under paragraph 7(C), 7{D} or 7(F), the Borrower
shall insure against the risks, in the amounts, and with the deductibles so agreed or
determined, with effect from the Review Date immediately following the Borrower’s
Proposal Date and thronghout the Insurance Periad immediately following that date or, it
unable to effect such insurance in the light of prevailing market conditions, as soon as
practicable thereafter.
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(A)

(B)

()

T

(F)

L.

This is Recital (A} of the Agreement referred to in the foregoing Form &419:-

FACILITY AGREEMENT
BETWEEN

FIFE,  POWER. registered  number
SC162872, whose registered office is at
Westfield Development Centre, Cardenden,
Fife KYS OHP (the Borrower) of the first
part; and

THE GOVERNOR AND COMPANY OF
THHE BANK OF SCOTLAND, acting
through its International Division based a
Orchard Brae House, 30 Queensferry Road,
Edinburgl. EH4 2UG as provider of the term
tactlity (the Bank) of the second part.

CONSIDERING THAT:

The Borrower is a special purpose unlimited liability company established in order 1o bund,
own and operate a simple cycle gas fired power station at Westfield, Fifc which is desigaed to
produce approximately 75 MW of electricity from natural gas:

The Borrower has cntered into a fixed price turnkey contract with General Electric Company
Tor the installation of a GI3 PG6101 FA gas turbine and for commissioning of the plant:

The Borrower has obtained budget quotations for the connection of the power station with the

- host public electricity supplier, Scottish Power ple and for the connection of gas supplics. and

intends to cnter into conncction agreements in relation thereto;

The Borrower has entered into {3} an aperations agreernent with Global Energy International
Operations Limited for the operation of the power station, (it) a maintenance management

- programime agrecment with General Electric Intemational Inc for the maintenance and

availability of tlic power station, (iii} a gas sales agreement with Eastern Natural Gas (Retat!)
Liimited for the supply of natural gas to the power station and (iv) a power purchase
agreement with PowerGen ple for the purchase of electricity produced by the power station:
and

The T1ank has agreed to make available a foan facility to provide finance for the project on the
terms und conditions of this Agreement.

NOW IT IS HEREBY AGREED as follows:-

INTERPRETATION
Definitions In this Agreement:-
Account Bank means The Govemor and Company of the Bank of Scotland, acting for the

ttme bemng through its Intemattonal Division or any other person with whom the Dank
Accounts are maintained under Clause §;
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N.B. Searchers may find it desirable to
refer to the documents mentioned in
column {2) for more detailed particulars

COMPANY: SC137656 CHARGE: 11

REGISTER of Charges, Alterations to Charges,

m it 3} (@) 8} [G1] 0
Cate of Serial Date of Creation of sach | Date of the Amaunt sscured Short Particulars of Names of the Persons
Registration Number of | Charge and Dascription aquisition by the Charge the Praparty Charged entitled to the Charge
Documant thersof of the
on File Property
£
24/01/1997 10/ 1/97 ALL SUMS DUE, [ITS WHOLE RIGHT,TITLE,INTEREST AND BENEFIT|THE GOVERNOR AND COMPANY OF
SHARES PLEDGE OR TO BECOME [IN AND TQ THE PLEDGED SECURITIES. THE BANK OF SCOTLAND

DUE







Memoranda of Satisfaction and Appointments etc. of Receivers

N.B. Searchers may find it desirable to
refer to the documents mentioned in
column (2) for more detailed particulars

COMPANY: SC137656 CHARGE: 11

&

In tha cass of a floating charge, a
of the provisions, if any,
prohibiting or restricting the
creation by the company of any
fixad security or any other floating
charge having priority over, or
ranking pari passu with the
fioating charge.

o

In the case of a floating charge, a
ststement of the provisicns if any
regulating the arder in which the
floating charge shall rank with any
other subsisting or future fioating
charges or fixed sscurities over the
proparty the subject of the floating
charge or any part of it.

(10

Amount or
rate per
cent of the
Commis-
sion
Allowance
or discount

o)

Mamaranda of
Satisfaction

]
Receivar
Name Date of Date of Ceasing
Appointment to act

11/ 8/99 FULLY







