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COMPANIES FORM No. 466(Scot)

Particulars of an instrument of
alteration to a floating charge created
by a company registered in Scotland

466

A fee of £13 is payable to Companies House in respec @OMF’ANJES HOUSE

each register entry for a mortgage or charge.

03 AU 208
Pursuant to section 410 and 466 of the Companies Act 1985 EDINBURGH FRONT DESK
To the Registrar of Companies For official use Company number
{Address overleaf - Note 6) F--—r---1-——17

SRS ¢

Name of company

| 5C147994

* EPR SCOTLAND LIMITED (the "Company")

Date of creation of the charge (note 1)

23 July 2018

Description of the instrument creating or evidencing the charge or of any ancillary document which has

been altered (note 1)

Bond and Floating Charge

Names of the persons entitled fo the charge

agreement to which this form 466 relates)

National Westminster Bank PLC (as defined in the instrument evidencing the charge altered by the

Short particulars of all the property charged

Allits present and future assets and undertaking

Presenter's name address and For official use (02/06)

reference (if any):

FRIDAY

Edinburgh
EH3 8HA

Charges Section | Prat mam

RWB.ASH42.53
Brodies LLLP
15 Atholl Crescent
*S7BIWVTE*
SCT

03/08/2018 #378
COMPANIES HOUSE




Names, and addresses of the persons who have executed the instrument of alteration (note 2)

Please do not

EFR Scotland Limited (1 West Regent Street, Glasgow, G2 1AP) ( the "Company”);

write in
British Gas Trading Limited (Millstream Maidenhead Road, Windsor, Berkshire, SL4 5GD) ("BGTL"); this margin
Naticnal Westminster Bank PLC (135 Bishopsgate, London, EC2M 3UR) (the "Facility Agent”); and Please complets
National Westminster Bank PLC (135 Bishopsgate, London, EC2M 3UR) ( the "Security Trustee"). legibly, preferably
in black type, or
bold block letiering

Date(s) of execution of the instrument of alteration

23 July 2018

A staternent of the provisions, if any, imposed by the instrument of alteration prohibiting or restricting the creation by

the company of any fixed security or any other floating charge having, priority over, or ranking pari passu with the
floating charge

N/A

Short particulars of any property released from the floating charge

N/A

The amount, if any, by which the amount secured by the fioating charge has been increased

N/A
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A statement of the provisions, if any, imposed by the instrument of alteration varying or otherwise regulating the
order of the ranking of the floating charge in relation to fixed securities or to other floating charges

RANKING AND PRIORITY -
1.1 The Parties agree that the Bond and Floating Charges shall rank and secure the following Liabilities

(but only to the extent that each Bond and Floating Charge is expressed to secure those Liabilities) in
the following order:

1.1.1 first, the Senior Liabilities up to the Agreed Amount;

1.1.2 second, the BGTL Liabilities; and

1.1.3 third, the Senior Liabilities over and above the Agreed Amount.

1.2 The Parties agree that on and from the earlier of:

1.2.1 the Senior Discharge Date; and

1.2.2 the BGTL. Discharge Date,

the provisions of this Ranking Agreement will cease to apply.

SCHEDULE OF DEFINITIONS -

"Agreed Amount" means £250,000,000;

"Biomass PPA" means the biomass power purchase agreement dated 18 March 2005, as amended and
restated on 31 March 2008 and as further amended and supplemented on 10 August 2012, 5 February
2015 and on or around the date of this Agreement, between MEIF Renewable Energy Limited (now EPR
Renewable Energy Limited) and BGTL;

"BGTL Discharge Date” means the first date on which all BGTL Liabilities have been fully and finally
discharged to the satisfaction of BGTL, whether or not as a result of enforcement, and BGTL is under no
further obligation to provide financial accommodation to (or to purchase any electrical output or
associated benefits from) any of the Debtors under the PPAs;

"BGTL Floating Charge” means the bond and floating charge dated 4 February 2015 entered into by the
Company in favour of BGTL;

"BGTL Liabilities” means the Liabilities owed by the PPA Counterparties to BGTL under the PPAs;
"Biomass Projectco Floating Charge” means the bond and floating charge dated on or about the date of
this Ranking Agreement entered into by the Company in favour of the Security Trustee;

"Bond and Floating Charges" means the BGTL Floating Charges and the Biomass Projectco Floating
Charge;

"Debt Document” has the meaning given to that term in the Priority Deed;

"Debtors”" means Melton Renewable Energy UK Limited (registered in England &Wales with registered
number 09194088) and each of its subsidiaries listed in Schedule (Debtors) of the Priority Deed,;

"LFG PPA" means the landfill gas power purchase agreement dated 23 January 2007, as amended and
supplemented on 21 April 2011 and as further amended and supplemented on 5 February 2015 and on
or around the date of this Agreement, between MEIF LG Energy Limited (now Melton LG Energy
Limited) and BGTL;

"Liabilities" means any loss, damage, cost, charge, cfaim, demand, expense, judgment, action,
proceeding or other liability whatsoever (including, without limitation, in respect of taxes, duties, levies,
imposts and other charges) and legal fees on a full indemnity basis;

"Parties" means the parties to this Ranking Agreement;

"PPA" means the Biomass PPA and/or the LFG PPA;

"PPA Counterparties" means EPR Renewable Energy Limited (formerly MEIF Renewable Energy
Limited) and/or Melton LG Energy Limited (formerly MEIF LG Energy Limited);

"Secured Parties" means the Secured Parties as defined in the Senior Facilities Agreement;

"Senior Creditors" means the Senior Creditors as defined in the Priority Deed;

"Senior Discharge Date” means the first date which all Senior Liabilities have been fully and finally
discharged to the satisfaction of the Facility Agent, whether or not as the result of an enforcement, and
the Senior Creditors are under no further obligation to provide financial accommodation to any of the
Debtors under the Senior Finance Documents;

"Senior Facilities Agreement" means the Senior Facilities Agreement dated on or about the date of this
Ranking Agreement and made between, amongst others, Melton Renewable Energy UK Limited and the
Security Trustee as amended, varied, novated or supplemented from time to time;

"Senior Finance Document" has the meaning given to the term "Finance Document” in the Senior
Facilities Agreement;
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1)

Continuation of the statement of the provisions, if any, imposed by the instrument of alteration varying or otherwise
regulating the order of the ranking of the floating charge in relation to fixed securities or to other floating charges

“Senior Liabifities" means the Liabilities owed by the Debtors to the Senior Creditors under the Senior
Finance Documents; and

"Standard Securities" means the BGTL Standard Security and the Biomass Intermediate Moldco
Standard Security.

Signed !\A/‘ ‘N-/S ?‘1"5”'}&-’ wf Date 03!os!za|8
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A fee is payable to
Companies House
in respect of each
register eniry for a
mortgage or
charge.

(See Note 5)

appropriate

On behalf of feompeamy} [chargeeiff

Notes

1. A description of the instrument e.g. “Instrument of Charge” “Debenture” etc as the case may be, should be given. [ delete as
For the date of creation of a charge see section 410(5) of the Companies Act.

2. In accordance with section 466(1) the instrument of aiteration should be executed by the company, the holder of
the charge and the holder of any other charge (including a fixed security} which would be adversely affected by
the alteration.

3. A certified copy of the instrument of alteration, together with this form with the prescribed particulars correctly
completed must be delivered to the Registrar of Companies within 21 days after the date of executicn of that
instrument.

4. A certified copy must be signed by or on behalf of the person giving the certification and where this is a body
corporate it must be signed by an officer of that body.

5. A fee of £13 is payable to Companies House in respect of each register entry for a mortgage or charge.
Cheques and Postal Orders are to be made payable to Companies House.

8. The address of the Registrar of Companies is: Companies Registration Office, 139 Fountainbridge, Edinburgh EH3 9FF

DX 235 Edinburgh  or LP - 4 Edinburgh 2
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF AN ALTERATION TO A FLOATING CHARGE

COMPANY NO. 147994
CHARGE CODE 5C14 7994 0024

I HEREBY CERTIFY THAT PARTICULARS OF AN INSTRUMENT
OF ALTERATION DATED 23 JULY 2018 WERE DELIVERED
PURSUANT TO SECTION 466 OF THE COMPANIES ACT 1985
ON 3 AUGUST 2018

THE INSTRUMENT RELATES TO A CHARGE CREATED ON 23
JULY 2018

BY EPR SCOTLAND LIMITED
IN FAVOUR OF

NATIONAL WESTMINSTER BANK PUBLIC LIMITED COMPANY
(AS SECURITY TRUSTEE)

GIVEN AT COMPANIES HOUSE, EDINBURGH 6 AUGUST 2018

THE OFFICIAL SEAL OF THE

Companies House REGISTRAR OF COMPANIES
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www.brodies.com
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RANKING AGREEMENT

among

EPR SCOTLAND LIMITED

BRITISH GAS TRADING LIMITED

NATIONAL WESTMINSTER BANK PLC
(as Facility Agent)

and

NATIONAL WESTMINSTER BANK PLC
(as Security Trustee)

Brodies LLP
15 Atholl Crescent
Edinburgh EH3 8HA
T: 0131 228 3777
F: 0131 228 3878
DX ED10
Ref: MPST.CED.ASH42.53

CERTIFIED A TRUE
COPY BAVE FOR THE
MATERIAL REDACTED
PURSUANT TO S859G
OF THE COMPANIES
ACT 2006

BRODIES LLP
Solicitors

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

------------------------




RANKING AGREEMENT among:

EPR SCOTLAND LIMITED, a limited liability company incorporated in Scotland under the Companies Acts
(registered number SC147994) and having its registered office at 1 Wesl Regent Street, Glasgow, G2 1AP

(the "Company”);

BRITISH GAS TRADING LIMITED, a limited liability company incorporated in England & Wales under the
Companies Acts(registered number 0307687 41) and having its registered office at Millsiream, Maidenhead
Road, Windsor, Berkshire, SL4 5GD (“BGTL"});

NATIONAL WESTMINSTER BANK PLC, a company incorporated in England & Wales with registered
number 00929027 and with ils registered address at 135 Bishopsgate, London, EC2M 3UR as facility agent
for the Secured Parties (the “Facllity Agent”), and

NATIONAL WESTMINSTER BANK PLC, a company incorporated In England & Wales with registered
number 00929027 and with its registered address at 135 Bishopsgate, London, EC2M 3UR as securily
trustee for the Secured Parties (the "Security Trustes”)

WHEREAS:

1. The Company, BGTL , the Facility Agent and the Security Trustee, amongst others, have entered
into, or will enter into, a Priority Deed govermned by English law in respect of various matters,
including the ranking of the Bond and Floating Charges (as defined below) on or about the date of
this Ranking Agresment (the “Priority Daad"}.

2 The Company, BGTL, the Facilily Agent and the Security Trustee have agreed to enter into this
Ranking Agreemant in respect of the Bond and Floating Charges, and thereafter for this Ranking
Agreement to be registered at Companies House in Edinburgh.

NOW THEREFORE iT IS AGREED AND DECLARED as follows:-

1 DEFINITIONS AND INTERPRETATION

11 Definitions
The following expressions shall have the meanings set out below:
“Agreed Amount” means £250,000,000;

“Biomass PPA” means the biomass power purchase agreement dated 18 March 2005, as
amended and restated on 34 March 2008 and as further amended and supplemented on 10
August 2012, 5 February 2015 and on or around the date of this Agreement, between MEIF
Renewable Energy Limited (now EPR Renewable Energy Limited) and BGTL,;

42184690v3




“BGTL Discharge Date” means the first date on which all BGTL Liabilities have been fully and
finally discharged to the satisfaction of BGTL, whether or not as the result of an enforcement, and
BGTL is under no further obligation to provide financial accommodation to (or to purchase any
electrical output or associated benefits from) any of the Debtors under the PPAs;

“BGTL Floating Charge” means the bond and floating charge dated 4 February 2015 entered
into by the Company in favour of BGTL;

“BGTL Liabilities” means the Liabiliies owed by the PPA Counterparties to BGTL under the
PPAs;

“Blomass Projectco Floating Charge” means the bond and floating charge dated on or about
the date of this Ranking Agreement entered into by the Company in favour of the Security Trustee;

“Bond and Floating Charges” means the BGTL Floating Charges and the Biomass Projectco
Floating Charge;

“Debt Document” has the meaning given fo that term in the Priority Deed;

“Debtors” means Meiton Renewable Energy UK Limited (registered in England & Wales with
reglistered number 09194088) and each of its subsidiaries listed in Schedule 1 (Debtors) of the

Priority Deed;

“LFG PPA" means the landfil gas power purchase agreement dated 23 January 2007, as
amended and supplemented on 21 April 2011 and as furlher amended and supplemenied on 5
February 2015 and on or around the date of this Agreement, between MEIF LG Energy Limited
{now Melton LG Energy Limited) and BGTL; ’

“Liabliities” means any loss, damage, cost, charge, claim, demand, expense, judgment, action,
proceedings or other liabllity whatsoever (including, without limitation, in respect of taxes, dulies,
levies, imposts and other charges) and legal fees on a full indemnity basis;

“Parties” mean the parties to this Ranking Agreement;

“PPA” means the Biomass PPA and/or the LFG PPA;

“PPA Counterpartles” means EPR Renewable Energy Limited (formerly MEIF Renewable
Energy Limited) and/or Melion LG Energy Limited (formerly MEIF LG Energy Limited),

“Secured Parties” means the Secured Parties as defined in the Senior Facilities Agreement;
“Senior Craditors” means the Senior Creditors as defined in the Priority Deed;

“Sanior Discharge Date” means the first date on which all Senior Liabilities have been fully and
finally discharged fo the satisfaction of the Facilily Agent whether or not as the result of an

42184690v3




1.2
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enforcement, and the Senior Creditors are under no further obligation to provide financial
accommodation to any of the Debtars under the Senior Finance Documents

*Senior Facllities Agreement" means the Senior Facllities Agreement dated on or about the date
of this Ranking Agreement and made between, amongst others, Meffon Renewable Energy UK
Limited and the Security Trustee as amended, varied, novated or supplemented from time to time;

“Senlor Finance Document™ has the meaning given to the term "Finance Document” in the
Senior Facilities Agreement; and

“Senior Liabilitles” means the Liabilities owed by the Debtors to the Senior Creditors under the
Senior Finance Documents.

Interpretation

In the event of any conflict between this Ranking Agreement and the Priority Deed, the Priority

Deed shall prevail.
Construction
Unless a contrary indication appears, a reference in this Ranking Agreament fo:

1.31 any “Company”. “Debtor”, “Facility Agent”, “Creditor”, “Party”, “Security
Trustee", or “Senlor Creditor’ shall be construed to be a reference fo it in its

capacily as such and not In any other capacity;

1.3.2 any “Creditor”, "Debtor”, “Facility Agent”, any "Party” or the “Security Trustee"
or any other person shall be construed so as to include its successors in fitle,
permitted assigns and permitted transfarees to, or of, its rights and / or obligations
under the Debt Documents and, in the case of the Security Trustee, any person for the
time being appointed as Security Trustee or Securily Trustees in accordance with the
Senior Facilities Agreement;

1.3.3 a pravision of law is a referance to that proviston as amended or re-enacted; and
1.3.4 clause headings are for ease of reference only.
THIRD PARTY RIGHTS

The terms of this Ranking Agreement may be enforced only by a party to it and the operation of
the Contract {Third Party Rights){Scotland) Act 2017 Is modified accordingly.

CONSENT

BGTL hereby consents to the creation of the Biomass Projectco Floating Charge by the Company.

42184690v3
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6.1

6.2

RANKING AND PRIORITY

The Parties agrees that the Bond and Floating Charges shali rank and secure the following
Liabilities (but only to the extent that each Bond and Floating Charge is expressed to secure those

Liabilities) in the following order:

411 first, the Senior Liabilities up to the Agreed Amount;

412 second, the BGTL Liabilities; and

4.1.3 third, the Senior Liabilities over and above the Agreed Amount.
The Parties agree that on and from the earlier of:

4.2.1 the Senior Discharge Date; and

422 the BGTL Discharge Date,

the provisions of this Ranking Agreement will cease to apply.

Alteration of Securities

Each Bond and Floating Charge is heraby varled to the extent specified in this Ranking Agreement
and this Ranking Agreement shall be construed and receive effect as an Instrument of Alteration of
the said Bond and Floating Charges within the meaning of Section 466 of the Companies Act
1985.

Exclusion of legal rules

Notwithstanding any rule of law which might operate to the contrary effect, the provisions of Clause
3.1 as to priority and ranking of the Bond and Floating Charges shall be valid and effective
irrespective of the dates or times at which the Bond and Floating Charges were executed or
canstiluted or registered and irrespective of the dates on which sums have been or may be
advanced to or otherwise drawn by the Company, none of the other parties hereto having any
concem with the composition of or fluctuations in the sums due to the Secured Parties or to BGTL.

Subject to the terms of this Ranking Agreement, the Bond and Floating Charges shall rank as
continuing security for the payment and discharge of all the liabilities and obligations the payment
and/or dlscharge of which are thereby secured.

Preferential payments

The provisions set out in this Agreement as to ranking shall not prejudice the right of the Security
Truslee or BGTL to recelve payments lo which a preference attaches in terms of the Insolvency

Act 1986 or any other applicable legislation.

42184690v3




9.1

9.2
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10.1

10.2

GOVERNING LAW

This Ranking Agreement and any nor-contractual obligations arising out of or connected with it are

govemed by Scots law.
JURISDICTION

The courts of Scofland have exclusive jurisdiction to settle any dispute arising out of or in
connaction with this Ranking Agreement and any non-contractual obligations connected with it
(including a dispule regarding the exislence, validity or termination of this Ranking Agreement) (a

“Dispute™).

The partiss agrae that the courts of Scolland are the most appropriate and convenient courts to
seitle Disputes and, accordingly, that they will not argue to the contrary.

COUNTERPARTS AND DELIVERY

This Ranking Agreement may be executed in any number of counterparts and by each of the
parlies on separate counterpants.

Where executed in counterparts:

10.21 this Ranking Agreement will not take effect until each of the counterparts has been
delivered; and

10.2.2 where any counterpart Is being held as undelivered, delivery will take place only when
the date of delivery is agreed between the parties after execution of this Ranking

Agreement.

42184690v3
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SUPERSESSION

With effect from the date of delivery of this Ranking Agreement, the parties herelo agree thal this
Ranking Agreement supersedes all earlier meelings, discussions, comespondence,
understandings, agreements and amrangements of any kind between the parties relating to the
ranking of the Bond and Floating Charges. )

CONSENT TO REGISTRATION

The parties hereio consent lo the reglstration of this Ranking Agreement for preservation: IN
WITNESS WHEREOF these presents consisting of this and the preceding 5 pages are executed
as follows, and where these presents are executed in counterpar, are delivered on

23 Tuly 2018:-
J

SUBSCRIBED for and on behalf of
EPR SCOTLAND LIMITED

at LOf\dOf\

on

Print Full Name

n Stephan Murghu

1¥/07(20\%

= =

before this witness
Soreh Nidden TR
Print Full Name Witness
Linilaters LLP
One Silk Street
Address | ondon EC2Y 8HQ
tR(07/20%. Trainee Soflcltor

42184690v3




" SUBSCRIBED for and on behalf of

NATIONAL WESTMINSTER BANK PLC as Security Trustee

at I_JNQ"\J
1€ IM\\j Lolg
on
Print Full Name ‘Authorised Signatory
before this wilness
Yene I

Print Full Name Witness

A shurst LLP
Sroadwalk House
5 Appold Street
London EC2A 2HA

SUBSCRIBED for and on behalf of
al LNW

on V8 :Mﬂ Lol F_
Print Full Name i ‘Authorised Signatory
HELEN G -_

NATIONAL WESTMINSTER BANK PLC as Facllity Agent
o Mstggicu (ewA
Print Full Name Witness

Address

Ashurst LLP
Broadwalk HOUSE

5 Appold Street
London k& 20

42184690v3




SUBSCRIBED for and on behalf of
BRITISH GAS TRADING LIMITED

at ﬁf,,, f 4 1/0 LS, (.4 AcA 0
o IClcT 2018

bv (CASSIM  MANETKA
Print Full Name B Atiomey

befora this witness

Print Full Name Witness

Address

—DENTONE UK BT Midote East tr-

1 Fleet Piace

_London
EC4M 7WS
T +44 (0)20 7242 1212

42184600v3




