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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 189124

Charge code: SC18 9124 0010

The Registrar of Companies for Scotland hereby certifies that a charge
dated 18th February 2019 and created by DRAX GENERATION
ENTERPRISE LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 21st February 2019 .

Given at Companies House, Edinburgh on 21st February 2019

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

by

DRAX. GENERATION ENTERPRISE LIMITED

as Chargor

n favour of

DEUTSCHE BANK AG, LONDON BRANCH

as Security Agent

in respect of subjects at Cruachan
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For the purposes of the Legal Writings (Counterparis and Delivery) (Scolland} Act 2015, this- Standard
Secufily is delivered ont { ) ‘FN«?LL{"H&-‘; e ‘p‘l

STANDARD SECURITY BY:

NRAX GENERATION ENTERPRISE LIMITED ( formerly SCOTTISHPOWER GENERATION LIMITED), a
compahy Incorporated in Scotland with registered. number SCiR9124 whose registered office is at 13
Queen's Road, Aberdesn, Scollarnd AB15 4YL (the “Chargor")

in favour of

DEUTSCHE BANK AG, LONDON BRANCH, a company with UK establishment number BRO0000S and
whose UK establishment office atdress is Winchester House, 1 Great Winchester Street, Lonidon ECZN
2DB as sacurlty trustes for itself and the other Secured Parties {as-defined below) (the "Security Adent”).

T IS AGREED AS FOLLOWS:

1. INTERPRETATION

N0 Definitlons
in this Standard Security:
*1470 Act” means the Conveyancing and Feudal Reform {Scotland)-Act 1970;
“pcceleration Event” has the meaning given to stch tern in the Inlercreditor Agreement;
“Agreed Security Principles" has the meaning given to such term inthe Facility Agreemaent;

"Facility Agreement’ means the £725,000,000 acquisition bridge faciiity agreement originally
dated 16 October. 2018 as amended and/for restated from time to time {including as amended and
restated. pursuant to an amendment and restatement agreement dated 21 December 2018)
between inter alios Drax Corporate Limited as the Borrower, Drax Group Holdings Limited as the
Original Guéarantor antd Barctays Bank PLG as Facility Agent (each suich tetn asdefinagd tharein);

mntercreditor Agresment” means he Intercreditor agreement dated 5 May 2017 between, among
others, Drax Finco plc as the Company, Drax Group plc as. the Parent, Drax Group Holdings
Limited a8 DGHL, the Chargor, Barclays Bank PLC as the Original Credit Facility Agent, the
Or_iginai Lenders, the Hedge Counterpartles and the STL Counterparties; BNY Mellon Corporate
Trustee Services Limited as Senlor Secured Note: Trustee, the other Original Debtors {each such
term-as defined therein} and the Security Agent; '

"parties” means each of the parties to-this Standard Security;
“Plan” meansthe plan anngxed and executed as relative hereto;

"Quasi-Securlty” means atransaction in which the Chargor:
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{a) sells, transfers or ofharwise disposes of any of ils assets on terms whereby they are or
may be leased to ar re-acquired by the Chargor or any other member of the Group;.

&) sells, transfers or otherwise disposes of any of its receivables on recourse terms;

{c) enters into any arrangement.under which money or the benefil of a bank or other gccount
may bie applied, set-off or made subject to a combination of dctounts; or

{d) entars Irito any-other preferential arrangement having a similar effect,

in circiimstances wheré the: arrangemant or transaction Is entered into primarily as-a -method of
raising Financlal Indebtedness (as defined in the Facility Agreement and in the Revolving Credit
Facility Agreemenit) or of financing the acquisition of an assst;

sRavelving Credit Facility Agreement” means the revolving credit facility agreement originally
dated 20 December 2012, as amended and rostated on 8 December 2015 and-as further amended
and restated pursuant to an amendment and restatement dgreement dated 21 Apsil 2017,
between, -among others, Drax Corporate Limited as Original Borrower, Drax Group Holdings
Limited as. DGHL the Orlginat Guarantors, the Original Lenders dnd Barclays Barik PLG as Facility
Agent (each such term as defined tHersin);

"Secured Debt Documents” means the Inlercreditar Agreemient, the Hedging Agreements, the
STL Agreeniénts, the Credit Facilily Dacuments, the Pari Passu Debt Documents and the Secirrily
Documents;

"Secured Obligations" means all Liabifities and all other present and future fabililes and
obligations &l any time due, owing or incurred by the Chargor and each. other Debtor 1o any
‘Secured Party, in each case under the Debt Documents, both actual and contingent and whither
incufred solely or jointly and as principal or surety or in any.other capacity;

"gecured Partles” has the meaning given to such term in.the Infefcraditor Agreement;

"Security” means any Ssourity Interest created, evidenced or conferred by ar under this Standard
Security;

"Security Interest’ means a mortgage, chargs, pledge or lien or other-security interest securing
any obligation of any person or any other agreement or arrangement having a similar effect; and

“Sagurity Subjects” means: -

(One) ALL and WHOLE that area of ground on the west of the Alit Brander in-the Parish of
Ardcf;attan and Muckairm and in the County of Argyll figing the subjects more particularly described
and-disponed i he (THIRD) place in Disposifion by William Thomson Dawson and another in
tavour of North of Scotlarid Hydro-Electric Board dated 8 July-and recoided in the Divislon of the
General Ragister of Sasine applicable to the County of Argyll on 4 September both months in the

year 1968 (Book 1225 Folic 193);
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(Two) ALL and WHOLE those areas of ground exlending together to 25 acres-or thereby in the
Parish of Ardchattan and Muikairn and in the County of Argyll being the subjects mare particutarty
described in.and disponed by and shown delineated and coloured pink on the plan -ghnaxed and
executed to the Disposition and Deed of Servitude by the Trustees of Baron Wyfold in favour of
North of Scotland Hydro-Electric Board dated 6, 167and 18 November and recorded inihe Division
of the General Register of Sasine applicable to the Counly of Argyiion 5 Decembar both months in
the year 1969 (Book 1264 Follo 88);

{Three) ALL and WHOLE those two areas of ground in the Parish of Ardchattan and Muckairn and
in the Counly of Argyll extending to. 565 declmal or 1 thousandih paits of an acre being the
subjects more particularly described in and disponed {(FIRST) and shown {i) partly coloured and
partly coloured .and cross hatched blue on sheet 1 of 2 of the pian annexed and executed as
relative to Disposition by Brilish Railways Board in favour of the North of Scofiand Hydro Electric
Board dated 30 March-and recorded in the Division of the General Register of Sasine applicable to
the County of Argylt on 25 April 1877 -and (i) coloured blue 6n sheet 1 of 2 of the sald ptan
annexed and executed to the said Disposition by British Rallways. Board In favour of the North of
Scotland Hydrd Electric Board dated and recorded as aforesaid. {Book 1476 Folio 238);

(Four) ALL and WHOLE thal area or piece of ground of irregular shape being part of the Lands of
Braritle or Brander in the Parish of Ardchatten and Mugchalrn and the County of Argyll extending to
14 acres or theréby all as more particularty described and disgoned in the (First) place and shown
defineated and coloured pirk on the plan annexed and exscuted as relative to the Disposition and
Deed of Servitude by Manour Jane Mary Bardwell or Coales and Alastair James Struthiers, frustees.
of Angus John Campbell in favour of North of Scotland Hydro-Electric Board -dated 9 and
26 August and recarded in the Division of the General Register of Sasines applicable fo the County
.of Argylt on 20, September both months I the year 1968 (Book 1226 Folio:184Y;

{Five) ALL and WHOLE the area of ground extending to 5 and a half acres or thereby Imperiat
Mieasure. at Cruachan all as mote particularly described in and disponed in the (FIRST) place and
shown coloursd in pink-on Plan A annexed and exscuted to the Disposttion by thie Counless of
Breadalbane in favour of North of ‘Scotland Hydro-Electric. Board dated 7 and recorded in. the
Division of the General Register of Sasine applicable to the Counly of Argyll on 14 hath days in
Worel 1863 (Boakc 1101 Folio 118}

{Six) ALL and WHOLE the area of ground extending to 1,187 square yards. or-thereéby Imperial
Measure all as more particularty described in and shown in pink on the plan-annexed and executed
to the Feu Charter by the Marquess of-Breadalbane in favour of the Counly Council arid Argyll
‘recorded in the Division of the General Register of Sasine applicable to the County of Argyll'on 6
March 1814; and

{Seven) Part and Portion-of ALL and WHOLE those several areas of grouind extending in afl o 819
acres or thereby being parts of the lands of Castles lying parlly in the Parish of Glenorchy and
inichnell -and partly-in thé Parish of Ardehatten and Rucknaim and County of Argyll all as more
particularly described in and disponed by the Disposition by Virginia Limited to North of Scatland
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1.3
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Hydro-Electric Board dated 31 January and 14 September and recorded in the Division of the
General Register of Sasine applicable to the County of Argyll on 27 Septemiber all months in the
year 1473 (Book 1358 Folic 249);

which subjects described (One) fo (Seven) above-are shown tinted pink on the Plar;

togelher with (i}_ the- whole rights of property, rights exclusive; mufual and common and whole other
rights so far as effeiring to the said subjects described {Onie) to {Seven) above and shown tinted
pink on the Plan, (i) the whole fixtures and fitlings so far as belonging 1o us, (i) the parts and
pertinents of the sald subjects and (jv) owr whole: right, title- and irterest, present and future,

thersin.

Constroction

I thils:Standard Security, unless a.contrary intention appears, a reference to:.

{a) an "agreement” includes -any legally: binding arangement, concession, contract, deed or

franchise (in edch case whather oral or writlen);

(b) an "amendment® includes any amehdment; supplement, variation, novation, modification,
replacement or restatement and "amend”, “amending” and “amended” shall be
constiued accordingly;

(&} ragsets" includaes. present and future properties, revenues and rights of every desciiplion;

{d).  “including" means including without fimitation and “Includes” and “ifcluded” shall be
construed aucordingly;

{e}. Yosses” moludes losses, -actions, damages, claims, proceedings, costs, demands,

axpenses (including fees) and liabllities and "loss” shall be construed accordingly; and

i a "persen” includes any parson, firm, company, corporation, government, state of agency
of a slate or any association, frust or partnership {whether or -not having separate legal
personalily} or any twa or more of the-foregoing,

Other Referetices
(a) Iri this Standard Security, unless a-contiary intention appears, a reference to:

{i) any Secured Party, the Chargor or-any other person is, where relevant, deerned

. to be 4 referenice o of fo Includs, as appropriate, that person’s suceossors in title,
permitted assignees and transferees and inthe case of the Securily Agent, any
person for the time being appointed as Security Agent or Security Agents in
accordance with-the Secured Debit Documents;
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{c)

{ity any Secured. Debt Document or other agreement or instrument is to.be construed
a8 @ reférence fo thal agreement or instrument as amended (howsoever
fundamentally and-whether or not such amendment resuits in riew and f or more
onerous obligations and labilities), including by way of a change ity the purpose.of
the facilities, or by wWay of a refinancing, deferral or extension of the facilities or by
way of an addition or ircresse of or otfer changes to the facilities or other
obligations -or liabiliies uhder the agresments or accession or retirement of the
partles to the-agreements;

(it any clause is a reference o a clause of this Standard Securily, and

{iv} a provision of law is a reference to that provision as amended or re-enacted.

“The headings in this Standard Security aré inseried for convenience only and are-to be

ignored in construing this Standaird Security.

Words importing the plurat shall include the singular and vice versa.

1.4 Incorpotation by reference

Unless the context otherwiss requires of unless otherwise defired in this Standard Sacurity;, words

and expressions defined in the Intarcreditor Agreement have the same meanings when used in

this Standard Security,

1.5 Hlscellangous

{a)

G

Unless it expressly states otherwise, this Standard Security dogs hot confer ofeany person
other than the: Parties any right to @rfarce or olherwise invoke any term of this Standard.
Securlty under-the Contract (Third Party Rights) {Scofland) Act 2017 (but this does nat
affect any right or remedy of any person which exists or is available apart from that Act).

Notwithstanding any other pravision of this Standard Security, the oblaining of a
moratorium under section "4 of the Inselvency Act-1988, ot anything done with a view fo

obtalning such-a moratorium (including any preliminary decisien or investigation), shafl nol

he an event causing restrictions which would not otherwise apply fo be Imposed. of the
disposal of property by the Chargor.

1.6 Target Security Document and Sequred Debt Document

This Standard Security is a Target Security Document (as defined in the. Facility Agreement) and is

designated as-a Secured Debt Document.

2 BOND

The Chargor underiakes to the Security Agent {for the benefit of itself and as trustee for the other

Secured Parties) that it will pay or discharge the Secured Obligations In the manner provided for in

the Secured Debt Docurients,
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3.2

4,

4.1

4.3

CHARGE
Gengral
&) Al the Security;
(i) is-created in favour of the Securlly Agent; and

{ii) is confinuing security for the payment, discharge and performance of all the
Secured Obligalions,

(b} The Security Agent holds the benefit of this Standard Seeurity on lrust for the Secured
Partias.

Standard Security

As continuing securily for the payment of the-Secured OBligations, the-Chargor hereby grants in
favour of the Security Agerit a standard security over the Security Subjects:

FURTHER ASSURANCE

Subjedt tothe Agreed Security Principles, the Chargor shali promplly (and at its own axperise) do
all such agts (including payment of all stamp duties or fees) or execute or re-execute all such
documents (including assignments, lransfers, mottgages, chiarges, rotices and instructions) as the

Seclirity Agent may reasonably specify {and in such form as lhe Security Agent may reasonably

require):

(2} to. perfect the. Security created or intended to ‘be created under-or evidenced by this

Standard Securily or for the exercise of any rights, diseretion, powers and remadies of the
Security Agent or the. other Secured Partigs provided by or pursuant to this ‘Btandard
Sacutity or by law; andfor

(n) io Facilitate: the realisation of the assets which are, orare intended to be, the subject of the
Security created under this Standard Security.,

The Chargor shall take afl such action as is available to it (including making ali filings and
registralions) as may be necessary for the purpose of the creation; perfection, protection or

‘maintenance of any Security conferred or intended to-be conferred. on the Security Agent or the

Secured Parties by or pursuaniio this Standard Security.

Subject to the Agreed Securily Principles, if the Chargor acquires any heritable or leasehold
property in Scotiand (“Acqulred Property")in accordance with the Senior Debt Documents then it
must;.

{a) notify the Securlty Agent promptly; and
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{b) promptly following a request by the Security Agent, and at its own_cost and expense, |
execute and deliver to the Security Agerit a standard seoutity over that property in
favour of fhe Security Agent in such form as the Securily Agent may require.
(consistent with this Standard Security) except where:

(i) the purchase. price-or lease premium {excluding any taxes payabie therson)
" paid in-respect of that Acquired Property doss not exceet £2,500,000; and

{1y the aggregate purchase price and lease premiums (excluding any taxes
payable thereon) paid in respect of al Acquired Properties: that are not
subject to a standard security in favour of the Security Agent does not exceed
£5,000,000 at'the time of the acquisition of the relevant- Acquired Property.

STANDARD CONDITIONS

The Standard Conditions specified In' Schedule 3to the 1970 Act, and any lawfulf variation thersof
operative for the time belng, {the “Standard Conditions") shall apply hersto and the. Chargor
agrees that the Standard Conditions shall be varied to the effect that wherever and to the extent
that the Standard Conditions ar inconsistent with the terms of the. Secured Debt Documments then
the terms of the Secured Débl Documents shall prevall and, to that extert, the Standard
Conditions shall be varied by the lerms of the Senlor Debt Documents.

NEGATIVE PLEDGE
The Chargor may not:

{a) create or agree to create-or permit to subsist any Security Interest or Quasi-Security over
all orany part of the Sacurity Subjects; or

1)) sell, transfar, lease out, lend ot otherwise dispose of all or-any part of the Secully
Subjects or the right to receive or to. be paid the ptoceeds arising on-the disposal of the

safne, of agres or attemptto do soj or
(a3} dispose of its residual interest or radical right in"any part of the Securily Subjects,

except as. permitted by the Secured Debt Documents of with the. prior consent of the Security
Agent,

CONTINUING SECURITY
Continuing Security

The Security constituted by this Standard Security shall be a confinuing security notwithstanding
any intermediate payment or settlement of all orany pail of the Secured Obligations or any other
act, matler or thing.
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7.2

8.1

8.2

9.3

g

Other Security

The Security constituled by this Standard Security is to be in addition to and shall neither be
mergad in norin any way exclude or prejudice or be affected by any other Security Interest or
other right which the Securily Agent and/or any other Secured Party may now o after {he date of
this Standard Security hold foF-any of the Securad Obligations, and this Security may be enforced
against the Chargor without first having recourse to any other rights of the Securily Agent or any
other Secured Parly.

ENFORCEMENT OF S8ECURITY

For the purposes of Standard Condition 9(1){b) of the Standard Conditions, the Chargor shall be
hald to be in default at any time on.or after an Acceleration Event. The Secutity Agent may enforce
all or any part of the Securlty created by or pursuant to this Standard Security at-any time on-or
after an-Acceleration Event.,

APPLIGATION OF PROGEEDS

‘Subject to Section 27 of the 1970-Ack:

Order of Application

Al moneys received or recovared by the Secunity Agent pursuant to-this Standard Security shall
{subject to the ¢laims of any person having prior rights thereld) be applied in the order and manner
spacified by the Intercreditor Agreement notwithstanding -any purported appropriation by the
Chargor.

Application against Secured Obligations

Subject ta Clause 9.1 {Order of Applicationy above, any moneys of other value received.or realised
by thé Security Agent from the Chargor under this ‘Standard Secwily may be appiled by the
Securty Agent 1o any item of account or liability or tiansaction forming part of the Secured
Obligations to which thay may be applicable in any arder or miahner which the Security Agent may.
determine,

SBuspense Account

Until the Secured Obligations are paid in full, the Security Agent may place and Kesp (for such time
as It shall determine) any money received, recovered or realized pursuant to this-Standard Seacurity
or 6n account of the Chargor's liability in respect of the Secured Obligations in an interest bearing
separate suspense account {to the credit of gither the Chargor or the Security Agent as ihe
Security Agent shall think fity and the: Security Agent may patain the same: for the period which it

‘considers expadient without having any. obligation to apply all or-any pari of that. money in or

fowards discharge of the Secured Obligations:
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10.1

10.2

10,3

10.4

10

PROTECTION OF SECURITY AGENT
No Liability

Nsither the Seowity: Agent o any Dolegate shall be Hable in respect of any of the Security
Subjecls or for any loss of damage which arises out of fhe exercise or the-atlempted of plrportad
exercise of, or the fallure lo exercise any of, their respactive powers, uniess caused by";Es. gross
neghgence or wilful misconduct.

Possession of Charged Property

Without prejudice to Clause 10.1-(No Liability) above, If thie: Securily Agent enters into possession
of all of any. of the Security Subjects, it will not be liable to account as-a heritable creditor in
possession or be fiable for any loss upon realisation or for any neglect; default or omission of any
fature whatsoover It connection with the Security Subjects, and it may at any time at its discretion
go-out of such pos‘se'ssian.

primary Hability of Chargor

The Chargor shall be deemed to be a principal deblor and the solg, otiginal -and independent
obligor for the Secured Obligations and the Security Subjects. shall be deemed to be a principal

security for the Secured Obligations, The liability of the Chargor under this Standard Secufily arid

the charges confained in.this Standard Security shiall not be impalred by any forbearance, neglact,
indulgenscs, abandonment, extension of tive, refease, surrender or foss of securities, dealing,

-vatation or arrangement by the. Security Agent or any other Sacured Parly, or by any other act,

avant ar matter whatsoever whereby the liability of the- Chargor (as a surety only) or the charge
contaifiad ini this Staridard Security would, but for this provision, have been discharged.

Wiiver of defences

The obligations of the Ghargor under this Standard Security will not be affécted by an ach,
omission, maller or thing which, but for {his this Standard Sacurity, would reducs, release or
prejudice-any-of its obligations under this Standard Security (without Hmitaticn and whettier or not
known to it or any Secured Party) including:

{a} any time, walver or consent granted fo, or composition with, any Debtor or other person;

ey the release of any Debtor or any other person under the terms of -ariy composifion or
arrangement with any creditor of any mémbei of the Group;

(¢} the taking, variation, compromise, exchange, renewal or release of, or refusal or neglectto
parfadt, take up &r enfotcs, any rights against, or securily over assets of, any Debtor or
other person;

{d} -any non-presentation or non-observance of any formality or other requirement in respect

of any instrument or any faliure to.realise the full value of any security;
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10.6
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1

{s) any incapacity or lack of power, authority or legal personality of or diasolution or change in
the members or status of an Deblor or any other person;

{f) any-amendment, novation, supplement, extension restatement {however fundamental and
whether or nol more onerous) or replacement of a Secured Debt Document or any other
document or security Including, without limitation, -any change in the purpose af, any
extension of or increase in any facility or the addifion of any new facility under any
Secured Debi Document or other dosument oy siculily;

{g) any unenforceabllity, MHegality or invatidity. of any obligation of any person under any
Secured Debt Document or any other document or.security or the faifure by any member
of the Group to-enterinto or be bound by a Secired Debt Document; or

{h) any insolvency or similar proceedings.
Security Agent

The- provisions. set out in Clause 19 (The Security Agent) of the Intercreditor Agreement shall
govern the rights,.dulies and obligations of the Security Agent under this Standard Security, and in
acting pursuant to this. Standaid Secuiity, the Securily Agent is entiffed to the proteclions and
indemnities contained in, and on the térms set out in; Clause 19 {The Securily Agent) and Clause

23,1 (Indemnity to the Security Agerd) of the Intercreditor Agreement,

Delegation

The Securily Agent may delegate by pawer of attorey or in-any-other manner all or any of the
powers, authorities and discretions which are for the time baing exercisable by it under this
Standard Security to any person or persons upon such terms arid conditions (including the power
to sub-delegate) as it may think fit. The Security Agent will ot be liable or responsibie to the
Chargor or-any other patson for any losses arising from any act, default, omission of misconduct
on the-part of any delegate.

Cumulative Powers

Sublect to the provisions of the 1870 Act, the powers which this Standard Secuiily confers on the
Sacurity Agent and the other Secured Parties are cunulative, without prejudice. (o their respective
pawers -under the general law, and may be sxercised as often as the relevant person thinks
approprigle. The Security Agent and the other Secured Parlies may; in connection with the
exercise of their powers, Join or concur with any person in any trahsaction, scheme or arrangement
whatsoever, The powers of the Securily Agent antl the other Secured Pariles will in no
cireumstances be suspended, waived or otherwise. prejudiced by anything other than an express
consantor amendmerit.
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12.

12.1

12.2

13

13.1

12

MANDATORY AND ATTORNEY

The Chargor, by way of security, irevocably and severally appoints the Securlly Agent and any
person nominated for the purpose by the Security Agent (in writing and signed by an officer of the
Security Agent) as its mandatory and atterney (with full power of substitution and delegation) ({a)
on or after an Acceleration Event or (1) if the Chargor has faited to comply with a further assurance
or patfaction vbligation, In which case, anly to the exient necessary in order-to compiste such
furthar assurance or perfection requirement) in its Hame: and on its Behalf to executs; seal and
déliver (using ihe company seal where appropriate) -and otherwise perfect and do any deed,
assurance, agreement; instrument, act or- thing which it-ought fo execute and do under the terms

of this Standard Sectirity, or which may-be required or deemed proper in the exarcise of any rights
or powers conferred on the Security Agent under this Standard Security or othierwisa forany of the-

purposes of this Standard. Security, and the Chargor cavenants with the ‘Security Agent to ratify
and confirm all such acts or things made, done or executed by that attorney.

PROTECTION FOR THIRD PARTIES
No Gbligation to Enquire

Mo purchaser from, or other person dealing with, the Security Agent (or its-agents) shall be cbiiged
or concerned to-enguire whether:

(a) the right of the Security Agent to exercise any of the powers conferred by this Standard
Securily has atisen or become exercisable or as {0 the pro‘priely or validity of the exercise
of purported exercise of any-such power, or

{bY any of the Secured. Obligations remain outstanding and/or are-due and payable or be
concerned with notice to the contrary and the title and position of such- a purchaser or
other persorr shall not be impeachabié by reference to-any of thase matters.

Receipt Conclusive

The receipt of the Securily Agent shall be an absolute and & conclusive discharge 1o a purchaser,
and shall relléve hisi of any obligation to ses to the application of any moneys paid to or by the
diraction of ihe Seolrity Agent,

COSTS AND EXPENSES
nitlal Expenses

The Chargor shall within five:Business Days of demand pay to the Security Agent the amount of all
documentad cosls and expenses {including legat fees) properly incurred by it In connection with:

{a) the negotiation, preparation, execulion, complefion .and. perfection of ihis Standard
Security and any other documents of notices referred to in, or related or incidental to, this
Standard Security;-and
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13.2

13.3

14,

14.4

14.2

14.3

13

) any amendment, waiver or conseni relating to ihis Standard Securily (and documents,
malters or things referred to in this Standard Securily).

Enforcement Expenses

‘The Chargor shall, within five Business Days. of demand, pay io each of the Security Agent and
esch other Securad Party the amount-of all documented costs and expenses (including legal fees)
properly incurred by it in connection with the enforcement of or the preservation of any rights under
{and any documents referred to in} this Standard Security and any proceedings. instituted by or
against lhe Security Agent and any Secured Pary as a consequénce of taking or holding the
Securily created under this Staridard Security or enforcing these rights.

Stamp Duties, elc,

The Chargor shall pay and, within three Business Days of demand, indernnify gach Secured. Parly
against any cost, loss or liability that Secured Parly incurs in relation to alf stamp duly, landand
buiidings: transaction, registration and other similar Taxes payable in respect of this Standard
Security.

REINSTATEMENT AND RELEASE
Amouiits Avoided

If any-amount paid by the Chargor In respect of the Secured Obligations is capable of being
avoided or set-aslde on the lguidation or administration of the Chargor or otherwise, therr for the

purposes. of this Standard ‘Security that amourit shall not be-considered to have been paid. No

interest shall acerue on any such: amouint, unless ang until such amount is'so avoided of set aside,

‘Discharge Conditional

Any seftlémant or discharge between the Chargor and the Security Agent shall be conditional tipon
ho security or payment to-the Security Agent by the Ghargor or any other persan being avoided,
set aside, ordered to be refunded or reduced by virue. of any provision or enactment relating o
insolvency and accordingly (but without limiting the other fights -of the Security Agent under this
Standard Security) the Security Agent shall be entiied to-recover from the Chargor the value which
the Security. Agent has placed on thal security or the -amount of any such payment as if that
seltlement or discharge had not occurred.

Covenant to Release

Once alf the Secured Obligations have beer irrevocably pald in full and none-of the Security Agent
nor any Secured Parly has any actual or contingent iability to advance further monies fo, or incur
liability on behalf of, the Chargor, the Security Agent shali, at the request and cost-of the Chargor,
execute any docurients (or procure that its nominess execute any documents) or-take any action
which may be necessary to release the Security Subjects from the Security constituted by this
Standard Securily.
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16.

16.1

16:.2

16.3
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GCURRENCY CLAUSES
Conversion

All monies received or held by the Security Agent under this Standard Security miay-be converted
into ary ofher currency which the Security Agent considers necessary to cover the obligations and
liabilities. comprised in the Secured Obligations:in that other curiency at the Sacurily Agent's spol
rate of exchange then prevailing for purchasing that other currency with thie existing currency.

Mo Discharge

No payment to the Security Agent (whether under any judgment or court order ot otherwise) shall
discharge the obligation of Jiability of the Chargor in respect of which it was made unless and until
{he Security Agent has received payment in full in the currency in which-the obligation of liability is
payable or, If the currency of payment is not specified,; was incurred. To the extent that the amount

of any such payment shall on actual conversion info that currency fali short of that obligation of

liabillty expressed in that currency, the Security Agent shall Have & furllier separate cause of action
against the Chargor and shall be entilled to enforce the Security constitoted by this. Standard
Securily fo recover the amount of the shorifall.

SET-OFF
Set-off rights

The Securily Agent may set off any matured obligation due tram the Chargor undei the Secured
Debt Documents {to the extent beneficially owned by the. Securlty Agent) against any matured
obliggation owed by the Security Agent to the Chargor, fegardiess of the place of payment, booking
branch or curtenty of either obligation. 1f the obligations are in different currencies, the Security
Agent may convert elther obligation al a markel rate of exchange in its Usual course of businessfor

‘the purpose of the: set-off.

Different Currencies

The Security Agent may exercise Its righis under Clause 16.% (Setf-off rights) notwithstanding that
the. amounts: concerned may be expressed in different currencies and. the Security Agent. is
authorised to effect any necessary conversions at.a market rate of exchange selected by it.

Unliquidated Claims

If, at-any time after nofice demanding payment of any sunvwhich s fhen due but unpaid in respect
of the Secured Obligations has been given by the Sectrity Agent to the Chargor, the relevant
obligation of liability is unliquidated or unascertained, the Security Agent may set-off the amount
which it estimates (in good faith) will be the final. amotint of that obligation or tabllity once
becomes liguidated: of ascérfained:
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16.4

17.

18,

19,

19.1

20,

201

20,2

No Set-off

The Chargor will pay all amounts payable under this Standard Security without any set-off,
courierclaim or deduction whatsoever unless required by law, in which event, other than In the
case. of a payment of interest, the Chargor will pay an .addiional amount to engure thal the
payment recipient receives the amount which would have been payable had no deduction been
required ta have been made,

RULING OFF

If the Secuiity Agent or any other Secured Patty receives notice of any subsequent Security or
other interest affecting any of the Security Subjects (sxcept as, permilted by the Secured Debt
Documents) it may open & rew account for the Chargor In #s books. If it-does not do so-then
{unless i gives express notice fo the condrary to-the C’har_go;), as from the time it receives that
notice, all payments made by the Chargor (in the -absence of any express appropriation to the

contrary) shali be tredted as having been credited to.a new account. of the Chargor and not-as

having been applied fn-reduction of the Securad Obligations.
NOTICES:

Clause 25 {Notices) of the Intercreditor Agreerient shall dapply to any-communication o be made
under or in connection with this Standard Security (including by any Secured Parly who is riota
party t6 this Standard Securlly) as if it were set out in full # this Standard Security except that any
references to "this Agresment” shall be construed &s references fo “this Standard Security”.
Without prejuidice thereto, any calling up notices or notices of defadilt shall pe served in accordance.
with sections 19-and 29 raspectively of the 1870-Act,

CHANGES TO PARTIES
Assignation by the-Se'curity} Agent

The Security Agent may at any fime assign or otherwise transfer all or any. part of its rights under
this Standard Securlty in-accordance. with-the Secured Debt Documents.

MISCELLANEOUS
Certificates Conglusive

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

Courtterparts
{a) This Standard. Security may be executed by sach of the parties on separaté counterparis;
(b} Where executed in counterparts:
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{i) this. Standard Security will not take effect unill each of the counterparts has been
delivered; and

i where any counterpart is belng held as undelivered, delivery will take place only
vilian the date of delivery is agreed belween the Parties after execution of this
Standard Security.

20,3 Invalidity of any Provision

if any provision of this Standard Security is or becomss invalid,. Hlegal or unenforceable in any
respect under any |aw, the validity, legalily and enforceabllity of the remaining provisions shail not
beaffected of impaired in-any way.

21. GOVERNING LAW AND JURISDICTION

211 This Standard Security and any non-cotractual claims arising .out of or in connection with it-shafl
be governed by and be vonslrued in accordance with Scots faw,

212 Subject lo paragraph 21,3 below, the Partles-agree that the courts of Scotland shall have exclusive
jurisdiction to settle any dispute arising out of or in-connection with this Standard Security, whether
contraciual or non—cohtr’a'cm'ai tincluding -a dispute regarding the existence, validity or termination
of this Standard Securily) {4 "Digpute™). The Parties agree that the courts of Scolland are the
mwiost. appropriate and convenient courts 1o settle Disputes and accordingly no party- will argue to
the contrary.

243  The Parlies agree.that, for the benefit of the Secured. Parlies only, riothing in this Standard
Security shall limit the right of the Secured Parlies o bring any legal action against the Chargor in
any other court of competeni_jurisdicﬁon.

22, WARRANDICE

The Chargor hereby grants- warrandice but excepting therefrom all existing leases and ail other existing
third ‘party-rights of occupation affecting the Security Subjects. IN WITNESS WHEREOF this Standard
Security consisting of this and the preceding 15 pages togelher with the: Plan are executed as follows and,
if executed in.counterpart in terms of the Legal Writings (Counterparts and Pelivery) (Scotland} Act 2015,
are delivered for the purposes of that Act oh the date set out on page 1 of this Standard Security:

For DRAX GENERATION ENTERPRISE LIMITED

" signature-of . ' sign
direciorisesretmpadionsomssgmatory/wiiness 'déneeieﬁlsmm/aufhoﬁseé signatory
PHOERE {LOBE MGABB0N SRRILUNE D) REGCDRIO

fuli name of above {print) full narme of above (print}.

. { 0. 3
o SLAUGHFER AND MAY———— ) Sié’hi-ng\q‘"“
e ONE - BUNEILL-ROW ST

LONROR ECAY 8YY.. _(ONDONY

piace Of signing

Address of witness
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sigriature o

_kjikﬁkx\ gnigifk}g GuXhaoaed |

ful nanmey of abiove {print) gV sy

_ Deutsche Bank AG, London
Winchester House

T Gréat Wirichester Street™ 7 °

e London, ECAN2DB e

' Address of wilness
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signature of '
g Paul Galnat *iw\\kc\:ﬁ;;}\
Assistant Vice Président 2,

SRty

ftilt name of above (print)

G 2~ NONA

date of signing

L avvelon

place of-signing










