~ f

In accordance with ]
Sections 859A and M RO 1
859 of the Companies - = - 2 . -
At 2006, Particulars of a charge
A fee is payable with this form, You can use the WebFiling service to file this form online.
Please see 'How to pay' on the Please go to www.companieshouse.gov.uk
last page.
< What this form is for x What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at:
a charge created or evidenced by register a charge where there is no www.companieshouse.gov.uk
an instrument. instrument. Use form MRO8.
This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge.
delivered outside of the 21 days it will be rejected unless it is accompan
court order extending the time for delivery.
. . I . “S50TWUVD'
You must enclose a certified copy of the instrument with this form, This scT 15/02/2016 #106
scanned and placed on the public record. Do not send the original. COMPANIES HOUSE
.  For official use
n Company details ]|
—> Filling in this form
Company number [? ’? l:' |—8— |? [_0‘ [? |_5~ Please complete in typescript or in
Company name in full | Newbattle DBFM HoldCo Limited botd black capitals.
All fields are mandatory unless
[ specified or indicated by *
E Charge creation date
Charge creation date ’T |? PO— ’g E_ W IT1_ PE-
Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, security agents or trustees
enlitled to the charge.
Name | Norddeutsche Landesbank Girozentrale (as security agent)
| (the "Security Agent™)
Name |
. Name |
{ Name I
If there are more than four names, please supply any four of these names then
tick the statement below.
[ 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge.

CHFPO25
06/14 Version 20 Laserform Intemational 6/14







MRO1

Particulars of a charge
I Brief description
Please give a short description of any land, ship, aircraft or intellectual property Please submit anly a short
registered or required to be registered in the UK subject to a charge (which is description If there are a number of

plots of land, aiscraft and/or ships,
you shottd simply describe some
of them in the text fiedd and add a

not a floating charge) or fixed security included in the instrument.

Brief description (a} any know-hovy, patent‘, tt.'ade!'nark, service mark, design, business statement along the lines of, for
name, topographical or similar right, more details please refer o the
(b} any copyright or other intellectual property monopoly right; and instrument”,
(c) any interest (including by way of licence) in any of the above, Please limit the description to the

available space.
in each case whether registered or not and including all applications
for the same.

E Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incerporeal
property not described above? Please tick the appropriate box,

[v] Yes
(1 No

E Floating charge

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

(] Yes Continue
[¥] No Gotc Section7

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

[] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company fram creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box.

[¥] Yes
] No

W Trustee statement ©

You may tick the box if the company named in Section 1 is acting as trustee of | €@ This statement may be fied after
the property or undertaking which is the subject of the charge. the regisiration of the charge (use

form MROS).
[]
r Signature
| Please sign the form here. P
Signature Signature o=, SaeTIIEL
X for and on behalf of Shepherd and Wedderburn LLP (acting x
for the Security Agent)
This form must be signed by a person with an interest in the charge.
CHFP025
06/14 Version 2.0







MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

l Contactrame  Richard Paton

l Company name

Shepherd and Wedderburn LLP

|Andress 1 Exchange Crescent

| Conference Square

| Postioen  Edinburgh

County/Region

e efwfsl Tefufr]

Country

|°X DX 551970 Edinburgh 53

| Teepone 0131 473 5204

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank.

Checklist

We may return forms completed incorrectly or
with information missing.

[
O

oo O O O 0O

Please make sure you have remembered the
following:

The company name and number match the
information held on the public Register.

You have included a certified copy of the
instrument with this form.

You have entered the date on which the charge
was created.

You have shown the names of persons entitled to
the charge.

You have ticked any appropriate boxes in
Sections 3,5,6,7 & 8.

You have given a description in Section 4, if
appropriate.

You have signed the form.

You have enclosed the correct fee.

Please do not send the original instrument; it must
be a certified copy.

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

E How to pay

Afee of £13 is payable to Companies House
in respect of each mortgage or charge fited
on paper.

Make cheques or postal orders payable to
‘Companies House.'

@ Where to send

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

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post).

For companies registered in Northern ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG.

DX 481 N.R. Beifast 1.

ﬂ Further information

For further information, please see the guidance notes
on the website at www.companieshouse.gov.uk or
email enquiries@companieshouse.gov.uk

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

CHFPD25
06/14 Version 2.0







FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 483055

Charge code: SC48 3055 0003

The Registrar of Companies for Scotland hereby certifies that a charge dated
12th February 2016 and created by NEWBATTLE DBFM HOLDCO LIMITED

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
15th February 2016.

-Given at Companies House, Edinburgh on 18th February 2016

L

Companies House ‘ et







SHEPHERDF WEDDERBURN

EXECUTION VERSION

HOLDCO DEBENTURE

between

Newbattle DBFM HoldCo Limited

and

Norddeutsche Landesbank Girozentrale
(acting as Security Agent)

Relating to: .
the provision of Newbattle community campus_under the
Scottish Government's hub Initiative

-

THIS DEBENTURE |5 SUBJECT TO THE TERMS OF A SECURITY TRUST AND INTERCREDITOR DEED
DATED ON OR AROUND THE DATE OF THIS DEBENTURE AND MADE BETWEEN, AMONGST OTHERS,
HOLDCO AND THE SECURITY AGENT.

We hereby certify that, save for materi
' : aterial red
pursuant to s.859G of the Companies Act 20%céed

this is a lrueﬁ)y of the, origipgl
Shepherd and Wedderburn LLP Signed: e : %

5th Floor, § Exchange Crescsnt T e e e e e

Conforenca Square

Edinbergh Date: _____ /_ ;I\ / L/ 1=

EH3 BUL B e L LT T

DX 551970 Edinburgh 53 £ )

T: +44 (0)131 226 0900 .

Fiadd Eo;m 228 1222 or and on behalf of Shepherd and Wedderburn LLP
www.shepwedd.co.uk T

N10071.1011-01 35970756 4 ROP
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This DEED is made an V2. Fe—bmﬂﬂ 2016

between:

{1)

(2)

NEWBATTLE DBFM HOLDCO LIMITED (Company Number 5G483055) a company
incorporated in Scotland and having iis registered office at Atholl House, 51 Melville
Street, Edinburgh EH3 7HL("HoldCo"}; and

NORDDEUTSCHE LANDESBANK GIROZENTRALE as security agent and trustee
for the Secured Finance Partles (in this capagcity, the "Security Agent”).

iT IS AGREED AS FOLLOWS:

(A)

(B)

(G}

(O)

(E)

The Secured Finance Parties are willing to enter into certain finance arrangements
with the Obligors on the terms and conditions set out in.the Finance Documents (as
defined in the Credit Agreement). One of the conditions Is that HoldCo enters into this
Deed.

The board of directors of HoldCo is satisfied that entering into thls Deed is for the
purposes and to the benefil of HoldCo and its business.

The Security Agent holds the benefit of this Desed on trust for the Secured Finance
Partles on the terms of the Finance Documents.

This Deed is one of the Debentures as defined in the Credit Agreement (as defined
helow). o

This Deed shali take effect as a deed notwithstanding that any parly may execute it
under hand.

DEFINITIONS AND INTERPRETATION
14 Definitions '
"Act" means the Law of Property Act 1925;

“Book Debts" means all book and other debts of any nature, and all other
rights to receive money (excluding the Project Accounts), now or in the future
due, owing or payable to HoldCo and the benefit of all related negotlable
instruments, refated rights, security, guarantees and indemnities of any kind;

"Collateral Regulations” means the Financlal Collateral Arrangements (No.
2) Regulations 2003 (S| 2003 No. 3226), as amended;

“Credit Agreement” means the credit agreement entered into on or about
the date of this Deed between, amongst others, ProjectCo, HoldCo, the
Security Agent and the Lenders; -

“Receiver’ means an administrative receiver, a receiver and manager or a
receiver, in each case, appointed under this Deed;

"Scottish Assets" means all undertaking, properly, assets and/or rights of
HoldCo whatsoever and wheresoever both présent and future located in
Scotland or otherwise governed by Scots law,

“Secured Finance Partles” has the meaning ascribed to that term in the
"Security Trust and Intercreditor Deed;




1.2

"Secured Obligations” means all presemt and future obligations and
liabilities {whether actual or contingent and whether owed jointly or severally
or in any other capacity whatsoever) of any Obligor to any Secured Finance
Party under each Finance Document, except for any obligation which, if it
were so included, would result in this Deed contravening any law (lncludmg
section 678 or 679 of the Companies Act 2006);

"Security” has the meaning given to that term in the Security Trust and
Intercreditor Deed;

“Security Assets" means all assets of HoldCo the subject of any security
created*by or pursuant to this Deed or, in the case of any right of HoldCao
under a document which cannot be secured in the manner envisaged by this
Deed without the consent of a party to that document, prior to such consent
being given, such right; o

“Security Period" means the period beginning on the date of this Deed and
ending on the date on which the Security Agent is satisfied that all the
Secured Obligations have been unconditionally and irrevocably paid and
discharged in full.

Construction

a) in this Deed, words and expressions defined (expressly or by
reference) or interpreted In the Credit Agreement or the Security
Trust and Intercreditor Deed shall, unless otherwise defined in this
Deed, bear the same meaning in this Deed.

b} In the event that any of the terms of this Deed conflict with the
provisions of the GCredit Agresment, the relevant pro\nslons of the

Credit Agreement shal! prevail. :
Y

.6 In the event that any of the terms of this Deed confiigt with the

provisions of the Security Trust and Intercreditor Desd, the relevant
provisions of the Security Trust and Intercreditor Deed shall prevail.

d) Any obligation of any party to do something shall mclude an
obligation to procure the same to be done and any obllgatlon not to
do something shall include an obligation not knowingly to permit,
suffer or allow the same.

)] A "Finance Documeni” or any other agreement or instrument is a
reference to that Finance Document or other agreement or
instrument as moditied (however fundamentally and whether or not
more onerously) and includes all amendments, novations,
assignments, assignations, extensions, restatornents, amendments
and restatements and supplements and also any change in the
purpose of, any extension of or increase in any facility or addition of
any new facllity under that Finance Document or-other agreement or
instrument

f) The term financial collateral has the meaning given to i in the
Collateral Regulations.
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1.3

1.4

g) Any covenant of HoldCo under this Deed (other than a payment
obligation) remains in force during the Security Period.

h} References to this Deed include the Recitals and the schedules and
references to any clause or schedule shall be to a clause or schedule
contained in this Deed unless otherwise specified.

) Words importing the singular shall include the plural aﬁd vice versa.

i The terms of the Finance Documenis and of any side letters between
any Parties in relation to any Finance Document are incorporated in
this Deed o the extent required {o ensure that any purported
disposition of any freehold or leasehold property contained in this
Deed is a valid disposition in accordance with Section 2(1) of the Law
of Property (Miscellaneous Provisions) Act 1989.

k) if the Security Agent {acting reascnably) considers that an amount
paid to a Secured Finance Party under a Finance Document is
capable of being avoided or otherwise set aside on the liquidation or
administration of tha payer or otherwise, then that amount will not be
considered to have been imevocably paid for the purposes of this
Deed.

1) Any reference to an account shall include any sub-account of such
account.

m) Unless the context otherwise requires, a reference to a Security
Asset includes:

i) any part of that Security Asset (including properties and
revenues);

i the proceeds of sale of that Security Asset; and

fii) any present and future assets of that type.

Third Party Rights

Any person who is not a parly to this Deed has no rights under the Coniracts
(Rights of Third Partles) Act 1999 to enfarce or enjoy the benefit of this Deed,
except that any Receiver and Secured Finance Party may enforce any term
of this Deed that is expressed lo be for its benefil or in its favour.

Security Agent's Discretion

It is agreed that any liberty or powe'r"which may be exercised or any
determination which may be made under this Deed by the Security Agent
may, unless otherwise provided, be exercised or made in its absolute and
unfettered discretion withott any obligation to give reasons thereof, but in any
event in accordance with the Security Trust and Intercreditor Deed. For the
avoidance of doubt, the Security Agent shall not be liable for any loss caused
to any party for the failure to act as set out in this Deed, in the event it does
not receive an instruction (in accordance with the Security Trust and
Intercreditor Deed) to so act.

-
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CREATION OF SECURITY

2.1

2.2

General

a)

b)

c)

All the Security created under this Deed:

i) is created in favour of the Security Agent as securily trustee
for each of the Secured Finance Parties;

ii) is created over present and fulure assets of HoldCo;

i) is security for the payment of all the Secured Obligations;
and .

iv) is made with full title gvarantee in accordance with the Law

of Property (Miscellaneous Provisions) Act 1994.

If the rights of HoldCo under a document which is not a Scottish
Asset cannot be secured in the manner envisaged by this Deed
without the consent of a parly to that document:

i} HoldCo must naotify the Security Agent promptly;

i) this Security will secure all amounts which HoldCo may
receive, or has received, under or in respect of that
document but exclude the document itself; and

iif) unless the Security Agent otherwise requires, HoidCo must
use reasonable endeavours to obtain the consent of the
relevant party to that document being secured under this
Deed.

The Security Agent holds the benefit of this Deed on trust for itself
and for the Secured Finance Parties. L

Investments

a}-

b)

HoldCo charges by way of a first fixed charge its interest in all
shares, stocks, debentures, bonds, warrants, coupons or other
securities and investments owned by it or held by any nominee on its
behalf and all interests in collective investment schemas (other than
where made or funded from amounts standmg to the credit of the
HoldCo Distribution Account).

A reference in this Deed-to any stock, share, debenture bond,
warrant, coupon or other security includes:

i} any dividend, interest or other distribution paid or payable
{excluding any dividends or distributions paid from the
ProjeciCo Distribution Account or the HoldCo Distribution
Account);

ii) any right, money or property accruing or offered at any time
by way of redemption, substitution, exchange, bonus or
preference, under option rights or otherwise;

iii) any right against any clearance system; and
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24

2.5

2.6

c)

iv) any right under any custodian or other agreement,

in relation to that stock, share, debenture, bond, warrant, coupon or
other security.

A "clearance system®" means for the purposes of this Deed a person

- whose business is or includes the provision of clearance services or

security accounts or any nominee or depositary for that person.

Plant and machinery

HoldCo charges by way of a first fixed charge all plant and machinery owned
by HoldCo and its interest in any plant or machinery in its possession.,

Credit balances

a)

b)

HoldCo, as security for the payment or discharge of the Secured
Obligations, assigns absolutely ali of its rights in respect of all
amounts standing to the credit of any account (other than the HoldCo
Distribution Acceunt) It has with any person and its interest in the
debt represented by that account.

HoldCo charges (to the extent not already assigned pursuant io
Clause 2.4a)} by way of first fixed charge all of its rights in respect of
all amounts standing to the credit of any account (other than the
HeldCo Distribution Account) it has with any person and its interest in
the debt represented by that account.

Book Debts

HoldCo charges by way of a first fixed charge (other than over any balance
standing to the credit of the HoldCo Distribution Account from time ta time}:

a)

b)

c}

all of its Book Debts and'other debts (including any debt owing under
the Noteholder Support Agreement and any Security Interest in which
HoldCo has an interest in respect of the Noteholder Support
Agreament);

all other moneys due and owing to it {including any compensation};
and

the benefit of all rights, securities or guarantees of any nature
enjoyed or held by it in relation to any item under Clause 2.5a) or (b).

Insurances

a)

b)

HoldCo, as security for the payment or discharge of the Secured
Obligations, assigns absolutely all of its rights in respect of any sums
payable 1o it pursuant to any policy of insurance, (including without
limitation all of its rights to claims and returns of premium in respect
of them.)

HoldCo charges (to the extent not already assigned pursuant to
Clausa 2.6a)) by way of first fixed charge all of its rights in raspect of
any conlract or policy of insurance taken out by #t or on its behalf or in
which it has an interest,
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2.7 Other contracts

a)

b)

HoldGo, as security for the payment or discharge of the Secured
Obligations, assigns absolutely all of its rights in respect of any
agreement to which it is a party (including the Project Documents and
Noteholder Support Agreement), any letter of credit or bond issued in
its favour and any bill of exchange or other negotiable instrument
held by it.

HoldCo charges (to the extent not already assigned pursuant to
Clause 2.7a)) by way of first fixed charge aft of its rights in respect of:

i) any agreement to which it is a party (including the Project
Documents and Noteholder Support Agreement) except to
the extent that it is subject to any fixed security created under
any other term of this Clause 2;

if) any letter of credit or bond issued in its favour; and

iif) any bill of exchange or other negotiable instrument held by it.

2.8 Intellectual property

HoldCo charges by way of a fIrst fixed charge all of its rights in respect of:,

a)

b)

c)

any know-how, paient, trademark, service mark, design, business
name, topographical or similar right;

any copyright or other intellectual property monopely right; and

any interest (including by way of licence) in any of the above,

in each case whsther registered or not and including all appiications for -lhe

same,

2.9 Miscellaneous

HoldCo charges by way of first fixed charge: -

a)

b)

¢

d)

&)

any beneficia! interest, claim or entitement it has in or to any assets
of any pension fund;

its goodwill;

the benefit of any authorisation (statutory or otherwise} held in
connection with its business or the use of any of its assets;

the right to recover and receive compensaticn which may be payable
to it in respect of any authorisation referred to in Glause 2.9¢); and

its uncalled capital.

2.10  Excluded Property

Clauses 2.1 10 2.9 shall not operate to create or purport to creale Security
over any of the Scotlish Assets.

EXERCISING RIGHTS BY HOLDCO
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Except whilst an Event of Default has occurred and is continuing HoldCo may
exercise Its righis under or in relation 1o the assels charged by Clause 2.2
(Investments), Clause 2.3 (Plant and machinery), Clause 2.4 (Credit balances),
Clause 2.5 (Book Debls), Clause 2.6 (lnsurances), Clause 2.7 {Other coniracts),
Clause 2.8 (Intelleciual properly) and Clause 2.9 (Misceflaneous) provided that the
exercise of those rights in the manner proposed would not result in an Event of

Default.

REPRESENTATIONS

4.1

4.2

RESTRICTIONS ON DEALINGS

Nature of security

HoldCo represents to the Security Agent for fiself and on behalf of each
Secured Finance Party that this Deed creates the Securlty it purporis to
creale and is not liable 1o be avoided or otherwise set aside on the liquidation
or administration of HoldCo or otherwise (subject to any general principles of
law referred to in any legal opinfon required under the Gredit Agreement).

Times for making representations

a) The representations set out in this Deed are made on the date of this
Deed.
b} Unless a representation {s expressed to be given at a specific date,

each representation under this Deed is deemed to be repeated by
HoldCo on each date during the Sequrity Period.

c) When a representation Is repeated, it is applied to the ¢ircumstances
existing at the time of repetition.

Al

HoldGo must not:

a) create or permit to subsist any Security Interest (other than the
Security Interests created pursuant to this Deed) on any Security
Asset; or -

b) sell, fransfer, licence, lease or otherwise dispose of any Security
Asset,

axcepl for any Permitted Security interests.

h33

INVESTMENTS

6.1

6.2

Temms

If there is any conflict between the terms of this clause and the Credit
Agreement, the Credit Agreement will prevail.

General
In this Clause 6:

"Investments” means all shares, stocks, debentures, bonds or other
securities and investmenis included in the definition of Security Assets in
Ciause 1.1 (Definitions). T




Investments

HoldCo tepresents to the Security Agent for itself and as trustee for each
Secured Finance Party that:

a) to the extent applicable, the Investments are fully paid; and
b} it is the sole legal and beneficial owner of the Investments,
Deposit

HoldGo must:

a) unless deposited with the Account Bank under the Accounts
Agreement, promptly deposil with the Securily Agent, or as the
Security Agent may direct, all certificates and other documents of tille
or evidence of ownership in relation to the Investments; and

b) promptly execute and deliver 1o the Security Agent all share transfers
and other documents which may be requested by the Security Agent
in order to enable the Sacurity Agent or the Account Bank or their
nominees to be registered as the owner or otherwise cbtain a legal
title to the Investments.

Changes to rights

HoldCo must not take or allow the taking of any action on its behalf which
may result in the rights attaching to any of the Investments being altered.

Calls

a) HoldCo must pay alfl calls or othar payments due and payable in
respact of any Investment.

b} If HoldCo falls to do so, the Security Agent may pay the calis or other

payments on behalf of HoldCo. HoldCo must immediately on request
reimburse the Security Agent for any payment made by the Security
Agent under this clause. .

Other obligations in respect of Investments
a)

i) HoldCo must comply with all requaests for information which
is within its knowledge and which it is required by law or the
constitutional documents relating to any of its Investments to
comply with. If it fails lo do so, the Security Agent may elect
to provide any information which it may have on behalf of
HoldCo.

i} HoldCo must promptly supply a copy to the Security Agent of
any information referred to in Glause 6.7a)i).

“bY ‘HoldCo must comply with all other conditions and obligations
assumed by it in respect of any Investment,

c) None of the Secured Finance Parties is obliged to:”




6.8

6.9

6.10

i) perform any obligation of HoldCo;
()] make any payment;
iif) make any enqguiry as to the nature or sufficiency of any

payment received by it or HoldCe, or

iv) present or file any claim or take any dther action to collect or
enforce the payment of any amount to which it may be
entitled under this Deed,

in respect of any Investment.

“Voting rights

a)

Before the Security becomas enforceable the voting rights, powers
and other rights in respect of the [nvestments must (if exercisable by
the Security Agent) be exercised in any manner which HoldCo may
direct in writing, and HoldCo hereby indemnifies the Security Agent
against any loss or liabllity incurred by the Security Agent as a
consequence of the Security Agent acting in respect of the
Investments on the direction of HoldCe, (other than any loss or
liabllity incurred by the Security Agent as a consequence of its own
gross negligence, fraud or wilful misconduct).

After the Security has become enforceable, the Saecurity Agent may
exercise (in the name of HoldCo and without any further consent or
authority on the part of HoldCo) any voting rights and any powers or
rights which may be exercised by the legal or bensficial owner of any
Investment, any person who is the holder of any Invesiment or
otherwise,

Clearance systems

HoldCo must, if so requested by the Security Agent, instruct any clearance
system to transfer any Investment held by it for HoldCo or its nominee to an
account of the Security Agent, the Account Barnk or Tis nominee with that
clearance system.

Custodian arrangements

HoldCo must:

aj

b)

as soon as reasonably practicable give notice to any custodian of any
agreement with that custadian in respect of any Investment in a form
the Security Agent may require; and -

use reasonable endeavours to ensure that the custodian
acknowledges that notice in a form the Security Agent may require.

PROJECT DOCUMENTS ‘AND INSURANCES

74

Project Documents and Noteholder Support Agreement

HoldCo must:




7.2

a) immediately serve a notice, substantially in the form of Part 1 of
Schedule 1 (Nolice to Project Document and/or Noteholder Support
Agreement), on each counterparly to a Project Document and/or
Noteholder Support Agreement or ather document assigned and
charged under this Deed who has not eniered inlo a Direct
Agreement with the Security Agent; and

b) use its reasonable endeavours to procure that each such
counterparty promptly acknowledges such notice referred to in
Clause 7.1a), substantially in the form of Parl 2 of Schedule 1
(Acknowledgement of Project Document and/or Noteholder Support
Agreement Counterparty).

insurances
HoldCo must:

a} immediately serve a notice, substantially in the form of Part 1 of
Schedule 2 (Notice of Assignment and Charge lo Insurer), on each
insurer of the Insurances which are assigned and charged pursuant
to this Deed; and

b) use its reasonable endeavours to procure that each such insurer
promptly acknowledges such notice referred to in Clause 7.2a),
substantially in the form of Part 2 of Schedule 2 (Acknowledgement
of Insuren).

WHEN SECURITY BECOMES ENFORCEABLE

8.1

8.2

Event of Default

The Security will become immediately enforceabls if an Event of Defauit has
oceurred and is continuing and the Security Agent, in accordance with clause
22.26 (Acceleration) of the Credil Agréement, gives notice 1o HoldCo that the
Security is enforceable.

Enforcement

After the Security has become enforceable, the Security Agent may in its
absolute discretion enforce all or any part of the Security in any manner it
sees fit, but in any event in accordance with the Security Trust and
Intercreditor Deed.

ENFORCEMENT OF SECURITY

9.1

General

a) The power of sale and any other power conferred on a morigagee by
law {including under section 101 of the Act and the power to appoint
an administrator) will be immediately exercisable at any lime after the
Security has become enforceable.

b) For the purposes of all powers implied by law, the Secuted
Obligations are deemed {o have become due and payable on the
date of this Deed.

.10




9.2

9.3

9.4

9.5

c}

d)

Any restriction on the power of sale (including under section 103 of
the Act) or the right of a mortgagee to consolidate mortgages
conferred by law (including under section 83 of the Act) does not
apply to the Security.

For the purposes of the Collateral Regulations, alter the Security is
enforceable the Security Agent may appropriate all or any part of any
financial collateral which is subject to a tegal or equitable mortgage
created under or pursuant to this Deed in or towards satisfaction of
the Secured Obligations. Where it does so, the value of the financial
collateral so appropriated shall be such amount as the Security Agent
so determines having taken into account advice obtained by it from
an Independent firm of accountants.

Any powers of leasing conferred on the Security Agent by law are

‘extended so as lo authorise the Security Agent to lease, make

agreements for leases, accept surrenders of leasas and grant options
as the Security Agent may think fit and without the need to comply
with any restrictions conferred by law (including under section 99 or
100 of the Act).

No liability as mortgagee in possession

Neither the Security Agent nor any Receiver will be liable, by reason of
entering into possession of a Security Asset:

a) to account as mortgagee in passession or for any loss on realisation;
or

b) for any default or omission for which a mortigagee In possession
might be liable. e

Pn’vileeé -

Each Recaiver and the Security Agent is entitled to all the rights, powers,
privileges and immunities conferred by law (including the Act} on mortgagees
and receivers duly appointed under any law (including the Act). -

Protection of third parties

No persoen (including a purchaser) dealing with the Security Agent or a
Receiver or its or his agents will be concerned to encquire:

a)
b)

d)

whether the Secured Obligations have become payable;

whether any power which the Security Agent or a Receiver is '
purporling to exercise has become exercisable or Is being properly
exercised,;

whether any money remains due under the Finance Documents; or

how any money paid to the Security Agent or to that Receiver is to be
applied.

Redemption of prior mortgages

11




a) At any time after the Security has become enforceable, the Security

Agent may:

i redeem any prior Securily against any of its assets; andfor

ii} procure the transfer of that Security to itself; and/or

lii) settle and pass the accounts of the prior mertgagee, chargee

or encumbrancer; any accounts so settled and passed will
be, in the absence of manifest error, conclusive and binding
on HoldCo.

b) HoldCo must pay to the Security Agent, immediately on demand, the
costs and expenses reasonably and properly incurred by the Security
Agent in connection with any such redemption andfor transfer,
- including the payment of any principal or interest.

9.6 Contingencies

if the Security is enforced al a time when no amount is due under the
Finance Documents but at a time when amounts may or will bacome due, the
Security Agent {or the Receiver) may pay the proceeds of any recoveries
effected by it into an interest bearing suspense account, provided that if the
aggregate of such moneys so placed to the credit of such suspense account
shall equal or exceed the Secured Obligations the Security Agent shall
premptly apply the same towards settlement of the Secured Obligations.

10 RECEIVER
10.1  Appointment of Receiver

st ) a) = Except as provided below, the Secutity Agent may appoint any one
or more persons to be a Receiver of all or any part of the Security
Assets il

i) the Security has become enforceable; of
e ’ ii} HoldCo so requests the Securily Agent in writing at any time.

b) Any appointment under Clause 10.1a) may be by deed, under seal or
in writing under its hand.

) c) Any restriction on the right of a morigagee to appoint a Receiver
conferred by law (including under section 109(1) of the Act) does not
apply to this Deed.

o) The Security Agent is not entitled to appoint a Receiver sclely as a
result of the oblaining of a moratorium (or anything done with a view
to obtaining a moratorium) under the Insolvency Act 2000 excapt with
the [eave of the court.

e) " The Security Agent may not appoint an administrative receiver (as
defined in section 28(2) of the Insolvency Act 1986) over the Security
Assets if the Security Agent is prohibited from so doing by section
724 of the Insotvency Act 1986 and no exception to the prohibition on
appointing an administrative receiver applies.

12




10.2

10.3

10.4

10.5

Removal

The Security Agent may by writing under its hand (subject to any requirement
for an order of the court in the case of an administrative receiver) remove any
Receiver appointed by It and may, whenever it thinks fil, appoint a new
Receiver in the place of any Receiver whose appointment may for any
reason have terminated.

Remuneration

The Security Agent may fix the remuneration of any Receiver appointed by it
and any maximum rate imposed by any law (Including under section 109(8)
of the Act) will not apply.

Agent of HoldCo

aj A Receiver will be deemed to be the agent of HoldCo for all bﬂrposes
and accordingly will be deemed fo be in the same position as a
Recsiver duly appointed by a mortgagee under the Act. HoldCo
alone is responsible for the contracts, engagements, acts, omissions,
defaults and losses of a Receiver and for liabifites incurred by a
Receliver.

b) No Secured Finance Party will Incur any [iability (either to HoldCo or
to any other person) by reason of the appointment of a Receiver or
by reason of any action or inaction of a Receiver. '

Relationship with Security Agent

To the fullest extent allowed by law, any right, power or discretion conferred
by. this Dead (either expressly or impliedly) or by law on a Receiver may after
this Security bacomes enforceable be exercised by the Securlty Agent in
relation 1o any Security Asset without first appointing a Receiver and
notwithstanding the appointment of a Receiver.

11 POWERS OF RECEIVER

114

General e

a) A Receiver has all of the rights, powers and discretions set out below
in this clause 11 in addition to thosa conferred on it by any law,
including all the rights, powers and discretions confarred .on a
receiver under the Act and a receiver or an administrative receiver
under the Insolvency Act 1986,

by ° If there is mare than one Receiver holding office at the same time,

: each Receiver may funless the document appointing him states
otherwise) exercise all of the powers conferred on a Receiver under
this Deed individually and to the exclusion of any other Receiver,

Possession

A Receiver may take immediate possession of, get in and collect any
Security Asset.

13




Carry on business
A Receiver may carry on the business of HoldCo in any manner he thinks fit.
Employees

a) A Receiver may appoint and discharge managers, officers, agents,
accountants, servants, workmen and others for the purposes of this
Deed upon such terms as 1o remuneration or otherwise as he thinks
fit.

b) A Receiver may discharge any person appointed by HoldCo.
Borrow money

A Receiver may raise and borrow money either unsecurad or on the security
of any Security Asset either in priority to the Security or otherwise and
generally on any terms and for whatever purpose which he thinks fit.

Sale of assets

a} A Receiver may sell, exchange, convert into money and realise any
Security Asset by public auction or private contract and generally in
any manner and on any terms which he thinks i,

b) The consideration for any such transaction may consist of cash,
debentures or other obligations, shares, stock or other valuable
consideration and any such consideration may be payable in a lump
sum or by instalments spread over any period which he thinks fit.

c) Fixtures, other than landlord's fixtures, may be severed and sold
separately from the property containing them without the consent of
HoldCo.

Leases

A Receiver may let any Security Asset for any term and at any rent (with or
without a premium) which he thinks fit and may accept a surrender of any
leass or tenancy of any Security Asset on any terms which he thinks fil
{including the payment of money to a [esses or tenant on a surrender),

Compromise

A Receiver may setile, adjust, refer to arbltration, compromise and arrange
any claim, account, dispule, question or demand with or by any person who
is or claims to be a creditar of HoldCo or relating in any way to any Security
Asset.

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action,
suit or proceedings in relation 1o any Security Asset which he thinks fit.

14
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S 11,10

11.11

11.12
11.13

11.14

1145

Receipts

A Receiver may give a valid receipt for any moneys and execute any
assurance or thing which may be proper or desirable for realising any
Security Asset.

Subsidiaries

A Receiver may form a Subsidiary of HoldCo and fransfer to thal Subsidiary
any Security Asset.

Defeggijon

A Receiver may delegate hls powers in accordance with this Deed.
Lending

A Receiver may lend money or advance cradit to any customer of HoldCo.
Protection of assets

A Receiver may:

a) effect any repair or insurance and do any other act which HoldCo
might do In the ordinary conduct of its businass 1o protect or improve
any Security Asset;

'

b) commence and/or complete any building operation; and

c) apply for and maintain any planning permission, building regulation
approval or any other authorisation, :

in each case as he thinks fit.
Other powers T

A Recaiver may:

_' . a) ~ 'do all other acts and things which he may consider desirable or

necessary for realising any Security Asset or incidentai 6f. condugive
to any-of the rights, powers or discretions conferred on a Receiver
under or by virtue of this Deed or law;

b) exercise in relation to any Security Asset all the powers, authorities
and things which he weould be capable of exercising if he were the
absolute beneficial owner of that Security Asset; and

c) use the name of HoldGo for any of the above purposes.

APPLICATION OF PROCEEDS

Any maneys received by the Security Agent or any Receiver after this Security has

become enforceable must be applied in the following order of priority:

1241

~

in or towards payment of or provision for all costs and expenses incurred by
the Security Agent or any Receiver under or in connegtion with this Deed and
of all remuneration due to any Receiver under or in conneclion with this

Deed;
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122  in or towards payment of or provision for the Secured Obligations in
accordance with the Security Trust and Intercreditor Deed; and

12.3  in payment of the surplus (if any) to HoldCo or other person entitled to it.

. This clause is subject 1o the payment of any claims having priority over the Security.

This clause does not prejudice the right of any Secured Finance Parly to recover any
shorifall from an Obligor.

EXPENSES AND INDEMNITY
HoldCo must:

131 within five (5) Business Days of demand pay all costs, [abiliies and
expenses (including legal fees and any other costs, liabililies or expenses
arising from any actual or alleged breach by any person of any law or
regulation, whether relating to the environment or otherwise) incurred in
connection with the enforcement of or the preservation of any righis under
this Deed by any Secured Finance Party, Recelver, attorney, manager, agent
or other person appointed by the Security Agent under this Deed;

13.2  subject to clause 13.1, within five (5} Business Days of demand pay all cosis,
liabilitles and expenses {including legal fees and any other costs, liabilities or
expenses arising from any actual or alleged breach by any person of any law
or regulation, whether relating to the environment or otherwise) reasonably

- and properly incurred in connection with this Deed by any Secured Finance
Party, Receiver, attorney, manager, agent or cther person appointed by the
Security Agent under this Deed; and

13.3 Kkeep each of them Indemnified against any failure or delay in paying those

costs or expenses; this includes any arising from any actual or alleged --:

breach by any person of any law or regulalion, whether relating o the
environment or otherwise,

save to the extent that such costs, liabilities and expenses are caused by the Security
Agent's or Recelver's (or each of its delegale's or agents’) own gross negligence,
wiliul default or fraud. '

DELEGATION
14.1  Power of Attorney

The Security Agent or any Receiver may delegate by power of attorney or in
any other manner to any person any right, power or discretion exercisable by
it under this Deed.

14,2 Terms

Any such delegation may be made upon any terms (including power to sub-
delegate) which the Security Agent or any Receiver may think fit.

143  Liability

Neither the Securily Agent nor any Receiver will be in any way liable or
responsible to HoldCo, any Secured Finance Party or any other person for
any loss or liability arising from any act, defaull, omission or misconduct on
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16

the part of any delegate or sub-delegate provided the Security Agent and/or
Receiver has not been negligent in choosing such delegate or sub-delegate
and that such delegate or sub-delegate has bsen appointed on terms such
that the delegate or sub-delegate wiil be so liable or responsible for any such
act, default, omission or misconduct which arises due to the delegate's or

sub-delegate's negligence or wilful default.

FURTHER ASSURANCES

HoldCo must, at its own expense, take whatever action the Security Agent or a

Receiver may require for:

154 creating, perfecting or protecting any security intended to be created by this
Deed; or
1 15,2 aiter the security has become enforceable, facilitating the realisation of any
Security Asset, or the exercise of any right, power or discretion exercisahle,
by the Security Agent or any Receiver or any of its delegates or sub
delegates in respect of any Security Asset.
This includes:

a) the execution of any legal mortgage, charge, transfer, conveyance,
assignment or assurance of any property, whether to the Security
Agent or to its nominee; or

b) the giving of any notice, order or direction and the making of any
filing or registration,

which, in any such case, the Security Agent may (acting reasonably) think
axpedient.

POWER OF ATTORNEY

1

16.1

16.2

Appointment

-HoldCo, by way of security, irrevocably appoints the Security Agent, each

Receiver and any of its delegates or sub-delegates separately to be its
attorney (with full power to appoint substitules and to delegate) to lake any
action which HoldCo is abliged but has failed to take under this Dsed.
HoldGo ratifies and confirms whatever any attorney does or purports to do
under its appointment under this Clause 16.

Exercise of Powers

The appointment effected under Clause 16.1 shall take effect immediately but

the powers conferred shall only become exercisable upon the occurrence of

an Event of Defaull which is continuing or if HoldCo does not [ulfil any of its
obligations under Clause 15 within 3 Business Days of notice fram the
Security Agent {o do so0.

17
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PRESERVATION OF SECURITY

17.1

17.2

17.3

Continuing security

This Securily is continuing and will extend to the ultimate balance of the
Secured Obligations regardless of any intermediate payment or discharge in
whole or in part and shall be in addition to and shall not prejudice or be
prejudiced by any right of set-off, combination, lien or other rights exercisable
by any Secured Finance Party as banker against HoldCo.

Reinstatement

a) If any discharge (whether in respect of the obligations of any Obligor

or any security for those abligations or otharwise) or arrangement is

- made in whole or in part on the faith of any payment, security or other

-t digposition which is avoided or must be restored on Insolvency,

liguidation or otherwise without limitation, the liability of HoldCo under

this Deed will continue as if the discharge or arrangement had not
occurred.

b) Each Secured Finance Party may concede or compromise any claim
that any payment, security or other disposition is liable to avoidance
or restoration.

Waiver of defences

1

Subject to Clause 20 (Release), neither the obligations of HoldCo under this
Deed nor this Security will be affected by any act, omission or thing which,
but for this provision, would reduce, release or prejudice any of those
obligations or this Security (whether or not known to HoldCe or any Secured
Finance Party). This includes: pa

a)- . any time or walver granted to, or composition with, any person;

b} the release of any person under the terms of any composition or
arrangement;

c) “the taking}, variation, compromise, exchange, renewal or release of,

or refusal or neglect to periect, take up or enforca, any tights against,
or security over assets of, any person,

d} - any non-presentation or non-observance of any formality or other
requirement in respect of any instruments or any failure to realise the
full value of any security;

e} . any incapacity or lack of power, authority or legal personality of or .
dissolution or change in the members or status of any person;

f} any amendment (however fundamental) of a Finance Document or
any other document or security, or

g) any unenforceability, illegality, invalidily or non-provability of any
obligation of any person under any Finance Document or any ather
document or security.
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17.4

17.5

i7.6

Immediate recourse

HoldCo waives any right it may have of first requiring any Secured Finance
Party (or any trustee or agent on its behalf) to proceed against or enforce any
other rights or security or claim payment from any person before claiming
from HoldCo under this Deed.

Appropriations

Each Secured Finance Party (or any trustee or agent on its behalf) may at
any time during the Security Period without affecting the liability of HoldCo
under this Deed: :

a) refrain from applying or enforcing any other moneys, security or
rights held or received by that Secured Finance Party (or any trustee
or agent on its behaff) in respect of those amounts; or

b} apply and enforce the same in such manner and order as it sees hit
(whether agalnst those amounts or otherwise); or

c) hold in an interest bearing suspense account any moneys received
from HoldCo or on account of the liability of HoldCo under this Deed,
provided that if the aggregate of such moneys so placed to the credit
of such suspense account shall egual or exceed the Secured
Obligations, the Security Agenl shall promptly apply the same
towards settlement of the Secured Obligations.,

Non-competition

Uniess:
a) the Security Pericd has explred;
b) permitied to do so In accordance with the Security Trust and

Intercreditor Deed; or
c) the Security Agent otherwise directs,

HoldCo will rot, after a claim has been made under this Deed or any Security
enforced or by virtue of any payment or performance by it under this Deed:

iy be subrogated to any rights, security or moneys held,
received or receivable by any Secured Finance Party (or any
trustes or agent on Its behalf);

i) be entitled to any right of contribution or indemnnity in respect
of any payment made or moneys received an account of
HoldGo's liability under this Deed;

i) claim, rank, prove or vote as a creditor of any Obligor or jts
pstate in competition with any Secured Finance Party (or any
trustee or agent on its behalf); or

iv) receive, claim or have the benefit of any payment,
distribution or security from or on account of any Cbligor, or
exercise any right of set-off as against any Obligor.
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HoldCo must hold on trust for and immediately pay or transfer to the Security
Agent for the Secured Finance Parties any payment or distribution or benefit
of security received by it contrary to this clause or in accordance with any
directions given by the Security Agent under this clause.

17.7  Additional security

The Security is in addition to and is not in any way prejudiced by any other
secuwrity guarantee, indemnily and/or negofiable instrument now or
subsequently held by any Secured Finance Party.

MISCELLANEOUS

18.1  Govenant to pay

"+ HoldCo must pay or discharge the Secured Obligations at the.times and in
the manner provided for in the Finance Documents.

18.2 Tacking

Each Secured Finance Party must perform its obligations under the Finance
Documents {including any obligation to make available further advances).

18.3 New Accounts

a) If any subsequent charge or other interest affacts any Security Assat,
any Secured Finance Party may open a new account with HoldCo.

b) If a Secured Finance Party does not open a new intetest bearing
account, it wili nevertheless be treated as if it had done so at the time
when it received or was deemed to have received nolice of that

% charge or other interest. Vi

ot As from that time all payments made to that Secured Fir'l‘afjde Party

will be credited or be treated as having been credited to'the new

account and will not operate to reduce any Secured Cbligation

: provided that if the aggregate of such moneys so placed to the credit

e of such suspense account shall equal or exceed the.Secured
Obligations the Security Agent shall promptly apply the same towards
settiement of the Secured Obligations.

18.4  Time deposits

Without prejudice to any right of set-off any Secured Finance Party may have
‘under any other Finance Document or otherwise, if any time deposit matures
on any account HoldCo has with any Secwred Finance Party within the
Security Period when:

a) this Security has become enforceable; and
b} no Secured Obligation is due and payable,

T

that time deposit will automatically be renewed for any further maturity which
that Secured Finance Party considers appropriate.

18.5  Assignment and transfer
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a)

b}

o)

18 NOTICES

19.1

19.2

This Deed is binding on the successors and assignees of HoldCo.

HoldCo may not assign any of its rights or transfer any of its rights or
obligations under this Deed.

The Security Agent may (without prejudice 1o its right to appoint any
joint trustee) assign and/or transfer all or any part of its rights and/or
obligations under this Deed to any person that replaces it as Securily
Agent in accordance with the Credit Agreement and the Security
Trust and Intercreditor Deed (or any joint trustee).

All notices to be given under this Deed must be in writing, and sent by
personal delivery or post or tacsimile to the address of the relevant party set
out in this clause, provided that: ")

a) any notice sent by post will be deemed (in the absence of evidence
of earlier receipt), to have been delivered forty-elght hours after
dispatch and in proving the fact of dispatch, it is sufficient to show
that the envelope coniaining such notice was properly addressed,
stamped and conveyed to the postal authorities; '

b) any notice sent by personal delivery Is deemed to have been
delivered on the date of its delivery to its reclpient;

c) any notice sent by facsimile Is deemed to have been delivered on the
date of its transmission if delivered before §:30 p.m. London time on
that day provided that the sender's fax machine confirms successtul
transmission. If any notice Is sent by facsimile after 5:30 p.m. London

- time on any Business Day, it shall be deemed to have been delivered
on the next Business Day (provided that the sender's fax machine
confirms successful transmission); and

d) either party may by ten {10) days notice to the other party change its
posial or facsimile address or addressee for receipt of such notices.

Unless notified otherwise, all notices shall be addressed to the parties as

follows:

HoldCo

Address: Newbattle DBFM HoldCo Limited

Atholl House

51 Melville Stroet
Edinburgh

EH3 7HL

Fax Number: n/a

Attention of: The Directors

Security Agent

Address: Norddeutsche Landesbank Girozentrale
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One Wood Street,

London
EC2v 7TWT
Attention of. Head of Agency
Fax number: +44 {0y020 7454 1288

20 HRELEASE -

At the end of the Security Period but not otherwise, the Secured Finance Parties
must, at the request and cost of HoldCo, take whatever action is necessary to release
the Security Assets from the Security. '

2 GOVERNING LAW AND JURISDICTION

“ 21,1  This Deed, and any non-contractual obligations arising under or in connaction
with it, are governed by English law.

21.2  Clause 34 (Enforcement) of the Credit Agreement applies to this Deed as if it
were set out in full in this Deed, mutatis mutandis.

THIS DEED has been executed and dellvered as a deed on the date stated at the
beginning of this Deed.
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Al

To:

[Date}

SCHEDULE1

FORMS OF LETTER FOR PROJECT DOCUMENTS LETTER OF CREDIT AND
NOTEHOLDER SUPPORT AGREEMENT

PART 1

Notice to Project Counterparty

[Contract party] "

Dear Sirs

Debenture dated | ] 2016 between Mewbattle DEFM HoldCo Limited ("HoldCo™) and
Norddeutsche Landesbank Girozentrale (the "Security Agent”) (the "Security
Document")

1

This letter constitutes notice to you that under the Security Document we have
assigned and charged absolutely In favour of the Security Agent all our preseni and
future rights, title, interest and benefit in respect of [insert details of Contract] {the
"Contract").

We confirm that:

(a) we will remain liable under the Contract tc perform all the obligations
assumed by us under the Contract;

{b) none of the Security Agent, Its agents, any recelver or any other person will
at any time be under any obligation or liabllity to you under or in respect of
the Contract; and Lo

{c) the instructions and authorities in this letter are not to be revoked or amended
without the prior written consent of the Security Agent.

All moneys payable by you to HeldCo pursuant to the Contract shalt be paid into
account number [ ] in HoldCo’s name held with [ ], sort code | ] or such
account of HoldCo as the Security Agent may specify from time to time by notice to
you.

We will also remain entitled to exerclse all our rights, powers and discretions under
the Contract, and you should continue to give notices under the Contract to us,
unless and until you receive notice from the Security Agent ta the contrary stating that
the security has become enforceable. In this event, all our rights, powers and
discretions will be exercisable by, and notices must be given to, the Security Agent or
as it directs.

Please note that we have agreed that we will not amend or waive any provision of or
terminate the Contract unless in accordance with the Finance Documents {(as defined
in the credit agreement between, amongst others, HoldCo.and the-Security Agent).

This letter and any non-contractual obligations arising under or in conneclion with It
are governed by English law.
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7 Please acknowledge receipt of this Ietter by sending the attached acknowledgement
to the Security Agentat[ ], marked for the attentionof{  ].

Yours faithfully

{ 1{Authorised signatory)
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PART 2

Acknowledgment of Project Document/ Letter of Credit/ Noteholder Support Agreement
Counterparty

To: [ 1]
[Date]
Dear Sirs

Debenture dated [ ] 2016 between Newbattle DBFM HoldCo Limited ("HoldCo") and
Norddeutsche Landesbank Girozentrale (the "Security Agent") (the “Security
Document™)

1 We confirm receipt from HoldCo of a notice dated [ } of assignment and charge on
the terms of the Security Document of all HoldCo's present and future rights, title,
interest and benefit in respect of [insert details of the Conltract] (the "Centract").

2 We confirm that we will pay all sums due, and give notices, under the Contract as
directed in that notice,

3 We confirm that we have not received any notice of previous interest of any third
party in or to the Contract, including any noftice of assignment or charge of the
Contract.

4 We undertake:

() to disclose to you without any reference to or further authority from HoldCo
such information relating to the Contract as you may at any time request;

- (b) to notify you of any breach by HoldCo of the Contract and to allow you or any
of the other Secured Finance Parties {as defined in the security trust and
intercreditor deed entered into between, amongst others, HoldCo and the
Security Agent) to remedy that breach; and

(c) unless in accordance with the Finance Documents (as defined in the credit
agreement between, amongst others, HoldCo and the Security Agent), not to
amend or waive any provision of or cancel or terminate the Contract on
request by HoldCo without your prior written consent.

5 This letter and any non-coniractual obligations arising under or in connection with it
are governed by English law.

Yours faithfully

[Counterparty]
{Authorised signatory)

o
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To:

[Date]

SCHEDULE 2

FORMS OF LETTER FOR INSURANCE

PART 1

Notice to Insurer

[insurer] T

Dear Sirs

Debenture dated [ ] 2016 between Newbattle DBFM HoldCo Limited ("HoldCo"} and
Norddeutsche Landesbank Girozentrale (the "Security Agent”) (the "Seecurlly
Document")

1

This letter constitutes notice to you that under the Security Document we have
assigned and charged absolutely in favour of Security Agent afl our present and
future rights, title, interest and benefit in respsct of the following insurance policies
{which at any time may be or become payable to us pursuant thereto including the
proceeds of all claims and returns of premium} held with yourselves:

(a) [ ] with policy number [ ]; and
(b) [ ] with policy number [ 1
(the "Insurance"}.

We confirm that:

(a) we will remain liable under the Insurance to perform all the obligations
assumed by us under the Insurance; S

{b) you should pay all amounts due to us in respect of the Insurance (whethar by
way of claims, return premiums, ex gralia seitlements or ctherwise) in the
manner specified in the loss payee provisions in the Insurance unless and
until you receive written notice from the Security Agent to the contrary, in
which event you should make all future paymenis as then directed by the
Security Agent;

{c} you should comply with the terms of any wrilten notice or insiruction in any
way refating to, or purporting to relate to the Security Document, amounts
payable to HoldCo under or in respect of the Insurance or the debts
reprasented thereby, which you receive from the Security Agent without
reference to or further authority from HoldCo and without any enquiry by you
as to the justification for or validity of such notice or instruction;

{d) the instructions and authorities In this letter are not to be revoked or amended
without the prior writien consent of the Security Agent; and

(e) none of the Security Agent, its agents, any receiver or any other person wil
at any lime be undar any obligation or liability to you under or in respect of
the Insurance.

- 26




3 We will also remain entitled to exercise all our rights, powers and discretions under
the insurance, and you should continue to give notices under the Insurance to us
unless and untif you receive notice from the Security Agent to the contrary stating that
the security has become enfarceable. In this event, all our rights, powers and
discrations will be exercisable by, and notices must be given to, the Security Agent or
as it directs.

4 Piease note that we have agreed that we will not amend or waive any provision of or
terminate the Insurance unless [n accordance with the Finance Documents {(as
defined in the credit agreement entered Into beiween, amongst others, HoldCo and

the Security Agent).

5 This letter and any non-coniractual obligations arising under or in connection with it
are goveried by English law.

6 Please acknowledge -raceip! of this letler by sending the attached acknowledgement
to the Security Agent at [ ], marked for the attentian of [ }-

Yours faithfully

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

{Authorised signatory)
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PART 2

Acknowledgment of Insurer
To: Norddeutsche Landesbank Girozentrale as Security Agent
[Date]
Dear Sirs,

Debenture dated [ ] 2016 between Nawbattie DBFM HoldCo Limited ("HoldCo") and
Norddeutsche Landesbank Glrozentrale (the "Security Agent”) (the “Security
Document™)

1 We confirm receipt from HoldCo of a notice dated [ ] of assignment and charge
on the terms of the Security Document (the "Notice”} of all HoldCo's present and
future rights, title, interest and benefit in respect of the following insurance policies:

(a) { ] with policy number [ ]; and
(b} [ ] with policy number [ 1,
(the "Insurance”).

2 Woa confirm that:

(a) we will pay all amounts due to HoldCo in respect of tha Insurance as directed
In that notice;

(b) we have not received any other notice of any charge or assignment of the
Insurance;
(c) notwithstanding the charge, we shali continue to treat HoldGo as entitled to

make and deal with claims permitted to be made by HoldCo under the
Insurance unless and until we are notified by you that the security has
become enforceabls;

(d) after receiving notice from you that the security has become enforceable, we
shall treat you as the only person entitled to make and deal with claims under
the Insurance; and

(e we will agree to and comply with the other provisions of that notice.

3 This letter and any non-contractual obligatiﬁns arising under or in connection with it
are governed by English law.

Yours faithfully

{insurer]
(Authorised signatory)
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SIGNATORIES

HoldCo
Executed and delivered as a deed by

NEWBATTLE DBFM HOLDCO LIMITED
acting by a director duly witnessed or an
attorney duly witnessed

Security Agent -
Executed as a deed by

NORDDEUTSCHE LANDESBANK
GIROZENTRALE

acting by its duly authorised signatories

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

Director/atterney

Authorised Signatory

............ Mt IO

- Name

Authorised Signatory

Denis Werns¥

0753/

B n zg ............................

Name
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