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Registration of a Charge

Company name: MORAY OFFSHORE WINDFARM (EAST) LIMITED

Company number: 07101438
X7JZUESS8

Received for Electronic Filing: 03/12/201

Details of Charge

Date of creation:  28/11/2018
Charge code: 0710 1438 0005
Persons entitled: MUFG BANK, LTD., AS SECURITY TRUSTEE
Brief description: NONE.
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 07101438 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ASHURST LLP

Electronically filed document for Company Number: 07101438 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7101438

Charge code: 0710 1438 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th November 2018 and created by MORAY OFFSHORE

WINDFARM (EAST) LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 3rd December 2018 .

Given at Companies House, Cardiff on 5th December 2018

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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THE OFFICIAL SEAL OF THE
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o eecutionveRston

~ Moray Offshore Windfarm (East) Limited

"'"'.ii-_ifff._'ﬁMuFG Bank, Ltd.
as Secur!t‘y’ Trustee

Note the apphcation of recoveraes under thss debenture !S f“egulated by % ::_
the terms of the Intercred:tor Deed & o Geiain e

'25 /Uo uzmbu’ 2018
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s .__:BETWEEN

T'HIS'D'E'Eb”i'sf_'r_r-.a_qg :(;n_-__.. Zg ,Uouembu“ : 2018 S

-MORAY OFFSHORE WINDFARM (EAST) LIMITED (a company mcorporated in Engiand:-' -
Celand: Wales Whose” regnstered efﬁce is at O 75|de Secretanal Lirmitéd,: Ist-Floor,: 14/18 L
-_'-_'Clty Road; “Cardiff,’ Un|ted ngdom CF24 3DL W|th reglstered number 07101438) (the-'_;:_“.- .
: "-__:_'_"Chargor ), and . St : . i

""_MUE‘-‘G Eank Ltd as secursty trustee For |tse!f and the other Secured Credltors (the.-".-. B

o _"'Secursty Trustee", which: expressmn shall lnclude any person frem tlme to time.'_-.-'_-:"

- rappointed as a successer, replacement or addltlonal trustee in relatlon “to. the mterestsf:'-.'-'

: ;;'_-created by th|s deed) SRR R - S

S -:.’aacxeeouwn
_.'._The board of dnrectors of the Chargor is: satlsfled that ente g"lnto thls deed weuld be-:.':_-:'.:”. S

'_'_-_'.:most likely to promotg: the ‘success of the Chargor for, the béfiefit- of |ts members as a.-.j_'-

o _WhUIe and to the further beneﬂt and advantage ef the Chargor S PN

-'The Secunty Trustee and Chargor 1ntend thls document to take effect as a deed (even e

T L ONBONNGA G066, 16

et = -though the Securlty Trustee oniy executes |t under hand)

: Z_THE PARTIES AGREE.AS FOLLOWS. s

[ ':"Beﬁegate" n‘teans any delegate agent attorne\/ or co- trustee appomted by the Securaty'_ R
' Trustee m accordance wrth thas deed - D : sl

= _-'ot the F:nance"Documents :

Deemnmms AND INTERPRETATION -
_-:'Deflmtmns
: .' ..-_In th|s deed' - i
' '::' '_'-'5':"Account Investments"

.;"Assngned "'Agreements

_Em respect Dn Wthh lt derlves rlghts or beneﬂts' ] i ne:
s _-'_demgnated as an Assrgned Agreement by the Chargor and the Secunty Trustee

'has"-the meanmg glven to at'-m the Acceunt Bank Agreement

S "Book Debts" means. aII book and other debts of any nature and aII monetary ckalms s o5
-._-'-(excludlng any such ‘debts ‘or cIa|m5 i relation ta the: P__ _'
: 'Agreements the Insurances and the Hedglng Documents}

o _‘-"Charged Preperty“ 'means the assets:mertgaged charged or ass|gned to the Secunty{_ i
"_--_Trustee by thrs deed, : S e : Pt S -

e "Common Terms‘ Agreement“ means the common terms agreEment dated on ar about:-_'{. e
i ;the date’ of thIS Deed between ‘among others; the Chargor Moray East Holdmgs lented_-_ R
L as: Holdco the Secunty Trustee and the Senlor Lenders : e L

S :':_.'-"Decnmmlssmmng Account“ has the meanmg g:ven _' o"'that term in the Account Bank_'_
L _'Aqreement S . ST : S

_t of this deed for the Secured Credltors an the terms_-'__'_._:__'.:_

S j_rneans the agreements Iisted ‘i schedule _3":" 'As'sngned-'.’_-" R
S-Agreements (Contracts)), any other: agreement contract or decument whether ‘o notl.._-f_. TR
3_-after the date of thls deed exlstlng__'relatmg to or connected W|th the PrOJect (|nc dlng,-__-'

ject: Accounts the AsS|gned o '




- "Equipment" m_ea_h_s.;;faufi':'p't-a‘r;rt,*i_:'m_a_&sh'in;e_ry',_-.:"veh.i.ct.és; computers, office and other =
R ;'GCIUimeHt T e T T R

_.--Insurances means the benef

.; means 'any patents trade’ mar_s sery

' -_“Related Raghts” means m relatlon to 'any asset '

g the proceeds of sale of that asset or any part'of that asset
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(k) _'--"_.all dwtdends dlstnbuhons |nterest and/or other |ncome Dald or payable in relatton" :
T ol that asset (|nclud|ng on. ary - Tnvestmenit), togethier with alf’ shares or other_
property “derived from that® assetand “all ‘other® allotments, accretions; rights; 2

- benefits and’ advantages of all klnds accrunng, offercdror otherwese denved From’ or_ '

"'_'.mmdental to that -asset - (whether by way of conversmn redemptlon honus S

-'preference opt|on or othervwse),
' (c) : :_"any monles and proceeds pald or payable in relatlon to that asset

' ('d:)_ - :.all nghts under any Ilcence agreement for sale or agreement for Iease |n respect of_ :3
b '_.thatasset and o S LR e

o : ':'(_e_). _:"'_'j-the beneﬂt of aIl other nghts, DOWEVS c|a|ms, consents ContraCtS warrantles o
S -_secunty, guarantees, mdemmtms or covenants for t|tle |n respect of that asset

: g ""Secured Credutors“ has the meamng glven to that term |n the Intercredltor Deed and i

= :"SECUI‘Ed Obilgatmns" means ali present and future habmtles and obllgatlons at any:_"-_-_- '
._i_"'tlme due owmg o] o mcurred hy any Obhgor to any Secured Credltor under: ‘any: Finance . i
'-'-Document “both: actual and contmgent and:: whether mcurred solely oF ]omtly and as

"...'prlnc:lpal or surety or-in any other capamty except ‘ror any money or |Iabl|lty WhICh |f it R

] c_Iuded wouid causo the anfnngement of sectmn 6?8 or 679 of the Companles o

g :t;tbnstfuaﬁbﬁfgfq°f{.f g”:zﬁ-f'-

= In th|s deed unless a contrary :ntent|on appears a reference to

o 'words and expressmns deﬂned |n the Common Terms Agreement have.

"ajdeed

'.clause 1. 2 (Constructlon} 0 _the'_.:

(u) the pr:ncuples of ¢ nstruct|on contalned'_

same meanlngs when used in th|s deed unless otherwnse deﬁned in th|s'_ - B

-Common Terms: Agreement apply equaliy to the construction of “this: deed P

o ﬂ’except that references to the Common Terms Agreernent wn!l he canstrued_"
;"as references to thrs deed BRI S .

-h '“Chargor“.:,: any "Secured Credltor and any oth; ;
_ _:construed 50 as:to- |nclude |ts SUCCESSOrS _' -'.tutle permltted: assugnees a

d.fﬁf(ﬁn;

‘being appomted as.. Secunty Trustee i accordance w:th

: he Flna nce:
e Documents, -

(w) "'aneiudmg 'mean's" 'lnc'IUdi'ng"":With'out l|m|tat|on_ and : "iﬁééiﬂ.aeﬁe
_':"znciuded" shall be construed accordlngly, e B e

= demands;: expenses (mcludmg fees) and Ilab|||t|es and “Ies'

o ‘shall. be_fd
: '-'__construed accord:ng!y, and S

'chedule |s a reference_to respectively, a clause - of and o

: (vu) " -any ‘clause
o ._schedule to thss deed and any reference -t

(b} Sectuen clause and schedule headlng are for ease oF rer‘erence only

o {c) _The terrns of the documents under whlch the. Secured Obllgat:ons artse and of any-.' i

nsferees and " the case: of the Securlty Trustee, -any: person: fo_r the: tlme-':_i': Sl

vy -'_"tesses“' mc!udes Iosses act|on5' darnages clalms proceedrngs costs S

_hlS deed |nciudes its schedules o

‘side letters between the Chargor and-any . Secured Creditor relating: ‘to'the Secured o o

._.:'Oblsgatlons are ancorporated in’ this deed to the extent requured for-any’ purported'_;_'-'_-'”_-. :
_dlsposrtion ef any Property contamed in: thIS deed to- be a vahd d|sp051t|on rn
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: -__accordancc W|th sectron 2(1) of the Law of Property (M|scelfane0u5 Prowsmns) Act: &
":.-1989 Ci L s

= (d) ."_.'The pa_rt_ s’ mtend that th.IS da_cume t sha]l take effect as a deecl_-.nDL .-tﬁStféf.ﬂd'ihg}' : o

) al _ProJect Accounts and all Acco' nt Investments : Investment Pmceeds and
;Investment Income w;th respect the Pro;ect_;';_\ Counts, _
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'-:"___'("v'ii_)-'3 aII Intellectual Property,

3'-_._"(viii'}. the beneflt of ali ||cences and ail other consents and agreements held by |t -
Tl "-ﬁln connectlon W|th the lse: of any: of |t5 assets ' S o

.':-_:;: '(.ix__}.__ rts goodwzll and uncalled capztal aﬂd
. (x)to the extent not eﬁ"ectlvely assu;ned by clause 3 2 {Secunty Aselgnmentj
s (A} the Ac;srgned Agreements : . S . ; s
(B) :-:.-th'e:'Insura'ncesg'-and:.." ; '.

(C} the Hedgmg Documents |

5 : _-:.-3_-'Secur|ty Assugn ment

_'As further securrty ror the payment and dlscharge of the Secured Obhgatrons the Chargor
S 'aSS|gns absolutely with' full “title guarantee i favolr of the Security: Trustee all its: right, -
: _-:._:;.tltle and mterest |n the foilowmg assets both preaent and future and |n each case aII

Related Rrghts - : L : . O

the Assrgned Ag reements

: : {a)

(b) the Insurances and

' () the Hedgsng Documents

"".ﬁproylded that on- payment or: dlscharge i full of the Secured Gbllgatlons the Secunty"ﬁ--'_' L ": o
__Trustee WI|| at the request and ‘Costiof the Chargor re- assugn ‘the re[evant rlghts tltle and' o [ BRaastn
' --.-.rnterest " the ass:gned assets to the Chargor (or as |t shall dlrect) sl

:f'_j.': leed Security

Clause 31 (leed Charges) and clause 3, 2 (Securlty Asmgnment) shall be 'construed as-"'_. o

_ creatlng a: Separate and d:stlnct mortgage ﬁxed charge or secunty asssgnment overeach:: _' :
" relevant asset within any particular class of assets: sp'ecl fied in this deed. Any: failure to -

" create effective fixed security {for.whatever reason) over an. asset_shall not affect the oo

S _.Zﬁxed nature of the securlty on: any other as! ¢ 'whether wathln:the same class of assets or G

: :Fleatmg Charge g ':

= As further securlty for the payment and dlscharge of the 'Secured Obhgatnons the Cha rgor.
BHe charges with' flll title! guarantee i favour of the Securlty Trustee by way. of ﬂrst ﬂoat:ng
_ --:_'charge (l) alliits, present and’ future assets not ef‘fectlvely charged by_ ay,of ﬁxed charge: S
' “underclause 3:1 (leed Charges) fo[ & a55|gned under clause 3.2 (Secunty Ass:gnment) and-on
© (i) the whole ofits: prope -a'ssets rights and revenues situated in __and or otherwrse. L
:_:_" _"__governed by Stots: [av, present and future;: whether ‘ornot such property, assets rights;_:_ S
L -_'and revenues: are vahdly and effectlvely charged or assu_:;ned (whether at !aw or |n eqwty)-- S
o -.pursuant to Clauses 3t (Faxed Charges) or 3.2: (Secunty Asmgnment) S S

35 _.{Convereson of Fleatmg Charge

(.'a')_ B Sub]ect to paragraph (b) below |f

':3:('i_)' oan Enforcement Event has occurred or

L LONDON\GA560696.15




_(_l'_i):'-"-_"the Securrty Trustee |s oF the vlew that any legal process or’ executlon |s_-" '
R -:'__-belng enforced agamst any Floatlng Charge Asset or: that any’ Floatmg_ _
'_.Charge Asset |s in danger of belng seszed or othervwse in- ]eopardy, or S

iy the Secunty Trustee conslders that |t is) de5|rable to protect the pnor:ty oF S
: -__:the securlty, 5 : S _ _ ER _ i

_"the Securaty Trustee rnay, by notlce to the Chargor convert the floatsng charge :
created: -under this deed mto a flxed charge as.. regards those assets wh|ch |t o
b 'specrl‘nes |n the ﬂOtlce B SR R . _ . B R

S '(_b_}"-_:'-}_-iThe floatlng charge created under thls deed may not. be converted lnto a- flxed.'_"- SRR AT

o charge solely by teason: of the obtaining ‘of a:moratoriurm. under: sectionIA of the
'_}_-":Insolvency Act: 1986 |n relatlon to the Chargor or anythlng done wuth a wew to-__.-'-' L
i 'obtasnang such a moratonum o SR S L

R (e 'ﬁi'-_The floatmg charge created under th|s deed rnay not be converted |nto a: ﬂxed.-;
S ;'-charge in respect of: any property or assets sntuated in Scotland lf*'and to the T
. extent: that ‘a Receiver would not bie capable of exerclsmg his’ powers. ' R
'.'_--'_-pursuant to sectlen 72 of the Insolvency Act 1986 by reason of such automatlc-g T

S :'-._.:convers|on ; K Sl o i’ R o L

i 3 .';6 __Aufto'matae_;(:dnv_e rsao'rl 'e'f': 'Fl'éoa'tiiigf C_'har'é'g S L

] -"-'the Chargor creates (or purports to create) any Secunty |n breach of clause 6 2_: g
- .:-'(Negatlve Pledge) over any Floatlng Charge Asset or: S SRR

e .'_(b_)"-"-.-:_"any person Iewes or attempts to Ievy any dlstress attachment executlon or other'-i_?- R
i f'legal process aga:nst anv Floatlng Charge Asset : S -- S

i '-__th'e floatln _charge created under thts‘deed over the relevant Float|ng Charge Asset will :'_ B
R (subject to clause 3. S{c)) auto_matlcally and |mmed|ately be converted |nto a hxed charge 3__:_'

37 _':'Leases Restrletmg: Chargmg :

There shall be excluded Fro_m he charge created by clause 3 1 {leed Charges} and_ o '
L ~from:the. operation.of: clause 4'(Further Assurance). any leasehold property held by
o iargor under a lease which: elther precludes absolutely e condltlonally_. e D
[5; ng_requlrmg the consent of any third party}: the Chargor from creating any 7

o ._.chargo. overits leasehold mterest ‘i that: property: (each ah “Exc!uded Property") B

: -'_""untll the relevant cond|t|on r wa:ver has been satlsﬁed or- obtalned : :

For each Excluded Propert‘y, the Chargor shail use |ts reasonable endeavours
ocounless otherwise requ1red by the Secunty Trustee where the ‘rélevant consent QT
U walver of prohlbltron'or condition is time critical in-which case the Chargor shalluse - - - oo
T its best endeavours ‘to apply: for the. Televant tonsent: or waiver of profibition or o0
o condition: W|th|n Fourteen “days of the date of th:s deed: (or ‘as.the: ‘case may: be, the 3":-; Ry
. date of the acqu|5|t|on af: the relevant Excluded Property): and e respect of each o
" UExcluded  Property’ . which:: “provides:“that the. refevant third ‘paity - will ot
"-'_"-"_unreasonably wrthhold |ts consant to chalgmg, to use all: reasonable endeavours to

o ﬁ_of the prog ress oF |ts negotlatlons

:_;:-Forthwmh up_on ecelpt of the relevant warver or consent the relevant formerly.'
‘Excluded Property shall stand: charged to the Secunty Trustee under clause’ 3 1_-. S
S '(Fn_(ed_ _C_ha_rg_e__s)_ I reqUIred by the Secuntv Trustec at any tlme Followmg recemt e

L LONDONVGASE0656, 15,




ef_ __hat walver or consertt the Chargor wuli forthwuth e ._ecute a vahd fegal morLgage'i_':'_'--._'
'm suc:h form as the Securnty Trustee shal! reasonably reqwre o . : o

' 8 Intc! ectuaé F’roperty Restr;ctmg Chargsng

. .:'-'_._There shall be';__ xcluded from the charge creatcd by c!ause 3'1 "{aned Charges) ancl- )
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"_"UNBERTAKINGS GENERAL

-_Negatwe Pledge :

: Dusposal Restnctacns S

Documents Relatmg ta Charged Property

(a) lethout preJudlce to any specrﬂc reqwrements in thls o
S '_documents the Chargor W|ll premptly delwer to the Secunty Trustee all documents-;-__. S
";j.relatmg to: the Charged Property Wthh the Securlt Trustee from tlme to t:mei_ e

e (b} _"._The Securlty :

_Power to Remedy

o -eeoeeew

deed

' -REPRESENTAHQNS AND WARRANTIES i

" The Chargor represents and warrants to the Securlty Trustee o the date of thls deed that' E Ran

there |s no Property sntuated out5|de of Scotland whlch |s beneﬂcnally owned by |t

.Duratmn of Undertakmgs

B AII of the undertakmgs gwen in thls deed are. gwen from the date of thls deed and for so'_'.-'

Iong as any securlty constltuted by th|s deed remalns m Force

_ ":The Chargor shall not create or. agree to create of. permlt to subsnst any Securlty or Quasu—ﬁ'j'__:-"' L
_____'ZSecunty over Al or any partiaf the: Charged Property, except as. permltted by and |n_
s '_'accordance W|th lhe F|nance Ddcurnents S : : S T

o '_-The Chargor shall not enter lnto 3 smgle transactlon or a serles of transactmns (whether;'_ e P
o "related or not) ‘and whether voluntary oF mvoluntary to sell; Iease, transfer or ‘otherwise. PEIn

: ':'-dIS[JDSE of-all ‘ot any part ‘of ‘the - Charged Property except as permltted by and ln"-'- BRI

; _j'accordance W|th the F|nance Documents : o : e : S

'.eed for the dellyery of'-' .

reasonably requwes

"reason it returns ¢

: = 't and the Chargor shall promptly _co' p'l /.

('or procure cornphance)wnth that notlce

o 'j.'_IF the Chargor Falls to comply wrth any undertakmg glyen o thls_deed and that fallure is -

Lhhniot :remedled to the satlsfactlon “of ‘the: Secunty Trustee wathmi'-lél days ‘of: the Securlty'-"" AR
: _-_”-_Trus’tee notlfymg ‘the: Chargor that remedy is requlred |t wdl. allow (and rrrevocahly-'f B
authonses) the Secunty Trustee -or any: Delegate £Eo: take any act|on an: behalf of:. the__"-._'- s
f._ﬁ(:hargor whsch ja necessary to: ensure that those covenants are compllecl Wlth :

0 (a) ""E_The Chargor wnll promptly followmg executlon of this. deed or (nc Iater) acqu|51t|on-_': :

Cef Property, deposut with:the Secunty Trustee (or ‘asit shall dlrect) certlﬁed copsesﬁ
g "of all-deeds: and documents of  title’ relatmg to: all Property in: Wthh it” has an:;
'-"..mtelest and if - those deeds and: documents are wrth the: Land Reglstry, wilt:
-promptly deposxt them W|th the Securlty Trustee (or as |t shall dlrect) upoh thelr- '
: _-_'.re{ease : . b : : RISIRENRN R . R

conFerred on the Securlty Trustee or the Secured Credltors by or pursuant to thls o

u'stee may retaln any document dell ered to it under thrs deed forﬁ.-_ wi _
Se Iong as -any security. CDnStItulZed hy this deed: remalns in force and; :f forsany o
: document to the Ch rgor (or its rominee) before that tire;: o
- ‘may by notice 6 the Chargor requlre that the relevant document be fedelivered to:_."' L




"Regnster of Tltle of aH that _'Proper '|._n.'wh|ch |ti_-has an
' -Unreglstered DFODEFtIES sub]ectjtol_compulsory fir
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_ _'.Investments are duly and: promptfv paud or recen.red by |t ar- |ts hommec, or to _

- verify that the correct ‘amouints are paid or received, or to-take any action in- ..

connectlon w:th the takmg up of any{or: any: effer of any} stocks shares, rlghts' i

S monies. or other property pald dlstrlbuted accrumg or.offered at any tln'ie by way

o ofinterest, drwdend redernptlon “bonts, rights,” preference optlon warrant o
fotherw:se en or lﬂ respect ef or |n SUbStItUtEOn for any of those Investments

Llrg3i Perfectlon of Investments Secunty

The Chargor W|I| prompt!v foliowmg the executmn of th:s deed or (|F Iater) acqu|5|t|0n of'-:'-'_:_ P '
an Investment deposit: with the Securrty Trustee (orias it shall direct): all stock and share. "
o certificates -and other dociments of title: relating to the. Investments in:. wh|ch it has an -
"_mterest together W|th stock transfer ferms executed i blank and Ieft undated on. the basrs-_ﬁ:
e that the Secunty Trustee shaII be able to:hold: such: documents of: tstle and stock transfer_._. ;
:_:forms until the Secured. Obilgatmns have been. |rrevocably and: uncondrcronally discharged: =
BRI ol UL B and shaII be entltled at any time; followsng the’ OCCurrencc of an Enforcement E_vent"
Sotorsif the Securaty Trustee considers “that the security ‘constituted by this deed s .
.":]eopardy to complete under its puwer of attorney givern bv clause 14 {Attornev) below
g the stock transfer forrns on: behalf of the Chargor m faveur of ltself or 1ts nornmee(s) e

84 o i ?erfectmra nf Uncertifscated Investments Secuﬂtv

e _:_The Chargor WI|| |n respect of the Uncertiﬂcated Investments in WhICh ut has an mterest S o

5":51._5_{a'-)'_'__".:.:'_prornptiy followmg the executron of th|s deed o (lf Iater) acquasmon of an-_}_.'
R Uncertuﬁcated Investment procure that any Uncertn‘lcated Investments in: wh|ch ISR
o '.has an mterest are: transl’erred to : : S - o

g .'.:'(:i:) the Chargor"s Escrow B'alance or ; S
P :"1(11) (if the Securlty Trustee .'req'mr' s) a CREST account of the Secuntv Trustee or' - o
lts nom_lnee and E S R TN ) [

"cated'Investments requrred to be transferred to |ts"' :
- an _|nstruct|en to CREST ldent|fymg the Securlty Trustee SRR
agent i respect- S

. :"-_:”m relatlen to any. Unc
- Escrow Balance, deliv
o or i the Secunty Trustee 5o requrre Hts. nommee) asits. escrow
'_-oF the relevant Escrow Balance and o el e

S f_(-b‘)-i-iﬁ-wf reqwred by the Securlty Trustee promptly procure the Conver sion of al or the':-;
o required part {as. appllcable) of the Uncertificated Investments ‘in. which it has an .
: _-'_|nterest dnto cerhﬁcated form: andwill: deposit.of “all. certx" ates:and: other'-j-__i_-___
__decuments ‘of tithe in respect of such Uncert;ﬂcated I. stments in accordance wuth _3' S
_:clause 8 3 (Perfecnon of Investments Securlty) ' T e :

'_: _"'.'__;._"'CREST“ "means Eurociear UK & 3 I_and lelted (as operator of the REST settlement_i-_i_
system) or any successer operator For the tume bemg, S '_:.: S - L

R “Escrow Baiance means the escrow balance pf an account malntamed Wlth CREST and

A _:- "Uncertsflcated Investments” means an Investment whlch |s uncertlﬂcated" Wlthm the IR
rneanmg oF the Uncertlﬁcated Secuntles__Regu!atlons 2001 IR RRIE: L

' 85 : "?ayment oE caiis "

o (a) The Charqor sha!l prornptly pay ali caHs er other payments m respect of any ef Tts SR
i Investments BRI i . b : PR PR
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(b) If the Changor does not comply W|th paragraph (a) above the Securlty Trustee--" '
T 'may pay that call ‘o other payment on: behalf of the Chargor o S L

e () .--'j"'_The Chargor shall lmmedlately on request by the Securlty Trustee relmbursc the: .
e Secunty-Trustee for any payment made by the Secunty Trustee under th|s clause' R

' '_'_-8 5
Cen --'-eoox DEBTS
L 9 1 .':'j_ Co!lect;on of Book Debts

B (a) ’lhe Chargor w1ll '

";--.'.'(-i}" = 1-"a5 egent for the Securlty Trustee, collect all Book Debts and Dther Debts R
ey ':-Investments end all other rights-and clalms charged to the: Securlty Trustee--"f e
under ‘this deed pay the proceeds into. the relevant Pro]ect Account ln'_::-' :
. "_'._-_'_-accordancc W|th the Account Bank Agrecment forthwuth orn recelpt and, _
pending that payment hold those proceeds on trust for the Secunty'-"-"_' S
-'Trustee and T : . SR : R

Sy -'-'not ch_arge-' factor dlscount or assngn any of the Book Debts or Other Debts_;_-
Vo V13 [§ oF-.any other person or purport to d "so unles d permltted by the'_:: : :
- -Co Imon Terms Agreement T o o

P (b} "The Chargor shall not- W|thdraw all or any l‘l"lOl’\IE!S From tlme to tlme standl'ng to the o '
'-.'_"."_credlt of - any Prcnoct Account except ity accordance wrth the Common Torms Sl
: :_5-"__Agreernent and the. Account Bank Agreement : - SR et

g O and Wlth effect frorn the date. upon whlch the s' cul :
becomes enforceable the Secur:ty Trustee (or a Receuver) may: wlthdraw amounts.'._:.
standmg to the cred:t af -any: ProJect Account: charged hereby o ineet an amount_'_
d der: an‘y of the Fmance Documents when lt is due and payable '

_'Book Debts in favour of any other perso. oF - p'ur'port*to”c'io S0, unle s'-"permltted:by the'g_._
_f: Common Terms Agreement aF, Wlth the prlor consent of the Secunty Trustee. w

- PROJECT A{:COUNTS

No other' Pro;ect Accounts--.

oo

Except as perm ted by the Fmance Docum__ nts, the Ch‘argor sha 1 -not have any: P oyect_-'_;.--
S "_._,Accounts ather than those listed tn schedule 2, the: Di '
L Account, the. Decommlssmnlng Account;: any:'F;_._the_ Swap' ateral Cashy :-Account and:“"'
" any other accoun-:'from to time to time destgnated i wrltlng by the Securl :
: .'-'.'permltted by the Account Bank Agreement e . S

10 2 o .'Withd rawais

L The Chargor shall not thhdraw all of any momes From tlme to time stancl:ng to the credlt .
' -_-'of A Project Account (other than. in the: case of e. Distribution Account “Ehe
: miissioning "Account oi the. OFT ) E CAgcou 'except as”"permltted b\/ thef.; R
S Cormmon Térms: Agreement and the Account Bank Agreement ar. wrth the. prlor consent of .

: '__:.fthe Socurlty Trustee ' o : i B G

10.3 __'_'-'_:Perfeet_eon of Project Account Secur;tv '3'

CLONDONBASIE0E 5

onstltuted by this deed . - o

\ccount; the OFTO Eacrow R




eta) _f; : -Except to the extent that "uch not|ce has been gwen and acknowledgement-'-g:.'
..'.'__'.;reCel\r’ed pursuant ta- thc Accé'unt Bank Agreement the Chargor Wil : o
. following:: Xecut _.oﬁ this deed (orif Iater upan the o enmg of any other account;:'_:- L
bk the prlor wrltten consent af the Securlty Trustee) S

LONDONGA590696.15 ©
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_'Perfeetuon of Agreements Seour:ty

:'::."(b)_}' _-':use rea'_

fINSURﬁNces

: ' Perfectlon o§ Insurances Security

. 'HEDGING DOCUMENTS AND ASSIGNED AGREEMEN?ﬁ

Amendments R

T The Chargor Wlll not make oF: agree to make any amendments (except of a non matenal S

-:_-and purely adm|n|strat|ve natune) o wawe any of. |ts r|ghts under;or exermse any rlght
o '."to termlnate any of the- Hedgmg Documents oF: A551gned Agreemonts, except as perrnltted =
::"IIT accordance W1th the Finance Documents T : o

Proceeds of Hedgmg Documents

B W|th those monles sub;ect to any restnctlons or requlrements contalned ;n the l-lnance
'."-Documents - s L o [ o R

Proceeds of Assagned Agreements s

-The Chargor W|ll as agent for the Secunty Trustee collect all amounts payable ta 1t underi' _

: the A55|gned Agreements and forthwsth pay those monles mto such PrOJect Accounts a5 i
aresreguired by the Finance: Documents and pendmg that payment hold those proceeds’j:_. RIRHERR S

: _on"'tjrust for the Securlty Trustee - i S

___"'_&xcept to- the extent that such notlce has been glven and acknowledgement recelved S
I pursuant: to the Intercredltor Deed or: where applicahle the Eqwty Support Agreement or'_'-j_' S
“Direct Agreements the Chargor w1ll promptly following “exécution: of this deed:{or;: iri
- "--respect of any A55|gned Agreement desu;nated -as-such: o1 Hedglng Document entered mto_'_
'.'_after the date of executlon of thas deed promptly thereafter) : - S . '

(@) -__-'-_glve notlce (substantlally m':the form set out in the relevant part of schedule 4
s ':';(Forms ‘of notice “to counterpartles)) ‘to the “other parties to the Asslgned’,_- :
'Agreements and Hedglng Documents af the securlty created” by thls deed over: |ts_' RO

S “interest therein and prowde ewdence satlsfactory ta the Securlty Trustee (actlng Lo

S 'reasonably) oF he dehvery of that not"ce and o : : SR

nable : ndeavours _

o _'__'the Secunty Trustee

Proceede of Ensurances f

B _The Chargor wall' collect all amounts payable to it under the Insurances and forthW|th pay
ithose moRies into: such ‘Project” Accounts as: are requlred by: the Fln_ance Documents aod o
;_f-_penclmg that payment hold those proceeds on trust for the Secunt _-_Trustee : o

(’alﬂ”_. _:-The Chargor WI|| prornptly followmg execut|on of thls deed (or |n respect of any - R
L Inslrancas: entered |nto aﬂ:er the date of executlon of thls deed promptly__-._._. IR

::.'therearter):"--' o

(|) '__'glve notlce (substantlally in the form set out i the relevant part of schedule o

(Forms af naotice to counterpartles)) to the other partles to the: Insurances'-"' ._
"._-of the security - created by ‘this’ deed over :ts mterest therein and . prowde' S
tlng reasonably) of the o

'.'."_"_e\fldence satlsfactory o the Securlty Trustee (ac
"_dellvery ofthat not|ce and S

o._" procure that each counterparty promptly'._:'; . : S
' __acknowledges that notlce' by counters.lgnlng a copy of lt and dellvenng that copy to' S e B




L
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.-'(Fﬂ);'.":_.._The Securlty Trustee shall be entltled to appolnt a: Recewer save: to the: extent-_”_ S
T .:prohlbrted by sectlon 72A of the Insolvency Act: 1986 and for the avmdance of'f- S
- doubt the Securlty Trustee: reserves its nghts to: appomt an adrmmstratlve recelver.

P '_m accordance wuth sectlons 728 to H (ancluswe) of the Insolvency Act 1986

' 153 :;-_';__Appropnatlon :

A Recelver may ot be appomted solely by reason of the obtalmng ofa moratorlum R S
L .-under section 1A of the. Insolvency Act 1986:in relatlon to the Chargor or anythmg'-- L
done w:th a wew to obtalnlng such ‘a moratonum. S : : Sl

"ln thls deed "fmancnal co]lateral" has the meanlng glven to that term An thef.'

S Financial Collatera! Arrangements {No 2} Regulatlons 20037 (the "Fmanc:al "

U cellateral: Regulatuons"} and to the: extent that this: deed constitutes a "financial 10
“collateral arrangement" or any. ‘asset covered: by: ‘this deed: constitutes: "ﬂnanmal; S

- collateral” (as deﬂned |n the Fmanclal Collateral Regulatlons} the followmg shall-[-" S

. b _appiy
i _(_5'1:":'.-:

- ;':_.'(.6:)

S iy ‘in the case of cash"

Sy j‘m “the Case: of flnanmal mstruments o other ﬂnancnal collateral thew market L
L vale at the_tlme of: appropnation of-set off as détermined: by the Seedrity i
. Trustee by “reference “to: a - public’ index. or other: appllcable generally © e
: her such process as: the Secunty Trustee may gelect, R
“rincludinga valuatlon carried out by an mdependent mvestment bank,: flrm of;- e

T _'as converted where necessa ;

o (u) th__ Chargor W|ll remal_

If an: Enforcement Event .has occurred the Securlty Trustee mav appropnate all or:'_-.'_-_-.'-'_'.j Sk
":'._part Of the ﬂnanc|al coilateral n or towarcls sat|sfact|en of the Secured Obllgahons

The Secumy Trustee must attnbute a: value to the appropnated ﬁnancral collateral_- L
'.-__|n a commercrally reasonable manner and the value shall be'- R - :

e recognlsed_ source i

'-'accountants or other valuers appomted by the Securlty Trustee

approprlatlon or. set off selected by the Secunty Trustee S

i ;E.__Obl:ga ons" or :

._."_.._whereby the" value ol’ the appropnated fmanc:al collateral is- less
'-:'--Secured Obl|gat|ons S RO

16 _'-fex*reeszee ANE} VAREA‘rIeN ee smwmev eewees

R _is.:i?-:-'-Statutery Powers i

_-"The powers conferred on mortgagees, recelvers or admmlstratwe recelvers by statute_:-_}:‘:.’_ o
N _zishall apply to the securlty created by:this deed," unless they are: expressly oF. |mplledly__-":_ S
;:excluded' : ' ..b'etween ‘the  powers - conferred hy statute and _' o

' '-__'those centamed i thl

deed those conta il ed ln thls deed shall prevall

L LONDONAGAS9UEE 15 L

"'._.:'the value of “the approprlated ﬂnanmal_'.collateral'exceeds the Secured'.f_f:"_-':'-'

.{llable to the Secured Credrtors for any amount
'an the w

ite face value at the tlme of appropnatlon or: set off and = ST

: _to th "'c_urrency in wh:ch the Secuzred Obllgatlo:ns_-_ ':: 8
_-."are clenommated at a market --j-rate of: exchange prevalllng at th_ '




_3_16213'_"-" Pawers of Leasmg

' 164 : Restrictlons Dlsa pplued

Gyl STATUS, POWERS REMOVAL AND REMUN ERATmN OF RECEIVER

L LONDON\GASH069E.1S |

£6.2 .:"_'-SE{:tmn 101 LPA Powers L

The pawer of sale and other pewers conferred by sectlon 101 of the Law of Prdperty AetE N
-1925:shall arise on.the. date of this deed: and for that purpose the Secured Oblagatrons are'- S

S '_deemed to have fallen due on the date of th|5 deed

_"T he Securuty Trustee rnay Iease, make a_greements for Ieases at a premmm ar othermse B S
_-'_accept surrendere oF Ieases and grant o' tions or va:y or reduce any SLIAT payable undcr_. S
Coany léases or tenancy agreements as it thi ks flt wnthout the need to ccrmply wrth any of-_'-' RENPNR

S "Lhe prov:slons of secttons 99 and 100 of: the Law- of Property Act 1925

' éThe restnctlons on the consoledatuen of mortgages and on exercuse of the pow

e .-:a pply-.t_ the securlty canshtuted by thls deed

R Recewer ds Agent

R hcr acts or defaults and for h|5 or her remuneratmn and expenses and b
.'-_.j:-agreements or enga 1

'--"'-_':'._"-.-ran __Fo-r'payment in pr]orlty to thts_securlty or not

1ease Dr concur i _1ett|ng'0r Ieasmg, and var

'.._-_(t_i_)';ﬁ'_ 'Iet or
e - or tenancies of

'-"-'surrender or’ lrrltate leas

- '3_"for Ioss or. damag

. (e) & -estab_' h:eubsadlanes o 'acqurre lnte:ests in. any of the Charged Propcrty and/orf"'_: :
' "..-.arrange for those sub5|d|ar1es ko trade or cease tcr trade and acqmre any of the N

"_Charged Property oniany terms and cond|t|on5

(f) '-make and eFfect all repalrs renewals and tmprovements to any of the Charged S

B 3._Propert 'and ma:'ntam, renew take out or |ncrease |nsurances, S '.;-.: s

- @ -'_'exercrse aI[ VO :
RS .-:'and other Securltaes owned -by the Chargor nd comprlsed in the Charged Propertv,

'...f.'A Recewer shaH be the agent of the Chargor Wthh shall be soleiy respan5|ble for hrs or
fiable on anyfi SR
ments made or entered mto by hlm The Secunty Trustee -WI|| net O e

._e powers conferred from tlme to v
-the. I-nsolvency Act. 1986 (each ot_.' &

mposed by sectlons 93 and 103 respectrvely of the Law of PrOpe 1 Act 1925 shall not:'_'.::..' S

the terms ot determlne e
“of grant Optlﬂns and_'_lrcences over, oF :
'otherwlse deal thh, a_ll or any of._the Charged Property, W|thout berng responsnble_-’ o

1g ind other rlghts attachmg Lo the Investme_nts and stacks, shares_ g T




: ":_-:'-__redeem any prlor Serur_tﬁty arn ‘or relatmg to: the Charged Property and scttle and-' T
. ‘pass the accounts of the: person entitled to tha prlor'S scukity, so that any: accounts-_’g e
: .::'_so settled and passed 5 aI'I _{:s_ub_]ect to any manlfes- crror) be conciuswe and-' R

_.'.riraoéfém’mﬂ oi'fF:_'YHiIRm;'PAﬁTEES i

ca'_ blsgationftﬁ Enquim S

_".No purchaser from, ‘oF. other. persor deallng W|th “the. Secuuty Trustee any Recelver or e
”Defegate shall be obl:ged or concerned to enqunre whether L il : : :

TONDONBASY0696,15



B (e)_ﬁ '-""the right oF the Securlty Trustee or any Recewer to exerose any of the powersf S
B '-.COnferred by this deed has arisén or become exerosabie oras to the propnety or:--‘-
S -va!rd:ty of the exermse or. purported exercuse of any such power or’ : =

'(i_:_\_)__" : any of the Secured Oblugattons remaln outstandlng or be concorned wuth notice to"'_ :
wthe contrary and: the title and posmon of such a purchaser or other person shaII riot
';be lmpeachabie by reference to any of those matters e o

o 182 _Rece:pt Conc!uswe ':1"

B The recelpt of the Securlty Trustee or any Recelver shall be an absolute and a concluswe: o SR s
: ':dnscharge to.a purchaser, and shall relieve himof: any obligation to see to the application =
of any moneys Gr other consrderatlon pald to ar by the dlrectlon of the Securlty Trustee or_' RN
' '_'any.__Recewgr S - . S L T e

S _"PRoree'rmN GF secumw Teusree AND RECEIVER S

g Reie of Securlty Trustee

._._ :__':The prowsaons set. out in cIause 28 (Role of the Intercred|tor Agent the ECA Agent the LC_:_-’ S
o Issuing Banks; the Mandated Le-ad Arrangers and the Reférence Banks) of the: Commonf.’_:f_.- -

S Terms Agreement and clause. 15 (Seéct ustee Prowsrons} of th “Intercreditor” Deed_-'-_' '
“ghall govern the nghts dut|e5 and oblrgatrons ‘the: Secunty Trustee | _ndor thIS deed .

. .--':19:'-':_2'-:_"_'.Delegatlon o

- "__.'The Securlty Trustee may delegate by power of attomcy or |n any other manner ali or any_-'._ S

Pessess:on of Charged Property

lause”-lg 3 {No Liabnsty), |f the Secunty Trustee of any Deleg‘_' e’ i
Cof the Charged Property, __lt W i not be Irable to account aS'_:'- EREE
ton: nd .may at any trme at |ts dlSCFEtiOﬂ' aly ut oF such possesslon

'-'-Wlthout prejudi(:e to
" ehters. into: possessi
: ’."rnortgagee in pos ;

e 195 'Indemmty

. (a)

(:) _"-'actlng ar. relymg on any notsce request or nnstructxon Whlch lt reasonabi S
S _;'beheves to be genulne, correct and appropnate!y authorzsed S

B (u) the takmg hol_ i g, protect1on or enforcement of the secur;ty constltuted by'. o _ : :

"__'_.thls deed




any default by the.Chargor in the performance F"-ar]_y"_-d-f':.th_é{;_. ligations

S -'_(:_aa) the fees payable to




Cor other proceeds of enforcement (whether cash or AoN- cash) recelved pursuant to__'_..- S

“this deed  of ‘otherwise ‘on-account of - the Chargors liabitity in- respect of the'_'-_'_
iSecured: Obhgatlons q an mterest bearmg separate’ suspense “account,” wnthout- S
_ -:havmg any obllgatlon to! apply all or any palt of the same m or towards d:scharge RO
. ._3'of the Secured Obllgataons o s : SRR R

bY ""_'If the SGCUHLV created by thIS deed is enforced at @ t|me when no’ amount is due'-._ R
s '._."under the Finance Documents but at the tlme when amounts may:or will: become: L
- due; a Secdred Creditar maY pay any recoveries or othei proceeds Of Eﬂfor'cement' Bt
B :5-'1_1ntoasuspense account e R S

2l o ;PROTECTION OF SECURITY
e 211 _Contanuzng Security

PN _.ThlS securlty |5 to be a contlnumg secunty notmthstandlng any mtermodlate payment or;.' B
B -_:settlement of ali or any part of. the Secured Obhgatlons or any other matter Of. thlng S

L 21 2 : _--"Other Securaty

Hns to bc m add|t|on to and shaII nelther be merged |n nor m any way-"_:-:-"';-:.

' ( :) Thls- securl

Secunty Trustee or any other Secured red|tor may now or after the date of th|s- o
deed hold for any of the Secured Obllgatlons.__-__ R o S

i (5) Thls secunty'may be enforced __.9 . t-'the Chargor wuthout first havmg -recowse to': e :
S _-_:any other nghts of the Secunty Trustee or any other Secured Credltor TR

3 ;-Cummatwe Powers

the other Secured._: Credltors or the Recewer may,

| rustee

8 _hemg .av0|ded or set aStde o the Ilquudahon or. admmlstratlon of the Chargor or_.':_"_-: =
- otherwise; then for’ the purposes of th|5 deed that amount shall not be consrdered to have. R
"'heen pald . Cnn L S

L2105 '-.Dastzharge Cenditmﬁa%
It any dlscharge release or arrangement {whether i respect of the oblugatlons of the'-;
- Chargor or ather Obligor; or-in respect of any security: for those’ obhgatlons or' otherW|se) e
“odisimade by a Secured Cred:tor m'whole or i part on: the basns of any payment security;
o other dlsposn:lon which - is -avoided - or: must’ be. restored in- insolvency; Ilqmdatlon - R
admlmstratlon or othermse, Without hmltatuon then the I|ab|||ty of. t"e Chargor under this .o
: “deed. will: contlnue or be remstated as; |f the dlscharge release ‘or anangement had’ not:-'."-_'
.'occurred S RO S R S T
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e

_:Wawer of Defences

:'__'.":_'-:The obhgatrons of the Chargor under th|s deed W|II not: be affected by an act Gmission, cet
v matter of thing which: but’ for: thls provision, would reduce release Of: pre]ud|ce any of gl

obligations ‘under: th|s ‘deed (With()ut llmltation and whether or not known to. st or any B

- -"_._'-Secured Credrtor} |nclud|ng o

--"-(a-)_' any trme walver or consent granted to or comp05|t|on wrth any person

(b) -_'_the release of any person under the terms of any composrtlon or arrangement S ;_"::.':

o : -_(’g}:-._:'}'._-'any msolvency ar 5|m|Ia proceedlngs

' '--';_"'Non competstaon
i 'Ul"ltll al| amounts whtch may be or become payable ln_respect of the Secured Obllgatlons'_{-;

" “have been’ :rrevocably ‘paid: in: full and: Unless the Secutity. Trustee otherwrse directs;. the:

oitss oblrgatlons under hls deed or by reason'“of'any amounts belng payable, _or Ilabrltty'_ 8
' _._.-'_.ansrng under th|s deed G - : " G :

i -'--_:_"'(_c'}": s .to cla|m .o -prove as a credltor of any Obllgor |n compebtron W|t__j:.any Secured :_' =

'_.'__;':The Chargor shall-F
f-’_'clause_?.l 7 (Non competntaon) on trust for the Secured Credltors and shaII promptly pay_'-' o

“ o transfer the same to the Security Trustee or as the. Security Trustee may durect for o
ot apphcahon (N acc dance W|th clause 20 (Apphcatlon of Enforcement Proceeds) PR

ey :"_.--the takmg, varlatron comprormse exchange renewai oF release of or. refusal or': S

-_neglect 1o perfect take up or: enforce any rlghts agamst or secunty over assets.’-_ ER
'Of any person, : 2 K R o e o R L

"any |ncapaC|ty or Iack of power, authortty or Iegal personahty of or dlssoluuon ar i
' ".-'change 1n the members or status of any other person, s TR s
amendment"_-. novatron, 5 suppl__ment extensron r'e's‘tat'e'ment R “(hawéve’r' o

'-'-.::fundamental ‘and “whether br. not. more ‘onerous) ar: replacement of a Flnance s
- 'Document ar any other document or secunty, B : S L

:_- (f) _any u:nenforceablllty, IIegallty or |nval|d1ty of any oblngatlon of any person under:'._'.

Cany ance Documen or any other document or secunty, or s

-_.Chargor will-nat exerc_tse any rughts whrch itmay; have by reason of performance by it of-._::'

sment madeor

o .other satlsfachon of the'--chargors llablilt: 'under thrs deed, e

(b) :.to ta'ke the benefnt (whether by way.of subrogatlon or o'therwrse I of any rlghts of o

--'_"_'_the Secured Credltors under the Fmance Documents and,/or

53'.' 'Cred itor..

_old any beneﬁt payment ‘or dlStl"!bUthl‘l _ ew d by |t contrary to thus":_'-_';' S

;Subseqeem Secus’tty Rutmg«off Accounte _' : .' :'-: -

_-If th"'S urnty Trustee or any other Secured Cred|tor recerves notrce of any subsequent '
_"_Secunty or: other interest: affectmg any of the Charged Property (except 48 permltted by - B
“thes Cornmon Terms Agreement} itirmay: open ar new account for: the: Chargor fri- its books .

S '_'_'If rt does not do'so thern (Unless it gives express’ natice ta the: contrary' to the Charger); as.-‘_' S

S : _'-Secu red Ob!rgatlons

atime it recelves that niotice; ail payments made by the Chalgor to :t shall(in the TRy
ence. f'any exprees approprlatron to the: contrary) be treated A h_avmg been credlted'_ B

.'new asceount of the Chargor and not as havmg been applaed i reductmn-
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’ :‘.'Redemptaon of Prmr Charges

- __Thc Sccuraty Trustee may, at any-tnfn_e after an Enforcement _Event has occurred redeem S

- ”_or tra nsfcr
i DEFAULT'INTEREST

S ':-'_"'_Any amounts payable by the Chargor und:e_ this deed will ""f-not paid when due,’ carry_' S
mtct_cst detclmmed m accardance W|th ciause 6 3 of the Com ZerCIaI FaC|!|t|e5 Agreement o

o --SET—QFF




e

L L GNBONEASADE06: 1S

26, - MISCELLANEOUS -

264 - Certi'fié'atee.ceﬁc!dsiue.-

. _' A certiflcate or determsnatron ef the Seeurrty Trustee as to any amount or rate under thlS'._'..' R
S deedis, in- the absence of manlfest error conclusrve ewdence Df the matter to Wthh st-_':':_'.'__ S
-'.relateS---' - SRR . R S

..: B 262 '.Invalldity uf any mes;on

» If any prowsmn of thlS deed i or becomes mvalrd, |Ilegai or unenforceab%e i any respect
- odnder-anylaw, the' Valsdlty, iegalrty and enferceabrhty of the remammg provrsmns shallfﬁ
i not be: affected er lmparred in any way

' 263 '-_:_-:_.Cmrenant to Release

jOnce all the Secured Oblrgatrons have been fuliy and |rrevocably pald or dlscharged andj :'3__-_3_.3. Ll

- no further Secured Obhgatrens are capable of becomlng outstandlng and no actual arc BRI
- contingent liabilities are capable of becoming owed by:the Obligors to any. of the_Flnance B O e

o Parties, the Secunty Trustee and- each Secured Creditor shall; -at the: request atd-co R

orthe Chargor take any action’ wh:ch is ne{:essawr te release the Charged Property from the-."

: secunty censtituted by thrs deed' R e : L L

: '-GOVERNING LAW AND JURISDICTION

'(a').;.:_'_:-"--_"Thrs deed and any non contrac uaI'ebI"g_atrons arrsmg out of orin connectton wnth 1t'.
Rt '-.shall be governed by and cens ed- e accordance W|th Engllsh law e

: :_(-b'-)-i 3_'The courts of Engiand have excluswe ]unsdmtlon to settle zanyr d_lspute arrsmg out of_-_ o
R or- m connect:en with this deed (lncludrng a drspute regardmg the exlstence Valrdlty P
Lo termmatlon of this deed of ‘any non- contractual obl'ngatlon ar:smg out of ‘or m_. L
= -connectron W h"'th:s deed) (a “Dlspute“) : : SR STl

__.'_'and convemen_ &
: contr Yoo




. SCHEDULEL -~

Property

Regsereatand

. Unregistered Land

 Noneasatth

S LONDOMGA 50069611



e '_'Account s

.'.éﬁ.'.SCHE'[&U'L'E"Z”.. L

: B '__Pro;ect Accounts

s _ Pro;ect Account

sl Name

'Cﬁargor, : ' i

Accﬂunt Bank‘ o

Sort Cude B

Account Number |

R 'Construction
o -.jAccount

_'_-_.-Moray .

o Z_Offshore

S Windfarm
' "(East) lelted'_ P e e

i ":'M..i.ZUhQ :

_Bank., .

Constructmn :
;_'(EUR) Account

Moray
'-_"Oﬂ“shore :' :
COWERFE R T
°1i(EaSt)LWnﬂEd__;zibfff._fﬁfff'“': Sl

:Mizuho .

. __Bénk#': : Lol

| Construction -

. : ~Moray:
1:(USDY Account -

"Offshore
e :_-"'-Wlndfarm b
2| (Easty L[mlted- 1o

1 Miéﬁho-

[ Debt

e A Serwce_ “Moray.
e Reserve Account B Offshb"ré
| (easty: L|m1ted5"'___._' S

"“.ﬂ“ZUhOjT:_Baﬁk;  -Vf .._- -f

. '_Insurance
“| Proceeds.
R ;ZCompensation
e :jA_ccount

~and-|

o iMoray e e
"Offshore
: ijdfarm e
"-”_1;(Ea5t) lelted‘"_

M_i_z_uhd ' :
Lbd.

 .Bankr__ '.”. :

"Account

A LC '_ : Reserve_

-;Moray

o Foffshore
I Windfarm ) o
i (East) lel_tedf.:;::_

Ba’”kr{ .

" .Pre Complet:on
-Revenues

L _.Wmdfarm i
[ (East): L|m|ted'_ Joss

s:Mizuhoo
Skd.

“Moray::

L "'Offshore
-__Wmdfarm SRR

- | (East). L|m|ted_.'.’_'_ s

. '.P_raceed,s. -'Acc.ount--f__

o
:Tiid:iﬂ

o 'Proceé'ds
R :Account

(EUR)'_: cMoray: .
R _-_Offshore S

."-:..'(East) leated'- 1

e
clids

Bank, [

Swap

‘Collateral. | ‘Moray.

| Offshore -

SoEMtindfarm ¢ e
| (Easty L|m;tedf_-.__'_:_-_-.___'_'-_.;-' L

iﬁfQA?Count:_;jfffwl

" Mizuho  Bank,

Transmlssmn =
SOE _Constructmn
: ..'._Account

Moray...

| offshore
_Wmdfarm o
| {(East) Limited ™ -

| Mizuho

"'Bahk_,_.f R

: Transmussmn
Constru ction:

g :'-(EUR) Account:_-’-'"

: “Moray: -
| offshore
'_Wmdfarm

| Mizuho Bz
fled -

“Bank, |

: . _(East) leated.{.'

U LONDON\G4590696.15




.Transmission: ..M
{-Offshore.
Windfarm -
‘| (East) Limited

“€onstriiction

(USD) Account

Moray._._. )

.. -:Miz_uﬁp_ B

Bank, .

| Account

b Transmission. oo
|-Sale .. Proceeds:

Moray oo
“Offshore "7
S| Windrapm
| (Easty Limited | 0

:I\%I_izdho_
Ltdio

_._.:Ban_k-,'

| Account

: -Transmission.....-
True-Up' Reserve

-Moray: ...
-Offshore:. -
| Windfarmi ol
| {East) Limited |

| Mizuno -

i jUp . Reserve
Lo |iAecount o

‘i Generation = True-.

_.M_Qr_ay_._ SR
| Offshore - -
| wWindfarm:
| (East) Limited |

MlZUhO :

o [VAT Account - | T

Moray. -

~ [ Mizuho

.B.ank;.

L LONDON\64590696,15 - -

| (Bast) Limited |




© each of the Tnsurances.

0 schEpULE3

. the Equity Support Agreement;

. pach:Hedging Document; and ™ 7

Asmgned,&greaments(Cantracts) SRR




' '.-'.'s!cae'n'e'te 4' L

Ferms of notace to counterpa rt;es

Part 1 ;"

' -_'-:_F'o:rné_'o'f_fhoti'éé.t‘o-ﬁ’cdu’ﬁt'eéaa'rtie's Of___A'ss'i-gn'ed 'Ag'r'eémieht"s'/fﬂ'edgi:n"g';-b'octi.he‘hts Snniin

CoTor ‘[insert namé and address of counterparty]’

. Dear Sirs

; _".-:_'::Re. {here ;dent;fy the re!evant Ass:gned Agreement/Hedgmg Document} (the i
-_“Agreement") PR o . : L e IR

."We notrfy you that Moray Offshore Windfarm (East) le:ted (the “Chargor"} hae'a:ssn:gjne"d to o

U MUFG Bank, Ltd:: (the "Securaty Trustee"} for the benefit of itself and certain-other parties: (the-

P We further notlfy you that

- "secured Parties”)all. its  right, title ‘and -interest. in the Agreement as’ secunty for certaln R

'obirgatrons owed by the Chargor and others to the Secured Partles

: g ;""the Chargor may not amend or termmate the Agreement W|thout the prior written consent. :
______:_"-;'of the Secunty Trustee unless permltted under the common terms agreement dated [0]: :
o 'between arnongst others the Secunty Trustee the Ch' gor an:d' he other Secured Partles :

_'_:jf-;you may contlnue to deal wrth the Chargor-| relatron to the Agreement unt:l you recewe.: PR
“written: notice ‘to’ the contrary from the ‘Security Trustee. ‘Thereafter; thé Chargor will =+

SO ease o have any rnght to deal with: you in: retatlon to: the Agreernent and therefore from-"'

e .__'that trme you should deal only w:th the Securlty rustee, s ST

you are autherlsed to duscloseinformataon in. relatnon to the Agreement to the Secur:ty- R it
: ".-'-_-Trustee on. request L : A . R PN s :

4 _"':after rece|pt of wrltten not:ce in: accordance with pa_ragra'ph 2 abov
7L monies to) which. the Chargor is. entitled under the Agréement - direct: to: the. Securlty';--_'__-: S
S _Trustee (and not to the Chargor) un!ess the Secunty Trustee otherwuse agrees |n wr|t|n Pty

'_._1."_."-'the prowsmns of th:s not!ce may oniy be revoked wnth_ the wntten consent of the Securrty"-j’ e
k ._-_.-'_._Trustee T S : R : :

i Please S|gn and return the enclosed copy of thrs nohce to the Securlty Trustee (W|th a copy to the': : S
_-'-_--Charg0r) by way of conﬂrmatlon that i : : ] B L

o .-_:"-j'(:a)'_'.:'.'IZ'Iyou a_gree' to’ the terms set out iri thus notlce and to act in. accerdance W|th |t5;_'
_-pfOVlSlOI’IS Do . . : ; ; AR,
o (b) .:_"._you have not recewed notlce that the Chargor has assngned or charged its: r|ght5 -
S ._'junder the Agreement .'a_th:rd party or: created any other |nterest (whether by B ER
S way of securlty or otherwrse} in th Agreement |n favour or‘a thlrd party, and

* - LONDONG4590696,15

you must pay all - oo




far and-an behalf of s
) Morav Offsimre Wmdfarm (East) Lsma%:ed

S LONDOM\BIRG0696. 1Y




Part 2

e Form of no&ice to msurers 'j_ ST

U Tor T linsert name and-addr_e_ss of m.sura_nce'_corriban-f}-_--'-

" MUFG Bank, Ltd

ﬁ(mciudmg _-rtghts:o_ 166

-3'_.'-ﬁchar Sns

..':'Re [here !dent:fy the re!evant msurance pahcy( ies )] (the "Pollcles")

B .-.'We notﬂ‘y your that _Moray Offshore Wlndfarm (East) lelted (the "Chargor”) has asmgned £y e

TSecured . Parties™) all its r|ght title and lnterest i
ovcr- and: proceeds) as secunty for certain’ obllgatmns owed _by the Charger'

=rs to the: Secure ' Partles The Chargor remalns the : nsured person n-der_'the Polemes SR

.'.'_iiand ot

'_We Furth:er not|Fy you that. - '

(the "securuty Trustee") for the beneﬁt of itself: and ccntam other partles (the. :
_the beneﬂts arlsmg under the’ P0I|C|es'.

1 i "_"-the Chargar may: not amend or termmate:'the Pohcses W|thout the prJor wrltten consent of s

"--';_:j'theS i yTrustee

__1*_ :you may: 'contlnue to dea! wnth the 'Chargo
W _ten nottce to the_ -ontrary fro:m_the S cu ty- -Trustee Thereafte_.

e .'the pro
. -"'Trustee

': :"you w;li not: canc
L _Secur:ty Tr_" ' e not Iess than 30 days Wr

B or exerc:se agamst the Chargor-
oo 'relatmg to- the PoI|C|es

LONDONG4590696/15 7 -

' ..relatlon to th""'_-Pohmes_ un_tll 'yau receive
he Chargm WI§|:_' o




":"The prowsmns of ths notlce are QDVEFnEd bV E”9|'5h 'aW S

S ‘c’ours farthfully

S for: and on behalf of _ R
R Moray Offshore Wmdfarm {East) Lsmited

-~ fon aékh-b-wd&efﬁédf copy]

CiToi v [insert name and address of Security Trustee]

S :j_"'We cknowledge receapt of the above notuce’ and conﬁrm the matters et_out m paragraphs (a} tQ S

'fo'r and on behalf of S
o [msert name of msurance company}

S LONDONGAR905696: 15 7 S




SEHEDULE 5

Form of notlce to Account Bank

Tinsert name and address of Account Bank] (the "Account Bank”

"Dear Slrs .

Morav Offshare Wlndfarm (East) lelted Securitv over Prayect Accounts

;'._We no'tl'fy you Lhat Moray Offshore Wmdfarm {East) Llrnlted (the:' 'Customer") 'has charged m-_;_.’-

LONDONNGASO085E.15



; '-'.'accaunt nettmg arrangements prevmusiy approved |n wntmg by the Securlty .
; Trustee and : IR . o

sy '.'.you have not clalmed or exerc;sed nar do you have outstandlng any rlght to clalm o
T exermse agalnst the Customer, any rlght Df set off counter I:Iaim or other nght '
;re[atmg to the Charged Accounts : . : o .

'_-__:The prowsw)ns of thls rmtrce are governed by Enghsh |aw

Scheduée

O Customer Accaunt&\lumber o Sortcede

L LONDOMGASI06S6.A5




. Yours faithfully,

for and bn Bealfof i
s Moray Offsham w:ndfarm (East) lelted




L MORAY OFESHORE WINDFARM :

" SIGNATORIES TO DEBENTURE ©

Executed asa deed by' i

' "j .:(EAST)_LIMITED actmg by twa duly u
2 ho _|5ed SIgnatorles ' : S

. Signature’of authorised signatory

Lo iName of authorised sighatary .

: _-_ﬁa_mg.r_c@f_’aa;_ifnorfséd_;s;ghar.o ry

- SIGNATURE PAGES YO THE BORROWER DRBENTURE = .7~




L Sacurity Trustee - o o

-_:.'_'Ex_e'cuted-‘a_s__'éfde_-'e_d_bg__-_:.--'__-:'--' ' R
MUFGBANKFLTD_ _aCtii"_Ig:by::F_ o i

Bive Fﬁfﬁf"'?i-'.-_ G _

LI R gTGNATURE PAGES TO THE BORROWER DEBENTURE © - L
T ONDONNGANS0696 1S T e iml D s e e




