ire1a’ HE

In accordance with >
Sections 859A and M RO 1 JLaserform
859 of the Companies °
Act 20 :
® Particulars of a charge
A fee 15 payable with this form. You can use the WebFi
Please see ‘How to pay' on the Please go to www comp
last page N
< What this form 1s for ¥ What this form 1s NOT f
You may use this form fo register You may not use this fan *L3YLLQYE"
a charge created or evidenced by register a charge where LD2 07/01/2015 #70
an instrument instrument Use form MR COMPANIES HOUSE

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 If
elivered ouiside of the 21 days it will be rejected unless it 1s accompanied by a

court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This wall be
scanned and placed on the pubfic record Do not send the onginal

Company details T_T_H_I* For oo uee

Company number

|_o_ '9_ ]-2— [4_ |—a_ '2_ [sh |_5_ > Filling tn this form

Please complete in typeserpt or

Company name In

ful | GREEN FINANCE PLC bold black capitals

All felds are mandatory unless
| spectfied or indicated by *

Charge creation date

Charge creation date IT l? [’T [’g E IT IT W

Names of persons, secunity agents or frustees entitled to the charge

Please show the names of each of the persons, securty agents or trustees
entitied to the charge

Name IBNY MELLON CORPORATE TRUSTEE SERVICES LIMITED
|{aml its successortin hifle gud Iperm;l-lﬂ{ vansfs CMJ

Name |

Name l

Name |

If there are more than four names, please supply any four of these names then
tick the statement below

[ tconfirm that there are mare than four persens, secunty agents or
trustees entitled to the charge

CHFP025
06/14 Version 2.0 Laserform Intematonal 6/14
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Particulars of a charge

Brief description

Please give a short descrption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Bnef description

Please submt only a short
descnpton If there are a number of
plots of land, atrcraft and/or ships,
you should simply descnbe some
ot them in the text field and add a
statement along the lines of, *for
more detalls please refer to the
instrument”

Please imit the descnption to the
avallable space

Other charge or fixed secunty

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or tntangible or {in Scotland) corporeal or incomporeal
property not descnbed above? Please tick the appropnate box

[¥] Yes
[J No

Floating charge

Is the Instrument expressed o contain a floating charge? Please tick the
appropnate box

[J Yes Continue
[v] No Goto Section?

Is the floatng 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 from creating
further secunty that will rank equalty with or ahead of the charge?
Please tick the appropnate box

[¥] Yes
L] No

Trustee statement ©

You may tick the box If the company named in Section 11s acting as trustee of
the propeity or undertaking which i1s the subject of the charge

]

© This statement may be fled after
the registratren of the charge (use
form MR(6)

Signature

| Please sign the form here

Signature

Signature

X Jinklates LCP- X

This form must be signed by a person with an interest in the charge

CHFFO25
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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

lw"m OLGA FEDOSOVA
|Companyna'ne

I LINKLATERS 6L\LP
o
i
|m 25 Ruswﬁw{@‘ﬁé
r 2 .
I *

|"°ﬂ“" PARIS

] CountiReges  DARTS

EWITI?ITITFI_I_I_

|DX

[Tﬂvm 0033156435671

menlﬁcate

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

Checkist

We may refurn forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following.

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

[C] You have included a certified copy of the
mnstrument with this form

[] You have entered the date on which the charge
was created

{7) You have shown the names of persons entitled to
ifie charge

[J You have ticked any appropnate boxes in
Sections 3,5,6, 7 &8

[ You have given a descniption in Section 4, if
appropriate

L] You have signed the form

[] You have enciosed the correct fee

[] Ptease do not send ihe onginal 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

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House '

@Vhere to send

You may return this form to any Companies House
address However, for expediency, we advise you
to retum 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 companmies registered in Scotland;

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

139 Fountainbndge, Edinburgh, Scotiand, 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 481N R Belfast 1

ﬂ Further information

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

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

CHFPO25
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 9248285
Charge code: 0924 8285 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th December 2014 and created by GREEN FINANCE PLC
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
7th January 2015

| |C

Given at Companies House, Cardiff on 12th January 2015

% OF ¢
oM O,

, A o
N
% 0(41\!!)?*“0

THE OFFICIAL SEAL QF THE

Companies House s ornows seALor e

Y

204 REC,

Tipg st




Dated 18 December 2014

STANDARD BANK PLC

as Issuer

and
GREEN FINANCE PLC

as New Issuer

and
BNY MELLON CORPORATE TRUSTEE SERVICES LIMITED

as Trustee

FOURTH SUPPLEMENTAL TRUST DEED

supplementing the provisions of the trust deed dated 14 February 2007, the
first supplemental trust deed dated 21 May 2007, the second supplemental trust deed dated 21
December 2009 and the third supplemental trust deed dated 11 November 2010

Linklaters
Ref L-229708

Linklaters LLP
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THIS FOURTH SUPPLEMENTAL TRUST DEED 15 dated 18 December 2014 and made between

(1

@)

3

STANDARD BANK FPLC a publc irmited company incorporated under the laws of England,
whose regisiered office 15 at 20 Gresham Street, London EC2V 7JE, United Kingdom, as
the 1ssuer (the "Issuer’),

GREEN FINANCE PLC a public hmited company incorporated under the laws of England,
whose regisiered office 1s at 6 St Andrew Street, London EC4A 3AE, United Kingdom, as
the new issuer (the “New Issuer”), and

BNY MELLON CORPORATE TRUSTEE SERVICES LUIMITED, a hmited company
incorporated under the laws of England, whose registered office 1s at 1 Canada Square
London E14 5AL, United Kingdom as the trustee (the “Trustee®, which expression
includes, where the context admus, all persons for the time bemng the trustee or trustees of
this Fourth Supplemental Trust Deed)

Whereas

(A)

8)

(€)

(O}

On 14 February 2007, the Issuer issued U S $150,000,000 in aggregate prncipal amount
of 9750 per cent Loan Participation Notes, due 2010 (the “Original Notes"), 1ssued by,
but without recaurse to the Issuer, for the sale purpose of funding a loan to PUBLIC JOINT
STOCK COMPANY “FIRST UKRAINIAN INTERNATIONAL BANK" (formerly known as
Close Joinl-Stock Company "First Ukraintan International bank™) (the *Borrower”) pursuant
lo a loan agreement dated 8 February 2007 (the “Onginal Loan Agreement’) The
Onginal Notes were constituted by a trust deed dated 14 February 2007 between the
Issuer and the Trustee {the “Original Trust Deed")

On 21 May 2007, the tssuer issued U S $125,000,000 in aggregate pnncipal amount of
further 9 750 per cent Loan Participation Notes due 2010 (the “Further Notes™), and
together with the Ongmal Notes, the “Notes’), issued by, bul without recourse to the
Issuer, for the sole purpose of funding a further loan to the Borrower, pursuant {o a
supplemental loan agreement dated 16 May 2007 (the *First Supplemental Loan
Agreement”) The Further Notes were constituted by the Onginai Trust Deed, as
supplemented by a supplemental! trust deed dated 21 May 2007 (the “First Supplemental
Trust Deed”)

On 21 December 2009, the Issuer, at the request of the Borrower, agreed to give effect to
amendments relating to the repayment date, rate of interest, frequency of payment of
interest, partial repayment, permitted secunty interests, capital investment and to reflect
the change of name of the Bommower under the Loan Agreement by entering into a
supplemental loan agreement dated 15 December 2009 (the "Second Supplemental
Loan Agreement”), and the holders of the Notes authanised the Trustee and the Issuer to
make the relevant necessary amendments to the Trust Deed pursuant to a supplemental
trust deed dated 21 December 2009 (the “Second Supplemental Trust Deed”)

Cn 11 November 2010, the Issuer, at the request of the Borrower, agreed to amend the
partial repayment clause, permit a reorgantsation of the Borrower and change provisions
relating to the maintenance of capital adequacy and capital investment under the Loan by
entering into a supplemental loan agreement dated 11 November 2010 (the "Third
Supplemental Loan Agreement” and, the Onginal Loan Agreement as supplemented by
the First Supplemental Loan Agreement, Second Supplemental Loan Agreement and Third
Supplemental Loan Agreement, the “Loan Agreement”), and the holders of the Notes
authonsed the Trustee and the Issuer to make the relevant necessary amendments to the
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{E)

{F)

Trust Deed pursuant to a supplemental trust deed dated 11 November 2010 (the "Third
Supplementa! Trust Deed’, and, the Onginal Trust Deed as supplemented by the First
Supplemental Trust Deed, the Second Supplemental Trust Deed and the Third
Supplemental Trust Deed, the “Trust Deed”)

Pursuant to an exiraordinary resolution passed by the Noteholders on 4 December 2014
(the “Extraordinary Resolution™), the Noteholders sanctioned certain amendments to the
terms and conditions of the Notes and the Loan Agreement, including the substitution, in
place of the Issuer, of the New Issuer as 1ssuer of the Notes, lender under the Loan and
obligor under the Trust Deed and the Agency Agreement and the holders of the Notes have
authonsed the Trustee and the Issuer to make the necessary amendments to the Trust
Deed pursuant to this Fourth Supplemental Trust Deed As of the date of this Fourth
Supplemental Trust Deed, the amendments to the Loan Agreement effected by the fourth
supplemental loan agreement dated 4 December 2014 between the |ssuer, the New Issuer
and the Borrower (the “Fourth Supplemental Loan Agreement’) have been executed
and registered with the National Bank of Ukraine and will become effective on the date of
execution and delivery of this Fourth Supplemental Trust Deed (the “Effective Date")

The Trustee has agreed to act as trustee of this Fourth Supplemental Trust Deed on the
following terms and conditions

NOW THIS SUPPLEMENTAL DEED WITNESSES AND IT IS HEREBY DECLARED as follows

1 Definitions and Interpretation
Terms defined in the Trust Deed shall, unless otherwise defined herein or the context
requires otherwise, bear the same meanings herein The rules of interpretation set out in
the Trust Deed shall apply lo this Fourth Supplemental Trust Deed

1.1 Principles of Interpretation
In this Fourth Supplemental Trust Deed references to a Schedule or a Clause or sub-
clause, paragraph or sub-paragraph 1s, uniess otherwise stated, to a schedule hereto or a
clause or sub-clause, paragraph or sub-paragraph hereof respectively

12 Headings
The headings and sub-headings are for ease of reference only and shall not affect the
construction of this Fourth Supplemental Trust Deed

2 Amendments
With effect from the Effective Date, the Trust Deed and the Terms and Conditions of the
Notes shall be amended as follows

21 Amendments to Schedule 3 of the Original Trust Deed and the First
Supplemental Trust Deed:
The Terms and Conditions of the Notes and the Further Notes contained in Schedule 3 of
each of the Oniginal Trust Deed and the First Supplemental Trust Deed, respectively (in
each case as such Schedule shall have been previously amended or supplemented by the
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Second Supplemental Trust Deed and the Third Supplemental Trust Deed), shall be
modified as follows

211

212

214

Deleting all references to “Standard Bank Plc” and replacing them with “Green
Finance Plc” reflecting the substitution of the New Issuer;

Deleting all references to “Loan Pasticipation Notes due 20147 and replacing them
with “Loan Participation Notes due 20187,

Deleling all references to “SWX Swiss Stock Exchange’ and replacing them with
“StX Swiss Exchange”,

Deleting all references to “www swx com” and replacing them with “www six-sw|ss-
exchange com/news/official_notices/search_en himi”,

Inserting the following paragraphs immedialely after the existing paragraph in
Condition 3

“Save as provided above, so long as any Note remains ouistanding, the Issuer,
without the prior written consent of the Trustee or an Extraordinary Resolution or a
Whitten Resolution, shall not, inter alia, (1) incur any indebtedness for borrowed
maoneys other than (a) 1ssuing the Notes and any further notes in accordance with
Condition 13 or (b) 1ssuing notes on a mited recourse basis secured on assets of
the Issuer (other than the assets over which the Note Security has been created,
the assets on which any other obligations of the Issuer are secured and the
Issuer's share capital), (n) engage in any business (other than acquinng and
holding the propery over which the Note Secunty has been created, entering into
and performing any agreement related to the Notes or any issue of any further
notes or other notes on a hmited recourse basis as aforesaid or acts incidental to or
necessary in connection with the Notes or such related agreements (including in
respect of any secunty or a transaction fee in connection therewith), making the
Loan to the Borrower pursuant to the Loan Agreement or any future loans to the
Borrower in connection with the issue of further notes as aforesad and performing
any act mcdental to or necessary in conneclion therewith), {m) have any
subsidianes or employees, {Iv) purchase, own, lease or otherwise acquire any real
property (including office premuses or like faciities), {v) except as permitted in the
Trust Deed, dispose of any property over which the Note Secunty has been created
or any interest therein, (vi) consolidate or merge with any other person or (vi}
convey or transfer its proparties or assets substantially as an entirety (to the extent
the same 15 within the control of the Issuer) to any person (otherwise than as
contemplated in these Conditions and the Trust Deed), {(vin) 1ssue any shares
{other than any shares that are in 1ssue as at the date of the Trust Deed) (to the
extent the same is within the control of the Issuer), {1x) declare any dividends,
make any distnbution to its shareholders, give any guarantees or assume any other
lability, or, subject to the laws of England, pettion for any winding-up or
bankruptcy, or (x} open or have any interest in any account wath a bank or financial
institution {other than (a) the Account, (b) the account held by the Issuer into which
any of the Issuer's fees, costs, expenses, retained profit and any other amounts in
connection with the administration and management of the Issuer are to be paid
and only moneys necessary for that purpose are credied to o, including for the
avoidance of doubt, its share capial, and (¢} any account relating to any further
notes issued pursuant to the Trust Deed or other notes issued on a limited
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recourse basis for the purposes of making loans to the Borrower or any charged
property relating thereto), save where any such account or the Issuer's interest in it
1s simultanecusly charged in favour of the Trustee sc as to form part of such
charged properly

At all times the Issuer shall use its best endeavours to procure that the whole of the
issued share capital of and all of the voting nghts over the Issuer are held by TMF
Trustee Limied on trust excluswvely for chantable purposes”

Deleting Condition 5{a) and replacing it with the following

*Scheduled redemption. Unless previously prepaid pursuant to Clause 7
{Prepayment) and Clause 6A (Amortisation) of the Loan Agreement, the Borrower
will be required to repay the Loan on its due date as provided In the Loan
Agreement and, subject to such repayment, all the Notes will be redeemed at thewr
pnincipal amount together with accrued interest on 31 December 2018 subject as
provided in Conditions 6 (Paymenis) *;

Inserting the following Condition 5(c){3)

*2014 Partial Redemption The Issuer shall on the Seftlement Date, subject to
compliance with any applicable laws and stock exchange or other regulatory
requirements, redeem in relation to each Qualfying Noteholder, an aggregate
principal amount of Qualifying Notes held by such holder egual to the Partial
Redemption Amount and shall pay to each Qualifying Noteholder the Partal
Redemption Amount and the Accrued Interest

The Issuer's abligattons in respect of this Condition 5(c)(3) to redeem and make
payment for the Notes shall constitute an obligation only to account to Qualfying
Noteholders on the Settlement Dale for an amount equivalent to the sums received
by or for the account of the Issuer in respect of principal and accrued interest
pursuant to Clause 7 3B (2014 Partial Repayment)} in the Loan Agreement, subject
to the Reserved Rights

In this Condition:

“Accrued Interest” means interest accrued on the Parhal Redemption Amount
from and including the last interest payment date (being 30 September 2014} to but
excluding the Settlement Date,

*Partial Redemption Amount™ means, in respect of each Qualifying Noteholder a
pro rala share n a U S $45,000,000 cash payment {or such lesser amount as may
result from the rounding down referred to below), such share corresponding to
such Qualifying Noteholder's holding of Qualifying Notes as a proportion of the
total nominal aggregate amount of Qualifying Notes held by all Qualifying
Noteholders, such amount being payable in U S Dollars and calculated as follows

A
45,000,000 x 7

where

A = the total nomina) aggregate amount of Qualfying Notes held by such Qualifying
Noteholder, and
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B = the total nommnal aggregate amount of Qualfying Notes held by all Qualfying
Noteholders

If the Partial Redemption Amount for any relevant Quabfying Noteholder would not
be an integral multiple of U S $1,000, such Partia! Redemption Amount shall be
rounded down to the nearest U S $1,000;

“Qualifying Noteholder” means a Noteholder who validly (3) via an electronic
voting instruction transmitted (and not validly revoked) to the relevant cleanng
system on or prior to 500 pm (London time) on 1 December 2014, or (b) by
attending and voling at the meeting of Noteholders held on 4 December 2014 n
person, in each case (1) voted in favour of the Extraordinary Resolution set out in a
notice of meeting relating to the Notes dated 19 November 2014 and (n) elected to
receive the Partial Redemption Amount together with Accrued Interest,

“Qualifying Notes" means the aggregate principal amount of Notes of a Qualifying
Noteholder in respect of which such Noteholder has valdly (1) via an electronic
voting instruction transmitted to the relevant clearing system on or prior to 5 00
p m {London ime) on 1 December 2014 and not subsequently unblocked, or (1) by
attending and voting at the meeting of Noteholders held on 4 December 2014 In
person, voted in favour of the Extraordinary Resolution set out in a notice of
meeting relating to the Notes dated 19 November 2014, in each case together with
an election to receive the Parlial Redemption Amount together with Accrued
Interest, and

“Settlement Date” means 31 December 2014 {or such later dale as may be
determined by the Issuer which shall be no later than 15 days after a resclution of
the holders of the Notes has been validly passed in relalion to certain amendments
to the terms of the Notes as set out in a notice of meeting to such Noteholders on
19 November 2014} "

Inserting the following Condition 5(c){4}

“Amortising Redemption The Issuer shall, on 31 December 2015 (the “First
{nstaiment Date™) and then quarterly on 31 March, 30 June, 30 September and 31
December in each year from and including 30 September 2016 to and including 31
December 2018 (each a “"Quarterly Instalment Date™ and together with the First
Instaiment Date, each an “Instalment Date™), repay the principal amount of the
Notes in instalments The amount of principal repayable on each Instalment Date
to each Noteholder shall be the relevanl Amortisation Amount, where
“Amortisation Amount” means

{1 in respect of the Fwst Instalment Date, a pro rala share in a
U 510,000,000 cash payment, such share corresponding to such
Noteholder's holding of Notes then remaining outstanding as 3 proportion
of the total nomunal aggregate amount of Notes then remaning
outslanding, such amount being payable in U S Dollars and calculated as
follows

16,000,000 x %

where

A18898505




C = the total nominal aggregate amount of Notes held by such Noteholder
on the First Instalment Date,

D = the total nominal aggregate amount of Notes cutstanding on the Furst
Instalment Date, and

(1) in respect of each Quarterdy Instalment Date, the amount of pnncipal
remaining on the relevant Note immediately prior to the relevant Quarterly
Instalment Date diwvided by the remaining number of Quarlerly Instalment
Dates,

provided that, on each Instalment Date except for the last Instalment Date, if the
Amortisaticn Amount for any relevant Noteholder would not be an integral multiple
of U S $1,000, such Amortisation Amaount shall be rounded down to the nearest
U S $1,000°

Deleting Condition 5(d) and replacing it with the following

“No other redemplion Except where the Loan s accelerated pursuant to Clause
14 6(c) (Revocation of Licence, Insalvency) of the Loan Agreement, the Issuer
shall not be entitled to redeem the Notes prior to that due date otherwise than as
provided in Condiians 5(b) (Redemptlion by the Issuer), 5(c)(1)} (Redemplion upon
a Pul Eveni), 5(c)(2) {Partral Redemption), 5(c){(3) (2014 Partial Redemption) and
5(c)(4) (Amortising Redemplion) =

! 2.2 General Amendments to the Trust Deed
|

221

222

All references in the Trust Deed to

(1) “Standard Bank PIc" shall be deteted and replaced with “Green Finance
Plc” reflecting the substitution of the New [ssuer,

() “Loan Participation Notes due 2014° shall be deleted and replaced with
“Loan Participation Notes due 2018", and

(m) "BNY Corporate Trustee Services Limited”, “The Bank of New York” and
“The Bank of New York (Luxembourg) S A " shall be deleted and replaced
with "BNY Mellon Corporate Trustee Services Limited”, “The Bank of New
York Mellon™ and “The Bank of New York Mellon (Luxembourg) SA ",
respeclively

Clause 11 (Definiions) of the Trust Deed shall be amended by delsting the
defintions of “Account™ and “Reserved Rights® and by adding the following
definitions

““Account” means an account of the Issuer with the Pnncipal Paying Agent at s
specified office, having the account number 2386888400,

* Reserved Rights” are the nghts excluded from the Charge and the Transferred
Rights, being all and any nghts, interests and benefits in respect of the obligations
of the Borrower under the following prowvisions of the Loan Agreement, namely the
second sentence of Clause 7 4 (Costs of Prepayment), Clause 8 2 {Double Tax
Trealy Relef), Clause 83(a) (Indemmly Amounts), Clause 10 (Changes m
Circumstances), Clause 11 (Representaons and Warranties of the Borrower),
Clause 15 (Indemmiy), Clause 18 1 (Transaclion Expenses and Fees), Clauses
182-184 (lo the extent that the Issuer's clam 1s in respect of one of the
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223

224

228

aforementioned clauses of the Loan Agreement), Clause 162 (Currency
Indemnuty) and Clause 17 3 (No Sel-off) of the Loan Agreement,”

All references i the Trust Deed to account number 5737638400 shall be replaced
with account number 2386888400,

Clause 2 7 (Redemplion) in the Trust Deed shall be deleted and replaced with the
fotlowing

*Redemption

(a) Unless previcusly prepaid or repaid, the Borrower will be required to repay the
Loan (together with any outstanding interest or addtional amounts) on 31
December 2018 and, subject to such repayment. all the Notes then remaining
outstanding will en that date be redeemed or repad by the Issuer at therr pnncipal
amount thereof

(b) If the Loan should become repayable {(and be repaid), otherwise than as
provided in sub-Clause (a) above, pursuant to the Loan Agreement prior to 31
December 2018, all Notes then remaining outstanding shall thereupon become due
and redeemable or repayable in accordance with the Conditions *

New Clause 15 21 {Resinclive covenants of the Issuer) shall be inserted

“So leng as any Note remains outstanding, the Issuer, without the pror written
consent of the Trustee or an Extraordinary Resolution or a Written Resolution, shall
not, inter aha, (1) scur any indebtedness for borrowed moneys other than (a)
issuing the Notes and any further notes in accordance with Condition 13 or (b)
1ssuing notes on a hmited recourse basis secured on assetls of the Issuer {other
than the assets over which the Note Security has been crealed, the assets on
which any other obligations of the Issuer are secured and the Issuer's share
capital), (n) engage in any business (other than acquiring and holding the property
over which the Note Secunty has been created, entenng into and perforrming any
agreement related to the Notes or any 1ssue of any further notes or other notes on
a limited recourse basis as aforesaid or acts wncidental to or necessary in
connection with the Notes or such related agreements (Including in respect of any
secunty or a transaction fee in connection therewith), making the Loan to the
Borrower pursuant to the Loan Agreement or any future loans to the Borrower in
connection with the i1ssue of further notes as aforesad and performing any act
tnctdental to or necessary in connection therewith), (i} have any subsidianes or
employees, (v} purchase, own, lease or otherwise acquire any real property
(including office premises or lke faciities), {(v) except as pemitted in the Trust
Deed, dispose of any property over which the Note Security has been created or
any interest therewm, (vi) consclidate or merge with any other person or (vi) convey
or transfer its properhies or assets substantially as an entirety (to the extent the
same 15 within the control of the Issuer) to any person (otherwise than as
contemplated n these Conditions and the Trust Deed), (vin) ssue any shares
(other than any shares that are in 1ssue as al the date of the Trust Deed) (to the
extent the same 15 within the control of the Issuer), {(x) declare any dividends,
make any distribution to s shareholders, gve any guaraniees or assume any
other habildy, or, subject to the laws of England, petition for any winding-up or
bankruptey. or (x) open or have any interest in any account with a bank or financial
institution (other than (a) the Account, (b} the account held by the Issuer into which
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226

227

228

229

any of the issuer's fees, costs, expenses, retained profit and any other amounts in
connection with the administration and management of the Issuer are to be paid
and only moneys necessary for that purpose are credited to it, mcluding for the
avoidance of doubt, its share cagital, and (c} any account relating to any further
notes issued pursuant to the Trust Deed or other noles 1ssued on a kmied
recourse basis for the purposes of making loans to the Borrower or any charged
property relating thereto), save where any such account or the Issuer's interest in it
1s simultaneously charged n favour of the Trustee so as to form part of such
charged property,

New Clause 15 22 (Share capital of the Issuer} shall be inserted

“At all imes use its best endeavours to procure that the whale of the 1ssued share
capital of and all of the voting nghts over the Issuer are held by TMF Trustee
Limited on trust exclusively for chantable purposes "

The first sentence of Clause 13 (Payment to Noteholders) in the Trust Deed shall
be deleted and replaced with the following

“Any payment made by the Borrower under the Loan Agreement to or to the order
of, the Trustee or the Pnncipal Paying Agent shall pro tanto sabsfy the obligations
of the Issuer in respect of the Notes.”

Clause 20 1(a) in the Trust Deed shall be deleted and replaced with the following

“Green Finance Plc
6 St Andrew Street
London EC4A 3AE
United Kingdom

Attention” The Directors
Fax +44 (0) 207 832 4300"

Schedule 1 (Form of Global Note Certificate), Schedute 2 (Form of Indwidual Note
Certificate), Schedule 5 (Form of Notice of Charge and Assignmant by way of
Secunly of Loan Agreement), Schedule 6 (Form of Acknowledgement of Nolice of
Charge and Assignment by way of Secunly of Loan Agreemenl), Schedule 7 (Form
of Notice of Charge of the Account), Schedule 8 (Form of Acknowledgement of
Notice of Charge of the Account), Schedule 10 (Form of Certification of Irrevocable
and Uncondional Discharge by Issuer of all Sums under Trust Deed and the
Noles) and Schedule 11 (Form of Release., Reassignment or Discharge of
Transferred Rightsy in the Trust Deed shall be deleted and replaced with the
relevant new Schedules as set out in the Annex to this Fourth Supplemental Trust
Deed

3 Substitutton, Creation of new Note Security and Release of the Note Security

31 Pursuant to the Extraordinary Resolution, the Noteholders have sanctioned the
substitution, in place of the 1ssuer, of the New Issuer as issuer of the Noles, lender under
the Loan and obligor under the Trust Deed and the Agency Agreement from and including
the Effective Date
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33

3.4

The parties to this Fourth Supplementa! Trust Deed hereby agree that, with effect from and
including the Effective Date

321 the New Issuer shall be bound by the terms of the Trust Deed and the Notes as the
principal debtor in place of the Issuer and shall acquire and assume all of the nghts
and, subject to Clause 32 3 below, the obligations of the Issuer under or In
connection therewith,

322 the New Issuer shall acquire and assume all of the nghts and, subject to Clause
32 3 below, the obhigations of the Issuer under or in connection with the Loan
Agreement {as supplemented by the Fourth Supplemental Loan Agreement} and
the account of the New Issuer wath the Principal Paying Agent, having the account
number 2386888400 (the “"Account”) and the Agency Agreement, and

3123 The Issuer shall be and is hereby released and discharged from all of is
obligations as prnncipal debtor under the Notes, the Trust Deed and the Agency
Agreement and from its nights and the obligations under or in connection with the
Loan Agreement {excluding any liabiliies of or claims against the Issuer ansing or
incurred prior to the Effecthive Date for which the Issuer shall remarmn hable)

The Global Note Cerlificate in the form set out in Schedule 1 {(Form of Global Note
Certificate) included in the Annex to this Fourth Supplementa! Trust Deed {the “New
Global Note Certificate”) shall be executed manually or in facsimile by an Authornised
Signatory of the New Issuer on the Effective Date and shall be authenticated by or on
behalf of the Registrar in order to reflect the substitution of the New Issuer The Issuer and
the New Issuer shall on the Effective Date (1) cause the existing Globa! Note Certificate
and the Further Global Note Certificate executed by the Issuer to be removed from the
Common Depositary and subsequently cancelled and destroyed by the Registrar pursuant
to the Agency Agreement and {1) cause them to be replaced with the New Global Note
Certificate executed by the New Issuer and authenticated by or on behalf of the Registrar
which shall be delwvered by the Registrar to the Common Depositary pursuant to the
Agency Agreement

With effect from the Effective Date the New Issuer shall create the Note Secunty in favour
of the Trustee gn the terms of Clause 4 1 (The Charge) and Clause 4 2 {Assignment) of
the Trust Deed which are restated in this Clause 3 4

341 The New Issuer with full title guarantee and as continuing secunty for the payment
of all sums under the Trust Deed and the Notes hereby charges in favour of the
Trustee by way of first fixed charge (the “Charge”)

(a) all of the New Issuer's nghts, interests and benefits in and to (1) principal,
interest and other amounts now or hereafter paid and payable by the
Borrower to the New issuer as lender under the Loan Agreement (as
supplemented by the Fourth Supplemental Loan Agreement), and (n} all
amounts now or hereafter paid or payable by the Borrower under or in
respect of any claim, award or jJudgment relating to the Loan Agreement (as
supplemented by the Fourth Supplemental Loan Agreement); and

(b) all of the New Issuer’s nghts, interest and benefit In and to all sums held on
deposit including accrued interest from ime to time in the Account together
with the debt represented thereby,
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provided that (a) for the avoidance of doubt the New |ssuer shall remain legal and
beneficial owner of the property subject to the Charge (the "Charged Property”)
foliowing the granting of the Charge and (b), in the case of each of sub-Clauses (a}
and (b) above, there shall be excluded from the Charge the Reserved Righls and
any amounts relating to the Reserved Rights

The New Issuer with full ttle guarantee hereby assigns absolutely by way of
secunty to the Trustee for the benefit of dself and the Noteholders all of the New
Issuer's nights, inlerests and benefits whatsoever, both present and future, whether
propnetary, contractual or otherwise under or ansing out of or ewidenced by the
Loan Agreement (as supplemented by the Fourth Supplemental Loan Agreement)
(inctuding, without kmitation, the nght to declare the Loan immediately due and
payable and to take proceedings to enforce the obhigalions of the Borrower
thereunder) other than the Charged Property, the Reserved Rights and any
amounts payable by the Borrower in relation to the Charged Property and the
Reserved Rights (the “Transferred Rights”)

On the wrrevocable and uaconditional payment ar discharge by the New Issuer of
alt sums under the Trust Deed and the Notes and the New Issuer certifying such
events to the Trustee In the form set ocut In Schedule 10 (Form of Certificalion of
irrevocable and Unconditional Discharge by Issuer of all Sums under the Trust
Deed and the Notes) included in the Annex to this Fourth Supplemental Trust
Deed, the Trustee, at the request and cost of the New Issuer (to the extent it
receives funds therefor from the Barrower), shall in the form set out In Schedule 11
(Form of Release, Reassignment or Discharge of Translerred Rights) ncluded 1n
the Annex to this Fourth Supplemental Trust Deed release, reassign or discharge
the Charged Property and the Transferred Rights 1o, or to the order of, the New
tssuer provided that no such release, reassignment or discharge shall be effective
uniess and untii any such costs are paid to or to the order of the Trustee

3.5  Forthwith on the Effective Date the New Issuer shall give written nclice

(a) to the Borrower in the form set out in Schedule 5 (Form of Notice of the
Charge and Assignment by Way of Secunty of Loan Agreement) included in
the Annex to this Fourth Supplemental Trust Deed of the Charge set out in
sub-clause 3 4 1(a} of this Fourth Supplemental Trust Deed and of the
assignment set out In sub-clause 3 4 2 of this Fourth Supplemental Trust
Deed, and

{b) to the Prncipal Paying Agent in the form set out in Schedule 7 (Form of
Notice of Charge lo the Accounf} wncluded n the Annex to this Fourh
Supplemental Trust Deed of the Charge set out in sub-clause 3 4 1 (b) of
thus Fourth Supplementat Trust Deed and

shall use its reasonable endeavours o procure that the Borrower and the Pnncipal Paying
Agent give, to the Trustee the acknowledgements thereof in the forms set out in Schedule
6 (Form of Acknowledgement of Notice of Charge and Assignment by Way of Secunty of
Loan Agreement) and Schedule 8 (Form of Acknowledgement of Nolice of Charge of the
Account) each included in the Annex to this Fourth Supplemental Trust Deed (provided that
if the New Issuer shall have paid all sums stated in Clause 34 1 to be secured by the
Charge, the Trustee will at any time thereafter at the request and expense of the New
Issuer (to the extent it receves funds therefor from the Borrower) release the Charged
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3.6

3.7

Property, details of which are set out above, to the New Issuer, or as the New Issuer shall
direct, and shall release to the New Issuer, or as the New Issuer shall direct, any sums
received by it in respect thereof and still held by t after such payment and discharge

The provisions of Clauses 4 4 (Rights of the Issuer), 4 5 (Liabiity in respect of Charged
Properly), Clause 4 6 (Enforcement of the Secunly), Clause 4 7 (Trustee taking action in
relation (o the Charged Properly}, Clause 4 8 (Appotniment of Recewer), Clause 4 9
(Discharge), Clause 410 (Recewer). Clause 4 11 (Further Assurance), Clause 4 12
(Liabuity of the Trustes), Clause 4 13 (Powers additional to LPA 1925) and Clause 4 14
(Deaiings with the Trustee) of the Onginal Trust Deed are deemed to be restated in this
Clause 3 6 of this Fourth Supplemental Trust Deed as if set out In full and references to
“Account”, "Charged Property”, “Charge”, "Reserved Righls™ and “Transferred Rights™ in
these Clauses are deemed to be references to “Account”, “Charged Property”, “Charge”,
“Reserved Rights” and “Translerred Rights™ as defined in this Fourth Supplemental Trust
Deed

On the Effective Date the Borrower, the Issuer and the Trustee will enter mto a deed of
release in order to release the Charged Property and the Transferred Rights from the Note
Secunty created by the Issuer under the Onginal Trust Deed and in order that the Issuer
may be released and discharged from its obligations under the Loan Agreement

Trust Deed

From and ncluding the Effectwe Date, this Fourth Supplemental Trust Deed, the Third
Supplemental Trust Deed, the Second Supplemental Trust Deed and the First
Supplemental Trust Deed and the Onginal Trust Deed shall be deemed to be and
regarded, read and construed as one and the same nstrument and, accordingly, all
references 1n the Onginal Trust Deed to “this Trust Deed", “this Deed”, “the Trust Deed”
or “the Deed" shall be deemed to refer to the Onginal Trust Deed as supplemented by the
First Supplemental Trust Deed, the Second Supplemental Trust Deed, the Third
Supplemental Trust Deed and this Fourth Supplemental Trust Deed

A memorandum of ttus Fourth Supplemental Trust Deed shall be endorsed by the Trustee
on the onginal of the Onginal Trust Deed, the First Supplemental Trust Deed, the Second
Supplementat Trust Deed and the Third Supplemental Trust Deed and by the Issuer and
the New Issuer on their respective duplicate thereel, in each case on the Effective Date

Law and Jurisdiction

This Fourth Supplemental Trust Deed and any nen-contractual obligations arising out of or
connected with ¢ are governed by, and shall be construed in accordance with, Enghish law
The prowisions of Clause 21 (Law and Junsdiclion) the Onginal Trust Deed should apply
mutatis mutandis to this Fourth Supplemental Trust Deed

Severability

In case any provisten in or obligation under this Fourth Supplemental Trust Deed shall be
invalid, lllegal or unenforceable n any junsdiction, the validity, legality and enforceability of
the remaining provisions or cbligations, or of such provision or obligation 1n any other
junsdiction, shall not in any way be affected or impaired thereby
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7 Contracts (Rights of Third Parties) Act 1999

No person shall have any right to enforce any provision of this Fourth Supplemental Trust
Deed under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this
Fourth Supplemental Trust Deed

8 Counterparts

This Fourth Supplemental Trust Deed may be executed in any number of counterparts,
each of which shall be deemed an onginal
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IN WITNESS WHEREOF this Fourlh Supplemental Trust Deed has been executed as a deed by
the parties herelo and is intended to be and is hereby delivered on the date first before wiitten.

Executed as a deed by

STANDARD BANK PLC p ’é
acting by ; =

Name MK CarIrond) .

W‘\' /EBI et —

V= —

And by* e

Name PAuL  CHelsom

Tite: NEWD oF Leown

Witnessed f

Name of Witness' |.¢. pnEssEN¢zL

Occupation of Witness. (e g1 ALY

Address of Witness 75 ( gesHam OF EC2v 3L
Executed as a deed by
GREEN FINANCE PLC
acling by

Name

Cirector

Witnessed:

Name of Witness

Occupation of Wiltness:

Address of Witnass

L]
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IN WITNESS WHEREOF this Fourth Suppiementat Trust Deed has been execuled as a deed by
the parties hereto and 15 intended o be and 1s hereby delivered on the dale first before wntten

Executed as a deed by
STANDARD BANK PLC
acting by
Name
Title
And by
Name
Title
Witnessed
Name of Witness

Occupation of Wilness
Address of Witness

Executed as a deed by

GREEN FINANCE PLC M

acung by

Name  Michael Adams

Director

Witnessed

(’Wﬁ'?\. AR

Nama of Witness Tom Litchfisld

Occupation of Witness  QFS JUNIOL_

Address of Witness

6 5t Andraw Straet
London
ECAA 3AE
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Executed as a Deed by
BNY MELLON CORPORATE TRUSTEE SERVICES LIMITED
acting by two bfAts latful Ajlomeys

74

Attorney

'C . Trevor Blewer
Attorney / Vice President
77

in the presence of

Witness name

Signature

Address One Canada Square, London E14 5AL, United Kingdom
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ANNEX
SCHEDULE 1
Form of Global Note Certificate

ISIN XS50287015787
Common Code 028701578

THIS NOTE AND THE LOAN HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT") OR WITH ANY
SECURITIES REGULATORY AUTHORITY OF ANY STATE OR OTHER JURISDICTION OF THE
UNITED STATES AND MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE
TRANSFERRED WITHIN THE UNITED STATES EXCEPT PURSUANT TO AN EXEMPTION
FROM REGISTRATION UNDER THE SECURITIES ACT

GLOBAL NOTE CERTIFICATE
Green Finance Plc
(incorporated with himited hrability under the laws of England)}

U.5.$252,488,000 11 per cent. Loan Participation Notes due 2018

1 Introduction This Global Note Certificate is 1ssued in respect of the US $ 252,488,000
11 per cent Loan Participaticn Notes due 2018 (the “Notes™) of Green Finance Plc (the
“Issuer’) The Notes are constituled by, are subject to, and have the benefit of, a trust
deed dated 14 February 2007 as supplemented by the first supplemental trust deed dated
21 May 2007, the second suppiemental trust deed dated 21 December 2009, the third
supplemental trust deed dated 11 November 2010 and the fourth supplemental trust deed
dated 18 December 2014 (as further amended or supplemented from tme to time, the
“Trust Deed") between the Issuer and BNY Meilon Corporate Trustee Services as trustee
{the “Trustee”, which expression includes all persons for the tme being appointed trustee
or trustees under the Trust Deed) and are the subject of an agency agreement dated 14
February 2007 as supplemented by the first supplemental agency agreement dated 21
May 2007 and the second suppiemental agency agreement dated 18 December 2014 (as
further amended or supplemented from time to time, the “Agency Agreement”) and made
between the Issuer, The Bank of New York Mellon (Luxembourg) S.A as registrar (the
“Registrar®, which expression includes any successor registrar appointed from time to time
in connection with the Notes), The Bank of New York Mellon as principal paying agent, the
other paying agent and the transfer agent named therein and the Trustee

2 References to Conditions Any reference herein to the “Conditions” 1s to the terms and
conditions of the Noles attached hereto and any reference to a numbered "Condition™ I1s to
the correspondingly numbered provision thereof

A18898505
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3 Registered holder This 1s {o centify that
The Bank of New York Depositary (Nominees) Limited

1s the person registered in the register maintained by the Registrar in relation to the Notes
(the “Register”) as the duly registered holder (the “*Holder) of

U.S.$ 252,488,000
{TWO HUNDRED AND FIFTY TWO MILLION FOUR HUNDRED AND EIGHTY EIGHT
THOUSAND UNITED STATES DOLLARS)

in aggregate pnnctpal amount of Notes

4 Promise to pay The Issuer, for value recewed, hereby promises to pay such prnncipal
sum to the Holder on 31 December 2018 (or on such earlier date or dales as the same
may become payable in accordance wath the Conditions), and to pay interest on such
principal sum (n arrear on the dates and at the rates specified in the Conditions, together
with any additional amounts payable in accordance with the Conditions, all subject to and
in accordance with the Conditions Each payment will be made to, or to the order of, the
perscn whose name is entered on the Register at the close of business on the record date
which shall be on the Cleanng System Business Day immediately prior to the date for
payment, where Cleanng Sysiem Business Day means Monday to Friday inclusive except
25 December and 1 January

5 Transfers in Whole Transfers of this Global Note Certificate shall be hrmited to transfers In
whole, but not in part, to nominees of a common depositary for Euroclear Bank SAINV
("Euroclear’) and Clearstream Banking, socrélé anonyme {“Clearstream, Luxembourg™)
or to a successor of such common deposiary or to such successor's nominee

6 Exchange for Individual Note Certificates This Global Note Certificate will be
exchanged in whole (but not in part) for duly authenticated and completed indmwidual note
centficates (“Individual Note Certificates”) n substantially the form (subject to
completion) set out in the Second Schedule (Form of Individual Note Certificate) to the
Trust Deed if any of the following events occurs

(a) Euroclear and/or Clearstream, Luxembourg 1s closed for business for a continuous
penod of 14 days (other than by reason of holidays, statutory or otherwise) or
announces an intention permanently to cease business or does in fact do so, or

(b) the Issuer has failled to pay an amount in respect of the Notes within five days of
the date on which such amount became due and payable in accordance with the
Conditions, or

(c) the Issuer would suffer a matenal disadvantage i respect of the Notes as a result
of a change n the laws or regulations (taxation or otherwise) which would not be
suffered were the Notes evidenced by Indvidual Notes Certificates and a certfficate
to such effect signed by two authonised signatories of the Issuer 15 delivered to the
Trustee.

Such exchange shall be effected in accordance with paragraph 7 (Delvery of Indwvidual
Note Certificates) The Issuer shall notify the Holder of the occurrence of any of the events
specified in (a), (b) and (c) as soon as practicable thereafier

7 Delivery of individual Note Certificates Whenever this Global Note Certificate 1s to be
exchanged for Individual Note Certificates, such Individual Note Certificates shall be 1ssued
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in an aggregate pnncipal amount equal to the prnincipal amount of this Global Note
Certificate within five business days of the delivery, by or on behalf of the Holder, Euroclear
and/or Clearstream, Luxembourg, to the Registrar of such information as 15 required to
complete and deliver such Individual Note Certificates (including, without imitation, the
names and addresses of the persons in whose names the Individual Note Certificates are
to be registered and the pnncipat amount of each such person's holding) against the
surrender of this Global Note Certificate at the Specified Office (as defined in the
Conditions) of the Registrar Such exchange shall be effected in accordance with the
provisions of the Agency Agreement and the regulations concerning the transfer and
registration of Notes scheduled thereto and, in particular, shall be effected without charge
to any Holder or the Trustee, but against such indemnity as the Registrar may require 1n
respect of any tax or other duty of whatsoever nature which may be levied or imposed In
connection with such exchange In this paragraph, "business day" means a day on which
commercial banks are open for business (including dealings in foreign currencies) in the
city in which the Registrar has its Specified Office

Conditions apply Save as otherwise provided herein, the Holder of this Giobal Note
Certificate shall have the benefit of, and be subject to, the Conditions and, for the purposes
of this Global Note Cenrificate, any reference in the Conditsons o "Note Cenrificate” or
"Note Certificates” shall, except where the context otherwise requires, be construed so as
to include this Global Note Certificate

Notices Notwithstanding Condition 14 (Nolices), so long as this Global Note Certificate 15
held on behalf of Euroclear andfor Clearstream, tuxembourg or any other clearing system
{an "Alternative Clearing System®), nolices to Holders of Notes represented by this
Global Note Certificate {"Noteholders™) may be given by delivery of the relevant notice to
Euroclear andlor Clearstream, Luxembourg or (as the case may be) such Allernative
Clearing System, provided, however, that, so long as the Notes are listed on the SIX Swiss
Exchange and ils rules so require, nolices will also be published by means of electronic
publicaton on the internet website of the SIX Swiss Exchange (www six-swiss-
exchange com/news/official_notices/search_en html) and in a leading newspaper having
general circulation in Europe (which 1s expected to be the Financial Times)

Meetings The Holder shall be treated at any meeting of Noteholders as having one vote
in respect of each U S 31,000 principal amount of Notes for which this Globa! Note
Certificate may be exchanged

Contracts (Rights of Third Parties) Act 1999 No nghls are conferred on any person
under the Contracts (Rights of Third Parties) Act 1999 1o enforce any term of this Global
Note Certificate but this does not affect any night or remedy of a third pary which exists or
1s available from that Act

Payment Payments of principal and interest in respect of Notes represented by this
Global Note Certificate will be made against presentation for endorsement and if no further
payment falls to be made in respect of the Notes, surrender of the Global Note Certificate
to or to the order of the Paying Agent

Redemption at the option of the Noteholders upon a Corporate Restructuring In
order to tender Notes for repurchase pursuant to Condition 5(c)(1) {Redemplion at the
option of the Nofeholders upon a Corporate Restructunng), the Holder must, within the
penod specified in the Conditions for the surrendering of the relevant Note, deliver an
“Optiont to Purchase Notice™ form, giving wnitten notice of such exercise to the Principal
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Paying Agent specifying the pnncipal amount of Notes so tendered for repurchase Any
such notice shall be capable of being withdrawn by written notice of such withdrawal by the
Holder, within the period and subject to the terms specified in the Conditions for the
withdrawa! of such tendered Notes, to the Principal Paying Agent specifying the principal
amount of the Notes to be withdrawn from such tender Subject as aforesaid, any such
notice of tender or any such notice of withdrawal shall be irrevocable and may not be
withdrawn

Determination of entitlement This Globa! Note Certificate 1s evidence of entitlement only
and 15 not a document of title Entittements are determined by the Register and only the
Holder 15 entitled to payment in respect of this Global Note Certificate

Authentication This Global Note Certificate shall not be valid for any purpose until it has
been authenticated for and on behalf of The Bank of New York Mellon (Luxembourg) S A
as regstrar

Governing law This Global Note Certificate any non-contractual obligations anising out of
or in connection with it 1s governed by, and shall be construed in accordance with, English
law
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AS WITNESS the manual or facsmile signature of a duly authonsed person on behalf of the
Issuer
GREEN FINANCE PLC

By

[manual or facsimile signature)

{duly authonsed)

ISSUED on 18 December 2014
AUTHENTICATED for and on behaif of
THE BANK OF NEW YORK MELLON (LUXEMBOURG) S.A.

as registrar without recourse, warranty

or liabihty

By
fmanual signature]

{duly authonsed)
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FORM OF TRANSFER

FOR VALUE RECEIVED . being the registered holder of this
Global Note Centificate, hereby transfers to
of
USS

tn prncipal amount of the U S $252,488,000 11 per cent Loan
Participation Notes Due 2018 (the “Notes™) of Green Finance Plc (the “Issuer”) and
irevocably requests and authonses The Bank of New York Mellon (Luxembourg) S A, in
its capacity as registrar in relation to the Notes (or any successor to The Bank of New York
Mellon (Luxembourg) S A, in its capacity as such) to effect the relevant transfer by means
of appropniate entries tn the register kept by ot

Dated .

By
{duly authonsed})

Notes

The name of the person by or on whose behalf this form of transfer 15 signed must
correspond with the name of the reqistered holder as it appears on the face of this Global
Note Cedificate

11 A representative of such registered holder should state the capacity in which he
signs, e g, executor

12 The signature of the person effecting a transfer shall conform to any hst of duly
authonsed specimen signatures supplied by the registered holder or be certified by a
recognised bank, notary public or in such other manner as the Registrar or the relevant
Transfer Agent may require

13 Any transfer of Noles shall be in an amount equal to US$ 85000 or integral
multiples of U S $1,000 in excess thereof
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[Altached to the Global Nole Cerificate]

[Terms and Conditions as sel out in the Third Schedule]

[At the foot of the Terms and Conditions]

PRINCIPAL PAYING AGENT

The Bank of New Yaork Mellon
One Canada Square
London, E14 5AL
United Kingdom

SWISS PAYING AGENT

Zurich Cantenalbank
Bahnhofstrasse 9
8001 Zurich
Switzerland

REGISTRAR

The Bank of New York Mellon
(Luxembourg) S A
Vertigo Building-Polans
2-4 rue Eugéne Ruppert
L-2453 Luxembourg
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SCHEDULE 2
Form of Individual Note Certificate

INDIVIDUAL NOTE CERTIFICATE

Senal Number

THIS NOTE AND THE LOAN HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT") OR WITH ANY
SECURITIES REGULATORY AUTHORITY OF ANY STATE OR OTHER JURISDICTION OF THE
UNITED STATES AND MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE
TRANSFERRED WITHIN THE UNITED STATES EXCEPT PURSUANT TO AN EXEMPTION
FROM REGISTRATION UNDER THE SECURITIES ACT

Green Finance Plc
{ncorporated with limited hability under the laws of England)
US$ 252,488,000 11 per cent Loan Participation Notes due 2018

This Note Certificate 15 1ssued 1n respect of the U 8 $252,488,000 11 per cent Loan Parlicipation
Notes Due 2018 (the "Notes™) of Green Finance Plc (the “Issuer”) The Notes are constituted by,
are subject to, and have the benefit of, a trust deed daled 14 February 2007 as supplemented by
the first supplemental trust deed dated 21 May 2007, the secend supplemental trust deed dated 21
December 2009, the third supplemental trust deed dated 11 November 2010 and the fourth
supplementa! trust deed dated 18 December 2014 (as further amended or supplemented from
time to time, the "Trust Deed”) between the Issuer and BNY Mellon Corporate Trustee Services
Limited as trustee (the "Trustee®, which expression includes all persons for the time bewng
appointed trustee or trustees under the Trust Deed) and are the subject of an agency agreement
dated 14 February 2007 as supplemented by the first supplemental agency agreement dated 21
May 2007 and the second supplemental agency agreement dated 18 December 2014 (as
amended or supplemented from time to time, the “Agency Agreement’) and made between the
Issuer, The Bank of New York Mellon (Luxembourg) S A as registrar (the “‘Registrar”, which
expression includes any successor registrar appointed from time to time in connection with the
Notes). The Bank of New York Mellon as pnncipa! paying agent, the other paying agents and the
transfer agent named therein and the Trustee

Any reference herewn to the “Conditions™ 1s to the terms and conditions of the Notes endorsed
hereon and any reference to a numbered “Condition” 1s to the correspondingly numbered
provision thereof
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This 15 to certify that

of

Is the person registered in the register maintained by the Registrar in relation to the Notes (the
"Register”) as the duly registered holder or, If more than one person 1s so registered, the first-
named of such persons (the “"Holder") of

{- e v s e e e UNITED STATES DOLLARS)
In aggregate principal amount of the Notes
The Issuer, for value recewved, hereby promises to pay such principal sum to the Holder on [e] {or
on such earler date or dates as the same may become payable in accordance with the
Conditions), and to pay interest on such principal sum in arrear on the dates and at the rates

specified tn the Conditions, together with any additional amounis payable in accordance with the
Conditions, alt subject to and (in accordance with the Conditions

This Note Certificate 1s evidence of entitlement only and 1s not a doecument of title Entitlements are
determined by the Register and only the Holder 15 entitled to payment in respect of this Note
Certificate
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This Note Certificate shall not be valid for any purpose until it has been authenticated for and on
behalf of The Bank of New York Mellon (Luxembourg) S A as registrar

AS WITNESS the manual or facsimile signature of a duly authonsed person on behalf of the
Issuer

GREEN FINANCE PLC

By
[manual or facsimile signature]
{duly authonsed)

ISSUED as of [*]

AUTHENTICATED FOR AND ON BEHALF OF
THE BANK OF NEW YORK MELLON (LUXEMBOURG) S A.

as registrar without recourse, warranty
or habilty

By
fmanual signature)
(duly authonsed)
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FORM OF TRANSFER

FOR VALUE RECEIVED , being the registered holder of this Note
Certificate, hereby transfers
to
of .
Uss in pnncipal amount of the U S $252,488,000 11 per cent Loan

Participation Notes due 2018 (the "Notes™) of Green Finance Plc (the “Issuer”) and irevocably
requests and authenses The Bank of New York Mellon (Luxembourg) S A., in its capacty as
registrar in refation to the Noles (or any successor o The Bank of New York Melton {Luxembourg)
S A, inits capacity as such) to effect the relevant transfer by means of appropnate entries in the
register kept by it

Dated

By
(duly authonsed)

Notes

The name of the person by or on whose behalf this form of transfer 1s signed must correspond with
the name of the registered holder as it appears on the face of this Note Certificate

(a) A representative of such registered holder should state the capacity in which he signs, e g
executor

(o) The signature of the person effecting a transfer shall conform to any list of duly authonsed
specimen signalures supphed by the registered holder or be certified by a recognised
bank, notary public or in such other manner as the Registrar or the relevant Transfer Agent
may require

(c) Any transfer of Notes shall be in an amount equal to U S $85,000 or integral multuples of
U S $1,000 in excess thereof
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[Altached to each Note Certificale |
[Terms and Condilions as set oul in the Third Schedule]

[At the foot of the Terms and Conditions ]

PRINCIPAL PAYING AGENT REGISTRAR
The Bank of New York Mellon The Bank of New York Mellon
One Canada Square {Luxembourg) S A
London , E14 5AL Verligo Building-Polans
United Kingdom 2-4 rue Eugéne Ruppert

L-2453 Luxembourg
SWISS PAYING AGENT

Zurich Cantonalbank
Bahnhofstrasse 9
8001 Zurich
Switzerland
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SCHEDULE 5
Form of Notice of Charge and Assignment by Way of Security of Loan
Agreement

To Public Joint Stock Company “First Ukrainian International Bank™

18 December 2014

Dear Sirs,

Loan Agreement dated 8 February 2007 as supplemented by the
first supplemental loan agreement dated 16 May 2007, the second supplemental loan
agreement dated 15 December 2009, the third supplemental loan agreement dated 8
November 2010 and the fourth supplemental loan agreement dated 4 December 2014
between Public Joint Steck Company “First Ukrainian International Bank” {the “Borrower™)
and
Green Finance Pic (the “Issuer”} relating to an cutstanding
Loan of U.5.$252,488,000 {the "Loan Agreement")

We refer to the Loan Agreement and to the Trust Deed dated 14 February 2007 as supplemented
by the first supplemental trust deed dated 21 May 2007, the second supplemental trust deed dated
21 December 2009, the third supplemental trust deed dated 11 November 2010 and the fousth
supplemental trust deed dated 18 December 2014 (the "Trust Deed”) made between the Issuer
and BNY Mellon Corporate Trustee Services Limited (the “Trustee”) relating to outstanding
U S $252,488,000 11 per cent Loan Participation Notes due 2018 of Green Finance Pic (the
“Issuer’) {the “Notes”) We hereby gve you notice m your capacly as Borrower that as
contemplated by Clause 19 3 (Assignment by the Lender) of the Loan Agreement we have on 18
December 2014 by virtue of the provisions of Clause 3 4 1(a} of the fourth supplemental trust deed
dated 18 December 2014 (the “Fourth Supplemental Trust Deed") charged by way of first fixed
charge in favour of the Trustee, to secure the payment of all amounts due under the Noles
equivalent to principal andfor interest under the Loan and all other moneys payable under the
Trust Deed or in respect of the Notes subject to the proviso for redemplion and repayment set out
in Clause 4 {Nole Secunty)

{n all pnncipal, interest and other amounts now or hereafter paid and payable by the Borrower
to the Issuer as lender under the Loan Agreement, and

{u) all amounts now or hereafter paid or payable by the Borrower under or in respect of any
claim, award ar judgment relating to the Loan Agreement,

provided that there shall be excluded from such charge the Reserved Rights and any amounts
relating to the Reserved Rights (as defined in the Trust Deed)

In addition, we hereby give you notice in your capacity as Borrower that as contemplated by
Clause 19 3 (Assignments by the Lender) of the Loan Agreement we have on 18 December 2014
by virtue of the provisions of Clause 34 2 of the Fourth Supplemental Trust Deed assigned
absolutely by way of secunty to the Trustee all the nghts, interests and benefits whatsoever, both

A188898505
27




present and future, whether proprietary, contractual or otherwise under or ansing out of or
evidenced by the Loan Agreement (including, withoul limitation, the nght to declare the Loan
mmediately due and payable and to take proceedings to enforce the obligations of the Barrower)
other than any nghts, interests and benefits charged to the Trustee pursuant to Clause 3 4 1(a) of
the Fourth Supplernental Trust Deed and any nghts and benefits excluded from such charge as set
forth in the proviso therein

The Issuer hereby unconditionally instructs and authorises the Borrower

(a) to disclose to the Trustee without any reference to or further authonty from the Issuer such
information relating to the Loan Agreement or the Loan as the Trustee may at any time and
from time to tme request the Borrower to disclose to 1it, and

(b) at any time and from time to ttme upon recerpt by the Borrower of instructions from the
Trustee in wnting n respect of the assignment in Clause 34 2 of the Fourth Supplemental
Trust Deed, to act in accordance with such mnstructions without any reference o or further
authonty from the Issuer

The instructions and authonsations which are contained in this letter shall reman in full force and
effect until the Issuer and Trustee together give the Borrower notice In wnting revoking them

Terms not defined herein shall have the meanings given to them in the Trust Deed

This letter and any non-contractual obligations ansing out of or in connection with it shall be
governed by and construed in accordance with English law

Would you please acknowledge receipt of this lelter and your acceptance of the instructions and
authonsations contained in it by signing the form of acknowledgement attached to the enclosed
copy of this letter and returning it forthwith to the Trustee at the address below with a copy to us

Yours faithfully

for and on behalf of
GREEN FINANCE PLC
as Issuer

By

Name
Title

cc BNY Meilon Corporate Trustee Services Limuted
One Canada Square
London E14 5AL, UK

Attention Manager, Trustee Administrator
Fax + 44 (0) 207 954 6399
A18898505

28




SCHEDULE 6
Form of Acknowledgement of Notice of Charge and Assignment by Way of
Security of Loan Agreement

To BNY Mellon Carporate Trustee Services Limited
One Canada Square
London E14 5AL, UK

Attention Manager, Trustee Administrator
Fax + 44 (0) 207 964 6399
18 December 2014
Dear Sirs,

Loan Agreement dated & February 2007 as supplemented by the
first supplemental loan agreement dated 16 May 2007, the second supplemental loan
agreement dated 15 December 2009, the third supplemental loan agreement dated 8
November 2010 and the fourth supplemental loan agreement dated 4 December 2014
between Public Joint Stock Company “First Ukrainian International Bank” (the “Borrower”)
and
Green Finance Pic (the "Issuer”} relating to an outstanding
Loan of U.S $252,488,000 {the “Loan Agreement”)

We hereby acknowledge receipt of a letter (a copy of which s attached hereto) of today's date
addressed to us by the Issuer regarding the Loan Agreement and we hereby accept the
instructions and authorisations contained therein and undertake to act in accerdance and comply
with the terms thereof

We hereby further acknowledge and confirm {o you that

(a) we do not have, and will not make or exercise, any clams or demands, any rnights of
counter- claim, nghts of set off or any other equities agamst the Issuer in respect of sums
from time to tme becoming due to the Issuer under the Loan Agreement,

(D) we have not, as at the date hereof, recewved any nolice that any third party has or will have
any rights or interest whatsoever or has made or will be making any clam or demand or
taking any action whatsoever in respect of the Loan Agreement or sums from time to time
becoming due thereunder

We undertake thal, in the event of our becoming aware at any ime that any person or entity cther
than you or the Issuer has or will have any nghts or interests whatsoever in or has made or will be
making any claim or demand or taking any action whatsoever in respect of the Loan Agreement or
sums from time to time becorming due thereunder, we will forthwith give written notice thereof to
you and to the Issuer

We have made the acknowledgements and confirmations and have gwen the undertaking set out
in this letter 1n the knowledge that they are required by you in connection with the secunty which
has been conshituted by the Issuer in your favour and the absolute assignment by way of secunly
under the Trust Deed each referred to in the letler a copy of which 1s attached hereto
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This letter and any non-contractual cbhgations ansing out of or in connection with it shall be
governed by, and construed in accordance with, English law

Yours faithfully,

For and on behalf of

PUBLIC JOINT STOCK COMPANY “FIRST UKRAINIAN INTERNATIONAL BANK"”

By

Name
Tile

Cc Green Finance Plc
6 St Andrew Street
London EC4A 3AE
United Kingdom

Attention The Drrectors
Fax +44 {0) 207 832 4900
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SCHEDULE 7
Form of Notice of Charge of the Account

To The Bank of New York Mellon
One Canada Square
London E14 5AL

Fax +44 (0) 207 954 6399
Attentton Corporate Trust Admirustration

18 December 2014

Dear Strs,

Loan Agreement dated B February 2007 as supplemented by the
first supplemental loan agreement dated 16 May 2007, the second supplemental loan
agreement dated 15 December 2009, the third supplemental loan agreement dated 8
November 2010 and the fourth supplemental loan agreement dated 4 December 2014
between Public Joint Stock Company “First Ukrainian International Bank” (the “Borrower”)
and
Green Finance Plc (the “Issuer”) relating to an cutstanding
Loan of U S $252,488,000 (the “Loan Agreement"})

We refer to the Loan Agreement and to the Trust Deed dated 14 February 2007 as supplemented
by the first supplemental trust deed dated 21 May 2007, the second supplemental trust deed dated
21 December 2009, the third supplementa! trust deed dated 11 November 2010 and the fourth
supplemental trust deed dated 18 December 2014 (the “Trust Deed”) made between the Issuer
and BNY Mellon Corporate Trustee Services Lirmited (the “Trustee”) relating to outstanding
U S 252,488,000 11 per cent Loan Participation Notes due 2018 of Green Finance Plc {the
“Issuer”) (the “Notes”) We hereby give you notice that we have on 18 December 2014 by virtue of
the provisions of Clause 3 4 1{b) of the fourth supplemental trust deed dated 18 December 2014
charged by way of first fixed charge as continuing security for the payment of all sums due under
the Trust Deed and the Notes all the nghts, interest and benefit in and to all sumns of money now or
in the future deposited In the account {including accrued interest from time to tme) held in our
name with The Bank of New York Mellon, (with payment being made to The Bank of New York
Melion, New York (SWIFT IRVTUS3N]), for the account of The Bank of New York Mellon London
(SWIFT IRVTBEBB) (Account number 8900285451) for further credit to Green Finance Pl
(Account number 2386888400)} and the debis represented by such sums

The Issuer hereby unconditionally instructs and authonses you at any time following a Relevant
Event {(as defined in the Trust Deed)

(a) to disclose to the Trustee without reference to or further authonty from the Issuer such
inforration relating to the Account and the sums therein as the Trustes may at any time
and from time to time request you to disclose to i,

{b) to hold all sums from tme to time standing to the credit of the Account, excluding any
amounts in respect of the Reserved Rights (as defined in the Trust Deed) to the order of
the Trustee,
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(c) to pay ar release all ar any part of the sums standing ta the credit of the Account, excluding
any amounts in respect of the Reserved Rights (as defined in the Trust Deed) in
accordance with the wnitten instructions of the Trustee, and

(d) io comply with the terms of any wntten notice or instructions in any way relating to or
purporting to relate to the charge and pledge specified above, the sums standing to the
credit of the Account or the debts represented thereby, excluding any amounts in respect
of the Reserved Rights (as defined in the Trust Deed) which you receive at any time from
the Trustee without any reference 1o or further authority from us and without any inquiry by
you as to the justification or validity of such notices or instructions

The instructions and authonsations which are contained m this letter shall rermamn in full force and
effect until the Issuer and the Trustee together give you notice in wnting revoking them

Terms not defined herein shall have the meanings given to thern in the Trust Deed

This letter and any non-contractual obligations anising out of or in connection with it shall be
govemned and construed in accordance with English faw

Would you please acknowledge receipt of this letter and your acceptance of the instructions and
authorisations contained in 1t by signing the form of acknowledgement attached to the enclosed
copy of this letter and returning 1t forthwith to the Trustee at the address below with a copy to us

Yours faithfully,

for and on behalf of
GREEN FINANCE PLC

as Issuer
By
Name
Title
cc BNY Mellon Corporate Trustee Services Limited

One Canada Square
Ltondon E14 5AL. UK

Attention Manager, Trustee Admirustrator
Fax + 44 (0) 207 964 6399
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SCHEDULE 8
Form of Acknowledgement of Notice of Charge of the Account

Ta BNY Mellon Corporate Trustee Services Limited
One Canada Square
London E14 5AL, UK

Attention Manager, Trustee Administrator
Fax + 44 (0) 207 964 6399

18 December 2014

Dear Sirs,

Loan Agreement dated 8 February 2007 as supplemented by the
first supplemental loan agreement dated 16 May 2007, the second supplemental loan
agreement dated 15 December 2009, the third supplemental loan agreement dated 8
November 2010 and the fourth supplemental loan agreement dated 4 December 2014
between Public Joint Stock Company “First Ukrainian International Bank” {the "Borrower")
and
Green Finance Plc {the “Issuer”) relating to an outstanding
Loan of U.5.$252,488,000 (the “Loan Agreement")

We hereby acknowledge receipt of a letter (a copy of which s attached hereto) of today's date
addressed to us by the Issuer regarding the Account therein referred to, and we hereby accept the
instructions and authornsations contained therein and underiake to act i accordance and comply
with the terms thereof

We hereby further acknowledge and confirm to you that

(n we do not have, and will not make or exeraise, any clams or demands, any rights of
counterclaim, nghts of set-off or any other equiies or Note Secunty aganst the Issuer In
respect of the Account, the sums therein or the debts represented thereby, and

(11) we have nol, as al the dale hereol, received any notice that any third party has or will have
any nghts or interest whatsoever or has made or will be making any clam or demand or
taking any action whatsoever in respect of the Account, the sums therein or the debts
represented thereby

We underlake that, in the event of our becoming aware at any time that any person or entity other
than you has or will have any nghts or interests whatsoever in or has made or will be making any
claim or demand or taking any action whatsoever in respect of the Account, the sums therein or
the debts represented thereby, we will forthwith give written notice thereof to you and to the Issuer

We have made the acknowledgements and confirmations and have given the undertaking set out
in this letter in the knowledge that they will be required by you in connection with the secunty
which has been conshtuted by the Issuer in your favour under the Trust Deed dated 14 February
2007 as supplemented by the first supplemental trust deed dated 21 May 2007, the second
supplemental trust deed dated 21 December 2009, the third supplemental trust deed dated 11
November 2010 and the fourth supplemental trust deed dated 18 December 2014 (the “Trust
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Deed”) made between the Issuer and BNY Mellon Corporate Trustee Services Limited referred to
in the letter a copy of which is attached hereto

Terms not defined herein shall have the meanings given to them in the Trust Deed

This letter and any non-contractual cbhigations ansing out of or in connection with i shal! be
governed by, and construed in accordance with English law

Yours faithfully,

for and on behalf of
The Bank of New York Mellon, as Pnncipal Paying Agent

By

Name
Title

cc Green Finance Plc
€ St Andrew Street
London EC4A 3AE
United Kingdom

Attention The Directors
Fax +44 (0) 207 832 4900
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SCHEDULE 10
Form of Certification of Irrevocable and Unconditional Discharge by Issuer of
all Sums under Trust Deed and the Notes

To BNY Meilon Corporate Trustee Services Limited
One Canada Square
London E14 5AL, UK

Altention Manager, Trustee Administrator
Fax + 44 (0) 207 964 6399

[e date]
Dear Sirs,

Trust Deed dated 14 February 2007 as supplemented by the first supplemental trust deed
dated 21 May 2007, the second supplemental trust deed dated 21 December 2009, the third
supplemental trust deed dated 11 November 2010 and the fourth supplemental trust deed
dated 18 December 2014 (the "Trust Deed”) relating to outstanding U.5.$252,488,000 11 per
cent Loan Participation Notes due 2048 relating to a Loan Agreement between Public Joint
Stock Company “First Ukranian Inteenational Bank” and Green Finance Plc (the “Issuer”)
relating to an cutstanding Loan of U 5.$252,488,000 dated 8 February 2007 as
supplemented by the
first supplemental loan agreement dated 16 May 2007, the second supplemental loan
agreement dated 15 December 2008, the third supplemental loan agreement dated 8
November 2010 and the fourth supplemental loan agreement dated 4 December 2014

Terms herern shall have the meaning ascnbed to them in the Trust Deed
Pursuant to Clause 3 4 3 of the Fourth Supplemental Trust Deed

0] we hereby confirm to you and certify that the Issuer has irevocably and unconditionally
pad and discharged all of the sums under the Trust Deed and the Notes, and

(n) we request that you release, reassign or discharge the Transferred Rights to, or to the
order of the Issuer,

() we shall provide you with funds necessary to release, reassign of discharge the
Transferred Rights to, or to the order of the |ssuer; and

(w) we agree that no such release, reassignment or discharge of the Transferred Rights to, or
to the order of the Issuer shall be effective unless and until the Trustee's costs in
connection with such release, reassignment or discharge are paid to. or to the order of the
Trustee

A18898505
35




This letter and any non-contractual obligations ansing out of or in connection with 1t shall be
governed by, and shall be construed in accordance with English law

Yours faithfully,

for and on behalf of
GREEN FINANCE PLC
as |ssuer

By

Name
Title

A18898505
36




SCHEDULE 11
Form of Release, Reassignment or Discharge of Transferred Rights

To Green Finance Plc
6 St Andrew Street
Londeon EC4A 3AE
United Kingdom

Attention +44 (0) 207 832 4900
Fax The Directors

[# date]
Dear Sirs,

Trust Deed dated 14 February 2007 as supplemented by the first supplemental trust deed
dated 21 May 2007, the second supplemental trust deed dated 21 December 2009, the third
supplemental trust deed dated 11 November 2010 and the fourth supplemental trust deed
dated 18 December 2014 (the “Trust Deed”) relating to outstanding U $.$252,488,000 11 per
cent. Loan Participation Notes due 2018 relating to a Loan Agreement between Public Joint
Stock Company “First Ukrainian International Bank" (the “Borrower”) and Green Finance
Plc {the “Issuer”) relating to an outstanding Loan of U S $252,488,000 dated 8 February
2007 as supplemented by the
first supplemental loan agreement dated 16 May 2007, the second supplemental loan
agreement dated 15 December 2009, the third supplemental loan agreement dated 8
November 2010 and the fourth supplemental loan agreement dated 4 December 2014

Terms herem shall have the meaning ascnibed to them in the Trust Deed

We have your letter of whereby pursuant to Clause 3 4 3 of the Fourth
Supplemental Trust Deed

()] you have confirmed lo us and certified that the Issuer has irrevocably and uncondittonally
paid and discharged all of the sums under the Trust Deed and the Notes,

(i) you have reguested thal we release, reassign or discharge the Transferred Rights to, or to
the order of the Issuer, and

(m) you have agreed that no such release, reassignment or discharge of the Transferred
Rights to, or to the order of the Issuer shall be effective unless and until the Trustee's costs
in connection with such release, reassignment or discharge are paid 1o, or to the order of
the Trustee

We hereby confirm that you have paid our costs in connection with such release, reassignment or
discharge of the Transferred Rights to the Issuer

We hereby release, reassign or discharge the Transferred Rights under Clause 3 4 3 of the Fourth
Supplemental Trust Deed to the order of the Issuer
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This letter and any non-contractual obligations ansing out of or in connection with 1t shall be
governed by, and shall be construed in accordance with English law

Yours faithfully,

for and on behalf of

BNY MELLON CORPORATE TRUSTEE SERVICES LIMITED
as Trustee

By

Name
Title
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