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The Prospectus has been sent to you in an electronic form. You are reminded that documents transmitted via
this medium may be altered or changed during the process of electronic transmission and consequently none
of the Issuer nor the Joint Bookrunners nor any person who controls any of the foregoing nor any director,
officer, employee nor agent of any of the foregoing or affiliate of any such person accepts any liability or
responsibility whatsoever in respect of any difference between the Prospectus distributed to you in electronic
format and the hard copy version available to you on request from the Issuer or the Principal Paying Agent.

The distribution of this Prospectus in certain jurisdictions may be restricted by law. Persons into whose
possession the attached document comes are required by us to inform themselves about, and to observe, any
such restrictions.
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WoDS Transmission plc
(a public limited liability company incorporated in England and Wales)

£254,849,000 3.446 per cent. Fixed Rate Secured Bonds due August 2034
unconditionally and irrevocably guaranteed by
WoDS Transmission Holdco Ltd

(a limited liability company incorporated in England and Wales)

Issue price of the Bonds: 100 per cent. of their initial principal amount

The £254,849,000 3.446 per cent. Fixed Rate Secured Bonds due August 2034 (the Bonds) are issued by
WoDS Transmission plc (the Issuer) and will be constituted by a bond trust deed (the Bond Trust Deed) to
be dated on or about 20 August 2015 between the Issuer and HSBC Corporate Trustee Company (UK)
Limited as bond trustee (the Bond Trustee, which expression shall include its successors as bond trustee for
the holders of the Bonds for the time being (the Bondholders)). WoDS Transmission Holdco Ltd (HoldCo
and/or the Guarantor) has guaranteed the payment of all amounts due in respect of the Bonds pursuant to a
guarantee, which is secured over certain property of the Guarantor.

The proceeds of the issuance of the Bonds will be applied towards the acquisition by the Issuer of the
Transmission Assets (as defined below) from ScottishPower Renewables (WODS) Limited and DONG
Energy West of Duddon Sands (UK) Limited. The terms of the Bonds will be subject to, and have the
benefit of, a common terms agreement (the Common Terms Agreement) between, inter alia, the Issuer, the
Bond Trustee, the Security Trustee, the Hedge Counterparties and the PBCE Provider (as defined below).

The obligations of the Issuer under the Bonds and in respect of the PBCE Letter of Credit and the Hedging
Agreements will be secured in favour of HSBC Corporate Trustee Company (UK) Limited as security
trustee (the Security Trustee, which expression shall include its successors for the time being). The security
granted to the Security Trustee will comprise security granted by HoldCo and the Issuer (such security, the
Issuer Security) pursuant to a deed of charge (the Security Agreement). In accordance with a security trust
and intercreditor deed (the Security Trust and Intercreditor Deed or STID) entered into by, inter alia, the
Issuer, the Bond Trustee, the Hedge Counterparties, the European Investment Bank (the PBCE Provider or
the EIB) and the Security Trustee, the Issuer Security will be held by the Security Trustee for itself and on
behalf of the Bondholders, the PBCE Provider and the other Issuer Secured Creditors (as defined below).
See Description of Bond Security and Intercreditor Agreements. The PBCE Provider has provided a letter of
credit (the PBCE Letter of Credit) as a form of subordinated credit enhancement instrument for the Issuer
in relation to the Bonds (as described in "Description of the PBCE Letter of Credit"). Abbey National
Treasury Services plc, Lloyds Bank plc and Royal Bank of Canada (the Hedge Counterparties) (see further
"Description of the Hedge Counterparties") have agreed to enter into certain revenue hedging arrangements
with the Issuer pursuant to the hedging agreements (the Hedging Agreements) (as described in "Description
of the other Finance Documents — Hedging Agreements™).

Interest accrues on the Bonds at a rate of 3.446 per cent. per annum from (and including) the Issue Date.
Interest is payable semi-annually in arrear on each of 31 December and 30 June in each year (each an
Interest Payment Date), commencing on 31 December 2015. The Bonds will be redeemed in instalments
on each Interest Payment Date. To the extent not previously redeemed, the Bonds will be redeemed at their
outstanding principal amount on 24 August 2034 (the Final Redemption Date).

This Prospectus has been approved by the Central Bank of Ireland (the Central Bank) as competent
authority under Directive 2003/71/EC, as amended (including by Directive 2010/73/EU, to the extent that
such amendments have been implemented in a relevant Member State of the European Economic Area) (the
Prospectus Directive). The Central Bank only approves this Prospectus as meeting the requirements
imposed under Irish and EU law pursuant to the Prospectus Directive. Application has also been made to the



Irish Stock Exchange for the Bonds to be admitted to trading on the Irish Stock Exchange's regulated market
and to be listed on the Official List of the Irish Stock Exchange.

References in this Prospectus to Bonds being listed (and all related references) shall mean that such Bonds
have been admitted to trading on the Irish Stock Exchange's regulated market and have been admitted to the
Official List of the Irish Stock Exchange. The Irish Stock Exchange's regulated market is a regulated market
for the purposes of the Markets in Financial Instruments Directive (Directive 2004/39/EC).

The Bonds will be rated A3 by Moody’s Investors Service Limited (Moody's). Moody's is established in the
European Union and is registered under Regulation (EC) No. 1060/2009 (as amended) (the CRA
Regulation). As such, Moody's is included in the list of credit rating agencies published by the European
Securities and Markets Authority (ESMA) on its website (at http://www.esma.europa.cu/page/List-
registered-and-certified-CRAs) in accordance with the CRA Regulation. A credit rating is not a
recommendation to buy, sell or hold securities and may be subject to suspension, reduction or withdrawal at
any time by the assigning rating organisation.

The Bonds will initially be represented by a temporary global bond (the Temporary Global Bond), without
interest coupons or principal receipts, which will be deposited on or about 25 August 2015 (the Issue Date)
with a common safekeeper (the Common Safekeeper) for Euroclear Bank SA/NV (Euroclear) and
Clearstream Banking, société anonyme (Clearstream, Luxembourg). Interests in the Temporary Global
Bond will be exchangeable for interests in a permanent global bond (the Permanent Global Bond and,
together with the Temporary Global Bond, the Global Bonds), without interest coupons or principal
receipts, on or after 5 October 2015 (the Exchange Date), upon certification as to non-U.S. beneficial
ownership. Interests in the Permanent Global Bond will be exchangeable for definitive Bonds only in certain
limited circumstances — see "Forms of the Bonds".

The Bonds and the Guarantee (as defined below) have not been and will not be registered under the
United States 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. The Bonds may be offered, sold or
delivered only outside the United States to persons who are not ""U.S. Persons' as defined in
Regulation S under the Securities Act (Regulation S) (each, a U.S. Person) in offshore transactions in
reliance on Regulation S under the Securities Act. Each purchaser of the Bonds in making its
purchase will be deemed to have made certain acknowledgements, representations and agreements
(see ""Subscription and Sale' in this Prospectus).

An investment in the Bonds involves certain risks. Prospective investors should have regard to the
factors described under the heading ""Risk Factors™ on page 18.

Joint Bookrunners

Lloyds Bank Santander Global Banking and The Royal Bank of Scotland
Markets

The date of this Prospectus is 21 August 2015



IMPORTANT INFORMATION
This Prospectus comprises a prospectus for the purposes of Article 5.4 of the Prospectus Directive.

The Issuer accepts responsibility for the information contained in this Prospectus. To the best of the
knowledge of the Issuer (having taken all reasonable care to ensure that such is the case) the information
contained in this Prospectus is in accordance with the facts and does not omit anything likely to affect the
import of such information.

HoldCo accepts responsibility for the information contained in this Prospectus in relation to it and the
Guarantee. To the best of the knowledge of HoldCo (having taken all reasonable care to ensure that such is
the case) the information contained in this Prospectus in relation to it and the Guarantee is in accordance
with the facts and does not omit anything likely to affect the import of such information.

The European Investment Bank (EIB) accepts responsibility for the information contained in this Prospectus
in the section entitled "Description of the PBCE Provider". To the best of the knowledge of the EIB (having
taken all reasonable care to ensure that such is the case) the information contained in this Prospectus in the
section entitled "Description of the PBCE Provider" is in accordance with the facts and does not omit
anything likely to affect the import of such information.

The Issuer, having made all reasonable enquiries, confirms that this Prospectus contains all material
information with respect to the Issuer and the Bonds as at the date of this Prospectus (including all
information which, according to the particular nature of the Issuer and of the Bonds, is necessary to enable
investors to make an informed assessment of the assets and liabilities, financial position, profits and losses
and prospects of the Issuer and of the rights attaching to the Bonds), that the information contained or
incorporated in this Prospectus is true and accurate in all material respects and is not misleading, that the
opinions and intentions expressed in this Prospectus are honestly held and that there are no other facts the
omission of which would make this Prospectus or any of such information or the expression of any such
opinions or intentions misleading. The Issuer accepts responsibility accordingly.

Any websites referred to in this Prospectus do not form part of this Prospectus.

Neither the Joint Bookrunners (as described under "Subscription and Sale" below) nor the Bond Trustee, the
Security Trustee, the Account Bank, the Principal Paying Agent, the Hedge Counterparties nor the PBCE
Provider have independently verified the information contained herein. Accordingly, no representation,
warranty or undertaking, express or implied, is made and no responsibility or liability is accepted by the
Joint Bookrunners, the Bond Trustee, the Security Trustee, the Account Bank, the Principal Paying Agent,
the Hedge Counterparties or the PBCE Provider as to the accuracy or completeness of the information
contained or incorporated in this Prospectus or any other information provided by the Issuer in connection
with the offering of the Bonds. None of the Joint Bookrunners, the Bond Trustee, the Security Trustee, the
Account Bank, the Principal Paying Agent, the Hedge Counterparties or the PBCE Provider accepts any
liability in relation to the information contained in this Prospectus or any other information provided by the
Issuer in connection with the offering of the Bonds or their distribution.

No person is or has been authorised by the Joint Bookrunners, the Issuer, HoldCo, the Bond Trustee, the
Security Trustee, the Hedge Counterparties or the PBCE Provider to give any information or to make any
representation not contained in or not consistent with this Prospectus or any other information supplied in
connection with the offering of the Bonds and, if given or made, such information or representation must not
be relied upon as having been authorised by the Issuer, HoldCo or any of the Joint Bookrunners, the Bond
Trustee, the Security Trustee, the Hedge Counterparties or the PBCE Provider.

Neither this Prospectus nor any other information supplied in connection with the offering or marketing of
the Bonds (a) is intended to provide the basis of any credit or other evaluation or (b) should be considered as



a recommendation by the Issuer, HoldCo or any of the Joint Bookrunners, the Bond Trustee, the Security
Trustee, the Hedge Counterparties or the PBCE Provider that any recipient of this Prospectus or any other
information supplied in connection with the offering of the Bonds should purchase any Bonds. Each
investor contemplating purchasing any Bonds should make its own independent investigation of the financial
condition and affairs, and its own appraisal of the creditworthiness, of the Issuer and/or HoldCo. Neither this
Prospectus nor any other information supplied in connection with the offering of the Bonds constitutes an
offer or invitation by or on behalf of the Issuer, HoldCo, any of the Joint Bookrunners, the Bond Trustee, the
Security Trustee, the Hedge Counterparties or the PBCE Provider to any person to subscribe for or to
purchase any Bonds.

Neither the delivery of this Prospectus nor the offering, sale or delivery of the Bonds shall in any
circumstances imply that the information contained herein concerning the Issuer and/or HoldCo is correct at
any time subsequent to the date hereof or that any other information supplied in connection with the offering
of the Bonds is correct as of any time subsequent to the date indicated in the document containing the same.
The Joint Bookrunners, the Bond Trustee, the Security Trustee, the Hedge Counterparties and the PBCE
Provider expressly do not undertake to review the financial condition or affairs of the Issuer and/or HoldCo
during the life of the Bonds or to advise any investor in the Bonds of any information coming to their
attention.

This Prospectus does not constitute an offer to sell or the solicitation of an offer to buy the Bonds in any
jurisdiction to any person to whom it is unlawful to make the offer or solicitation in such jurisdiction. The
distribution of this Prospectus and the offer or sale of Bonds may be restricted by law in certain jurisdictions.
The Issuer, HoldCo, the Joint Bookrunners, the Bond Trustee, the Security Trustee, the Hedge
Counterparties and the PBCE Provider do not represent that this Prospectus may be lawfully distributed, or
that the Bonds may be lawfully offered, in compliance with any applicable registration or other requirements
in any such jurisdiction, or pursuant to an exemption available thereunder, or assume any responsibility for
facilitating any such distribution or offering. In particular, no action has been taken by the Issuer, HoldCo,
the Joint Bookrunners, the Bond Trustee, the Security Trustee, the Hedge Counterparties or the PBCE
Provider which is intended to permit a public offering of the Bonds or the distribution of this Prospectus in
any jurisdiction where action for that purpose is required. Accordingly, no Bonds may be offered or sold,
directly or indirectly, and neither this Prospectus nor any advertisement or other offering material may be
distributed or published in any jurisdiction, except under circumstances that will result in compliance with
any applicable laws and regulations. Persons into whose possession this Prospectus or any Bonds may come
must inform themselves about, and observe, any such restrictions on the distribution of this Prospectus and
the offering and sale of Bonds. In particular, there are restrictions on the distribution of this Prospectus and
the offer or sale of Bonds in the United States and the United Kingdom; see "Subscription and Sale".

The Bonds may not be a suitable investment for all investors. Each potential investor in the Bonds must
determine the suitability of that investment in light of its own circumstances. In particular, each potential
investor may wish to consider, either on its own or with the help of its financial and other professional
advisers, whether it:

1) has sufficient knowledge and experience to make a meaningful evaluation of the Bonds, the merits
and risks of investing in the Bonds and the information contained in this Prospectus or any
applicable supplement;

(i1) has access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Bonds and the impact the Bonds will have on its
overall investment portfolio;

(i)  has sufficient financial resources and liquidity to bear all of the risks of an investment in the Bonds,
including where the currency for principal or interest payments is different from the potential
investor's currency;



(iv) understands thoroughly the terms of the Bonds and is familiar with the behaviour of financial
markets; and

v) is able to evaluate possible scenarios for economic, interest rate and other factors that may affect its
investment and its ability to bear the applicable risks.

Each potential investor needs to consider carefully whether it requires independent advice with respect to the
legal, technical, tax, financial and insurance matters to which reference is made in this Prospectus.

In arriving at their decision on whether to take independent advice, potential investors must be aware that the
independent technical and insurance reports obtained by the Issuer (for itself and potential creditors) in
relation to the Transmission Assets are not included or incorporated by reference in this Prospectus (or in
any appendix hereto) and will not otherwise be made available to prospective investors or Bondholders.

Legal investment considerations may restrict certain investments. The investment activities of certain
investors are subject to legal investment laws and regulations, or review or regulation by certain authorities.
Each potential investor should consult its legal advisers to determine whether and to what extent (1) the
Bonds are legal investments for it, (2) the Bonds can be used as collateral for various types of borrowing and
(3) other restrictions apply to its purchase or pledge of any Bonds. Financial institutions should consult their
legal advisers or the appropriate regulators to determine the appropriate treatment of the Bonds under any
applicable risk-based capital or similar rules.

The Bonds have not been and will not be registered under the United States Securities Act of 1933, as
amended and the Guarantee (the Securities Act), and the Bonds are subject to U.S. tax law requirements.
Subject to certain exceptions, Bonds and the Guarantee may not be offered, sold or delivered within the
United States or to, or for the account or benefit of, U.S. Persons (see "Subscription and Sale").

PRESENTATION OF INFORMATION

References in this document to £, GBP or sterling are to the lawful currency for the time being of the United
Kingdom of Great Britain and Northern Ireland.

FORWARD LOOKING STATEMENTS

Certain statements contained in this Prospectus, including any forecasts, projections, descriptions or
statements regarding the possible future results of operations. Any statement preceded by, followed by or
including the words "believes", "expects", "plans" or "will" or similar expressions, and other statements that
are not historical facts, are or may constitute "forward-looking statements". Because such statements are
inherently subject to risks and uncertainties, actual results may differ from those expressed or implied by
such forward-looking statements. Although the Issuer believes that the projections contained in this
Prospectus are reasonable, the Issuer cannot give any assurance that such projections will prove to have been
correct. Important factors that could cause actual results to differ from such projections are disclosed in this
Prospectus, including, without limitation, those contained under "Risk Factors" and any such projections are

qualified in their entirety accordingly.

All descriptions of documents referred to in this Prospectus are qualified in their entirety by reference to the
terms of the original documents.
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STABLISATION

In connection with the issue of the Bonds, Banco Santander, S.A. as Stabilising Manager(s) (or persons
acting on behalf of any Stabilising Manager) may over-allot Bonds or effect transactions with a view to
supporting the market price of the Bonds at a level higher than that which might otherwise prevail.
However, there is no assurance that the Stabilising Manager (or persons acting on behalf of the Stabilising
Manager) will undertake stabilisation action. Any stabilisation action may begin on or after the date on
which adequate public disclosure of the terms of the offer of the Bonds is made and, if begun, may be ended
at any time, but it must end no later than the earlier of 30 days after the issue date of the Bonds and 60 days
after the date of the allotment of the Bonds. Any stabilisation action or over-allotment must be conducted by
the relevant Stabilising Manager (or persons acting on behalf of any Stabilising Manager) in accordance with
all applicable laws and rules.



OVERVIEW OF THE BONDS
The following overview does not purport to be complete and is taken from, and qualified in its entirety by,
the remainder of the Prospectus and the terms and conditions of the Bonds set out in "Conditions of the
Bonds".

Words and expressions defined in "Conditions of the Bonds" shall have the same meanings in this Overview.

Issuer: WoDS Transmission plc.

Description of Bonds: £254,849,000 3.446 per cent. Fixed Rate Secured Bonds
due August 2034 to be issued by the Issuer on the Issue
Date.

Guarantor: WoDS Transmission Holdco Ltd (HoldCo)

Guarantee: The obligations of the Issuer under the Bonds will be

irrevocably and unconditionally guaranteed by HoldCo as
Guarantor pursuant to the terms of the guarantee made by
HoldCo in the Security Agreement (the Guarantee).

The obligations of the Guarantor under the Guarantee and
the other Transaction Documents to which it is a party are
secured by the assets of the Guarantor, including a share
pledge over the shares it owns in the Issuer.

Obligors: The Issuer, HoldCo and any other person who accedes to,
inter alia, the Common Terms Agreement and the STID as
an Obligor in accordance with the terms of the Finance
Documents and Obligors means all of them.

Risk Factors: There are certain factors that may affect the Issuer's ability
to fulfil its obligations under the Bonds and the Guarantor's
obligations under the Guarantee. In addition, there are
certain factors which are material for the purpose of
assessing the market risks associated with the Bonds. These
are set out at Pages 18 to 41 and include the fact that the
Bonds may not be a suitable investment for all investors and
certain market risks.

Bond Trustee: HSBC Corporate Trustee Company (UK) Limited will act
as trustee for the Bondholders (in such capacity the Bond
Trustee).

Security Trustee: HSBC Corporate Trustee Company (UK) Limited will act

as security trustee for the Bondholders and the other
Secured Creditors (in such capacity the Security Trustee).

Principal Paying Agent: HSBC Bank plc

Account Bank: HSBC Bank plc



Hedge Counterparties:

Joint Bookrunners:

PBCE Provider:

Bond Trust Deed:

Security Trust and Intercreditor Deed or
STID:

Interest Payments:

Issue Date:
Final Redemption Date:

Common Terms Agreement:

Authorised Credit Facilities:

Scheduled Redemption of the Bonds:

Withholding tax:

Abbey National Treasury Services plc, Lloyds Bank plc and
Royal Bank of Canada.

Lloyds Bank plc, Banco Santander, S.A. and The Royal
Bank of Scotland plc.

European Investment Bank, under the PBCE Letter of
Credit and Reimbursement Deed.

The Bonds will be constituted by, and issued subject to, a
bond trust deed (see "Description of the other Finance
Documents — Bond Trust Deed").

The Bonds will be subject to, and have the benefit of, a
security trust and intercreditor deed (see "Description of the
other Finance Documents — STID").

Interest accrues on the Bonds at a rate of 3.446 per cent. per
annum from (and including) the Issue Date. Interest is
payable semi-annually in arrear on each 30 June and 31
December in each year (each an Interest Payment Date),
commencing on 31 December 2015.

25 August 2015
24 August 2034

The terms of the Bonds are subject to, and have the benefit
of, a common terms agreement (the Common Terms
Agreement) between, inter alia, the Issuer, the Bond
Trustee, the Hedge Counterparties and the PBCE Provider
containing, inter alia, undertakings and events of default.

In addition to the PBCE Letter of Credit and the Hedging
Agreements, the Issuer may enter into certain other
borrowing or credit enhancement arrangements from time to
time in accordance with the terms of the Common Terms
Agreement.

The Bonds will be redeemed in instalments on each Interest
Payment Date — see Condition 6.1 (Scheduled Redemption)
of the Conditions of the Bonds. To the extent not
previously redeemed, the Bonds will be redeemed at their
outstanding principal amount on the Final Redemption
Date.

All payments of principal, interest and/or premium (if any)
in respect of the Bonds will be made free and clear of, and
without withholding or deduction for, or on account of, any
present or future taxes imposed or levied by the Relevant
Jurisdiction unless the withholding or deduction is required
by applicable law.
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Redemption for taxation reasons:

Events of Default:

Security:

Secured Creditors:

The Issuer shall subject to certain exemptions, be obliged to
make additional payments to Bondholders in respect of any
such withholding or deduction as would result in receipt by
the Bondholders after any such withholding or deduction of
such amounts as would have been received by them had no
such withholding or deduction been required.

In the event that the Issuer satisfies the Bond Trustee that
any (i) change in tax law (or the application or official
interpretation thereof) that becomes effective after the Issue
Date requires or will require the Issuer, HoldCo or the
Principal Paying Agent to make any withholding or
deduction for or on account of any taxes imposed or levied
by the Relevant Jurisdiction and required by applicable law
from payments in respect of the Bonds or (ii) change in law
or a law becomes effective after the Issue Date which would
allow a Hedge Counterparty to terminate a Hedging
Agreement as a result of either the Issuer or the Hedge
Counterparty being required to make any withholding or
deduction for or on account of any United Kingdom taxes,
the Issuer may use its reasonable endeavours to mitigate the
effects of these events, including by arranging for the
substitution of a company incorporated in an alternative
jurisdiction (approved in writing by the Bond Trustee) as
principal debtor under the Bonds or, in certain
circumstances, redeem the Bonds.

See Condition 6.5 (Optional redemption for taxation or
other reasons) of the Conditions of the Bonds.

Events of Default under the Bonds are set out in Schedule 3
of the Common Terms Agreement.

The obligations of the Issuer under the Bonds will be
secured in favour of the Security Trustee. The Security will
comprise security granted pursuant to a security agreement
entered into by, inter alia, the Issuer and HoldCo pursuant
to which the Issuer and HoldCo will grant security over
their assets (including HoldCo’s shares in the Issuer) (the
Security Agreement). In accordance with the STID, the
Security will be held by the Security Trustee for itself and
on behalf of the Bondholders, the Hedge Counterparties, the
PBCE Provider and the other Secured Creditors. See
"Description of the Guarantee and the Security".

Additionally, the Bonds will be guaranteed by the
Guarantor under the Guarantee. See " — Status of the
Guarantee" above.

The Security Trustee (in its own capacity and on behalf of
the other Secured Creditors), the Bondholders, the Bond
Trustee (in its own capacity and on behalf of the
Bondholders), the Hedge Counterparties, the PBCE
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PBCE Letter of Credit:

Status of the Bonds:

Status of the Guarantee:

Purchase of Bonds:

Meetings of Bondholders:

Modification, Waiver and Substitution:

Listing and admission to trading:

Governing law:

Form and Denomination of the Bonds:

Provider, the Principal Paying Agent, the Account Bank and
each other Agent and any other additional Secured Creditor.

The Bonds will benefit from the PBCE Letter of Credit (as
defined below) provided by the PBCE Provider.

The Bonds, Receipts and the Coupons are direct,
unconditional and secured obligations of the Issuer.

The Bonds will all rank pari passu, without preference,
among themselves.

The obligations of the Guarantor under the Guarantee
constitute direct obligations of the Guarantor secured
against the assets of the Guarantor.

The Issuer and HoldCo may purchase the Bonds from time
to time or have any or all of the Bonds held on their behalf.

The Conditions of the Bonds and the Bond Trust Deed
contain provisions for calling meetings of Bondholders to
consider matters affecting their interests generally. Subject
to the provisions of the STID, these provisions permit
defined majorities to bind all Bondholders including
Bondholders who did not attend (or were not represented)
and did not vote at the relevant meeting and Bondholders
who abstained or voted in a manner contrary to the
majority.

Subject to the provisions of the STID, the Bond Trustee
may, or may direct the Security Trustee to, without the
consent of Bondholders, agree to any modification of
(subject to certain exceptions), or to the waiver or
authorisation of any breach or proposed breach of, any of
the provisions of the Bonds or the other Finance Documents
in the circumstances and subject to the conditions described
in Condition 13.2 (Modification, Waiver, Authorisation and
Determination).

Application has been made to the Irish Stock Exchange for
the Bonds to be admitted to the Official List and trading on
its regulated market.

The Bonds, the Bond Trust Deed, the Common Terms
Agreement, the STID and the other Finance Documents and
any non-contractual obligations arising out of or in
connection with them will be governed by, and construed in
accordance with, English law.

The Bonds will be issued in bearer form in denominations
of £100,000 and integral multiples of £1,000 in excess
thereof, up to and including £199,000. Upon issue, the
Bonds will be represented by a temporary global bond
which will be exchangeable for a permanent global bond on
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Initial delivery of the Bonds:

Credit Ratings:

Selling Restrictions:

or after 40 days from the Issue Date upon certification as to
non-U.S beneficial ownership. The permanent global bond
will, in limited circumstances, be exchangeable for Bonds in
definitive form.

The Temporary Global Bond will be issued in New Global
Note form and will be delivered to the Common Safekeeper
for Euroclear and Clearstream, Luxembourg

The Bonds will, upon issue, be rated A3 by Moody's. A
security rating is not a recommendation to buy, sell or hold
securities and may be subject to revision, suspension or
withdrawal at any time by the assigning rating organisation.

The Bonds and the Guarantee have not and will not be
registered under the Securities Act and, subject to certain
exceptions, may not be offered or sold within the United
States. The Bonds may be sold in other jurisdictions only in
accordance with applicable laws and regulations. See
"Subscription and Sale" below.
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OVERVIEW OF THE PROJECT

WoDS Transmission plc (the Issuer) is owned by a consortium comprising 3i Infrastructure plc and
Macquarie Corporate Holdings Pty Limited, organised to, among other things, purchase from ScottishPower
Renewables (WODS) Limited and DONG Energy West of Duddon Sands (UK) Limited (together the
Vendors and each a Vendor), an offshore transmission system which includes an onshore substation, an
offshore substation platform (OSP), onshore cables and two export cables each approximately 44.3km long
(including onshore and offshore sections) and an OFTO dedicated supervisory control and data acquisition
system (SCADA). The onshore substation is located adjacent to the National Grid Heysham 400kV
substation, feeding directly into the existing 400kV National Electricity Transmission System.

The Transmission Assets being transferred to the Issuer consists broadly of:

OSP Two No. 155/34kV transformers together with associated 170kV Gas
Insulated Switchgear (GIS), two No. 34/0.4kV auxiliary transformers and
two No. 0.4kV standby generators located on the offshore substation itself.

Subsea cable Two No. 155kV cables of approximately 41km in length to be buried
typically between 1m and 2m depth. The cables are surface laid at crossings
and protected with rock berms. There are also some areas of shallower
burial some of which have been similarly protected.

Onshore cable Two No. 3 x single core 155kV underground cables, each approximately
3km in length. Connection to the 400kV NGET Heysham substation
consists of two No. 3 x single core 400kV cables.

Onshore substation The onshore substation consists of two No. 400/155kV transformers
complete with 155kV GIS, two auxiliary transformers, associated shunt
reactor, reactive compensation and harmonic filtration equipment.

Heysham substation Two 400kV GIS positioned within the NGET Heysham substation will be
included in the equipment transfer.

SCADA The offshore and onshore substations both have separate OFTO SCADA
equipment rooms.

Spares A comprehensive list of spares including strategic spares has been supplied
by the Vendors.

The Vendors are retaining ownership of the 34kV switchgear on the offshore substation.

The offshore interface point on the OSP is located at the 155/34kV transformer 34kV LV terminals. The
onshore interface point is located at the 400kV main and reserve busbar clamps contained within NGET's
Heysham substation.

The Wind Farm
The WoDS Project is located in the East Irish Sea approximately 14km from Barrow-in-Furness, off the

Cumbrian Coast in northwest England, and is located entirely within the United Kingdom of Great Britain
and Northern Ireland (UK) territorial waters.
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The Wind Farm consists of 108 wind turbine generators with an installed capacity of 388.8MW (382MW at
the point of connection to the Transmission Assets).

OFTO Licence

In order to operate the Transmission Assets, the Issuer is required to obtain a licence from The Gas and
Electricity Markets Authority established under Section 1 of the Utilities Act 2000 and pursuant to the
Electricity Act 1989 (as amended and supplemented, including by the Energy Act 2004 and the Energy Act
2008)) (the Electricity Act). The Issuer's principal activities will be to own and operate the Transmission
Assets in accordance with the terms of its OFTO Licence, as more fully set out in the section entitled
"Description of the OFTO Licence and the Regulatory Regime" below.

The terms of the OFTO Licence restrict the Issuer's ability to enter into business activities other than those
specifically related to the OFTO Licence — see further "Description of the OFTO Licence and the Regulatory
Regime — Focus on the Transmission Business" below. As indicated in the section entitled "Use of
Proceeds", the proceeds of issuance by the Issuer of the Bonds will be applied towards the acquisition of the
Transmission Assets and certain related transaction costs. As part of the terms of the sale by the Vendors to
the Issuer, the Issuer will take the benefit of certain contracts put in place for the Transmission Assets, as
more thoroughly set out in the section entitled "Description of the Project Documents".

Revenue

The OFTO Licence sets out the availability-based revenue entitlement of the Issuer which is payable by
NGET in accordance with the STC. The Issuer may earn credits for performance above the availability
target set by Ofgem of around 98 per cent. (subject to monthly fluctuations) and also suffer deductions for
not meeting this target. Ofgem reported in December 2014 that "aggregate availability across all OFTOs
from first licence grant to March 2014 is over 99 per cent".” The Issuer anticipates that system availability
will be actively managed to achieve a high level of availability in relation to the Ofgem target of 98 per cent.

Technical reliability

The Transmission Assets comprise of an assembly of components that use tried and tested technology and
have a proven track record in the power sector both for onshore and offshore applications. Main components
are manufactured to a high specification, such that the probability of failure should be considered low.
Generally, components have been supplied by tier 1 suppliers including Siemens (power electronics and
onshore switching), CG Power Systems (offshore transformers), Alstom (offshore switching), NKT (offshore
cables) and Fabricom (offshore platform). The Transmission Assets will be managed (within the constraints
of warranty requirements) to maximise availability and minimise downtime associated with routine
maintenance. The Issuer anticipates that system availability will be actively managed to achieve a high level
of availability in relation to the Ofgem target of 98 per cent.

Oo&M

The Issuer will enter into a fixed price 20 year term O&M Agreement (with a break option in year 10) with
the Vendors as the Operator (see further "Description of the Project Documents — Operation and
Maintenance Agreement"). The O&M Agreement is backed by parent company guarantees from Scottish
Power UK PLC and DONG Energy Wind Power Holding A/S. The Operator will sub-contract the O&M
services to DONG Energy Power UK Limited, an affiliate of DONG Energy West of Duddon Sands (UK)
Limited. DONG Energy Power (UK) Limited is experienced in operating transmission assets. While the
Vendors are the owners of the Wind Farm, they will have a vested interest in ensuring that the Transmission
Assets are available at full capacity to transmit electricity generated from the Wind Farm.

? https://www.ofgem.gov.uk/ofgem-publications/91890/es902offshoreoftorevenuereportweb.pdf
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The O&M Agreement and the maintenance plan of the Operator are designed to minimise the downtime of
the Transmission Assets including:

. Routine inspections and surveys: Under the O&M Agreement, the Operator will perform routine
inspections and surveys to monitor the condition of the Transmission Assets. As well as regular
inspections of the onshore and offshore substations, bathymetric surveys will be carried out along
the cable route to ensure that the cable remains adequately protected.

. Performance monitoring: The Operator will monitor the export cables in real time using the installed
Distributed Temperature Sensing monitoring equipment in order to infer the condition of the cables
and their real-time current carrying capacity. Other electrical equipment such as transformers are
monitored in real time using the SCADA.

. Routine maintenance: The Operator will perform an on-going maintenance plan for the electrical
system and provide a 24/7, 365 day per year fault resolution service.

. Exceptional maintenance: The Issuer has made provision for anticipated maintenance works or
lifecycle costs for key assets where their operating lives are not expected to exceed the operating
licence period, for example cable offshore reburial and rock berm maintenance.

. Access to strategic or critical spares: The Operator will have access to strategic and critical spares
such as replacement sections of onshore and offshore cable, export cable jointing kits and
consumable and strategic spares, required for offshore and onshore electrical equipment.

. Contingency procedures: To maximise availability as far as possible in the event of an asset failure
through active management techniques such as reconfiguration of the transformers and/or cables to
deliver higher than expected availability during an asset failure.

Management Services Agreement

The Issuer will enter into a Management Services Agreement with Frontier Power Limited as Management
Services Provider (MSP) for a fixed term under which the MSP will provide various services to the Issuer.
Such services include the management and day-to-day running of the Issuer, including managing any
operational issues that may arise from time to time. One of the other key services that will be provided by
the MSP is regulatory management (including annual regulatory reporting cycle) to ensure that the Issuer
complies with its obligations under, among others, the OFTO Licence and industry codes (see further
"Description of the Project Documents — Management Services Agreement"). The role of the MSP is key to
the general operations of the Issuer and the Transmission Assets.

Decommissioning

The Energy Act 2004 places decommissioning obligations on all OFTOs (including the Issuer) for their
transmission assets. Under the SPA, the Issuer assumes responsibility for all past, present and future
liabilities and obligations of the Vendors to any third party or governmental agency in relation to the
decommissioning of the offshore transmission system. In addition, the Issuer has both offshore and onshore
decommissioning obligations under the Crown Estate Lease and Duchy Lease (see further "Description of
the Project Documents — Decommissioning” below). The Issuer has budgeted for its expected future
decommissioning obligations and will establish a reserve account in respect of its decommissioning
obligations which will be funded over time.

Insurance

The Issuer will arrange insurance cover for its business from Completion. The Issuer's insurance policies
will include coverage for property damage and third party liability and will be renewed annually. The Issuer
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intends to size its insurance policies to ensure that its contractual obligations, for example, in respect of the
crossing agreements, are adequately covered.

Corporate Structure

The group will comprise the Issuer (a public limited liability company incorporated under the laws of
England and Wales), a HoldCo (a limited liability company incorporated under the laws of England and
Wales and the owner of 100 per cent. of the shares in the Issuer) and a TopCo (a limited liability company

incorporated under the laws of Jersey and the owner of 100 per cent. shares in the HoldCo).

The Issuer's corporate structure is set out below:

Macquarie
Corporate
Holdings Pty
Limited
(Australia)

Macquarie
Corporate Holdings 3i Infrastructure Plc
Pty Limited (Jersey)
(UK branch)

4

Equity Eurobond Equity Eurobond
(listed in (listed in
ersey) Jersey)

i LDividends______ WoDS
Transmission
TopCo Limited
(Jersey
incorporated & UK
tax resident)

'
1 Interest
: Dividends

Transmission
Guarantee HoldCo Limited

1 Interest
! Dividends

Repayment

Transmission Plc  ERsFIN
[Bonds] _ _____ (UK)

4Interesl and Drawings
principal under PBCE

West of Duddon
Sands
Transmission
assets

In addition to issuing the Bonds, the Issuer will benefit from a letter of credit (the PBCE Letter of Credit)
provided by the European Investment Bank (the PBCE Provider) (see "Description of the PBCE Provider"
and "Description of the PBCE Letter of Credit") and has entered into certain swap arrangements with the
Hedge Counterparties (see "Description of the other Finance Documents — Hedging Agreements" below) to
hedge a certain proportion of its revenue against inflation risks. In addition, HoldCo will guarantee the
payment obligations owed by the Issuer to the Bondholders under the Bonds and to the other Secured
Creditors (the Guarantee). HoldCo will grant security over its assets to the Bondholders and the other
Secured Creditors (see "Description of the Guarantee and the Security" below).
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RISK FACTORS

The Issuer and the Guarantor believe that the following factors may affect their ability to fulfil their
obligations under the Bonds and in respect of the Guarantee. All of these factors are contingencies which
may or may not occur and the Issuer and the Guarantor are not in a position to express a view on the
likelihood of any such contingency occurring.

In addition, factors which are material for the purpose of assessing the market risks associated with the
Bonds are described below.

The Issuer and the Guarantor believe that the factors described below represent the principal risks inherent
in investing in the Bonds, but the inability of the Issuer to pay interest, principal or other amounts on or in
connection with the Bonds, or the Guarantor to make payments in respect of its Guarantee, may occur for
other reasons which may not be considered significant risks by the Issuer or the Guarantor based on
information currently available to it or which it may not currently be able to anticipate. However, investors
may need to consider obtaining their own independent advice with respect to legal, technical, insurance,
financial and tax matters in order to make an investment decision. Prospective investors should also read
the detailed information set out elsewhere in this Prospectus and reach their own views prior to making any
investment decision.

Risk Factors relating to the Electricity Industry and the Issuer

The UK offshore transmission industry is subject to extensive legal and regulatory controls and the Issuer is
required to comply with all applicable laws, regulations and regulatory standards, some of which are
described in "Description of the OFTO Licence and the Regulatory Regime". While these laws, regulations
and standards and policies of the Authority have historically provided a recognised, stable and protected
operating environment, changes in such laws, regulations and standards and the policies of the Authority
could have a material adverse impact on the business, financial condition or results or operations of the
Issuer, which may impact the ability of the Issuer to meet its payment obligations under the Bonds in full.

In this context, in particular, potential investors should be aware of the following:
The OFTO Licence

In the electricity industry, the licences granted to transmission system operators contain restrictions on the
way in which the transmission business may be undertaken, although the licences for OFTO businesses all
have a similar structure in that each licence comprises a set of Terms, Standard Conditions, Amended
Standard Conditions and Special Conditions (see further "Description of the OFTO Licence and the
Regulatory Regime — OFTO Licence").

Modification of OFTO Licence

Any amendment to a licence condition can only be implemented by the Authority after a consultation period
and licence holders (and, in certain circumstances, other stakeholders) can challenge the modifications by
making an appeal to the Competition and Markets Authority. As part of a scheme for the transfer of
property, rights and liabilities following an Energy Administration Order (an Energy Transfer Scheme), the
energy administrator has the ability to make modifications to the licence of the existing licensee (see
"Description of the OFTO Licence and the Regulatory Regime — Energy Administration Orders" below for
Energy Administration Orders).
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Issuer's main revenue and revocation of OFTO Licence

The OFTO Licence may be revoked by the Authority in certain circumstances, including where the Issuer
fails to comply with an enforcement order made by the Authority. The Authority is likely to seek to resolve
issues before resorting to licence revocation and has published guidance setting out potential measures that
could be taken to avoid revocation, including liaising with all interested parties. The Issuer's business
depends entirely on it being the holder of the OFTO Licence. If the OFTO Licence were revoked, the Issuer
would be unable to earn revenue and consequently the Issuer's ability to meets its payment obligations under
the Bonds in full would be impacted. Following revocation of the OFTO Licence, the Authority would be
entitled to initiate an OFTO of Last Resort process. In this situation, the Authority would expect the
incumbent OFTO (which would be the Issuer in this situation) and the OFTO of Last Resort to agree the
terms of the transfer of assets on a commercial basis and would expect the parties to have regard to the
depreciated regulatory asset value approach used to calculate the revenue stream so that the incumbent
OFTO (i.e. the Issuer) would be expected to receive a transfer value reflective of the net asset value after
regulatory depreciation. However, the transfer value may not be sufficient for the Issuer to meet its payment
obligations under the Bonds in full.

OFTO Licence enforcement, breaches and sanctions

Breach of a licence condition can attract fines of up to 10 per cent. of the Issuer's annual turnover in the year
preceding the date on which the Authority gives notice of its proposal to impose a penalty.

The Authority has published a statement of the policy that it intends to apply to the imposition of any penalty
and the determination of its amount. Any such penalty can be appealed, on procedural grounds only, to the
High Court. In practice, many regulatory issues arising between licensees and the Authority are settled
without the need to resort to formal proceedings. However, where the Authority is satisfied that a licensee is
in breach of the terms of its licence, it has powers to secure compliance by means of an enforcement order.
If a licensee does not comply with the order, as well as potentially giving rise to third party action,
compliance can be enforced by the courts and the Authority may revoke the licence.

The OFTO Licence contains financial ring-fencing provisions under which the Authority can also make an
order preventing either payment of a dividend (if it is not satisfied that the Issuer has sufficient available
resources) or intragroup payments or loans (the definition of which may be wide enough to include the
Bonds) where these are not on an arm's length basis on normal commercial terms. The OFTO Licence does,
however, state that any repayment of, or payment of interest on, an intragroup loan or loans (the definition of
which may be wide enough to include the Bonds) which is (i) entered into on an arm's length basis on
normal commercial terms and applied for a "Permitted Purpose" and (ii) entered into prior to the date of the
relevant event giving rise to the payment lock-up, would be permitted under the OFTO Licence, provided
that any such payment is not made earlier than the original due date for payment in accordance with its
terms.

The OFTO Licence contains requirements to maintain an investment grade credit rating or alternative
financial arrangements consented to by the Authority. Loss of the required credit rating would trigger the
need to put in place alternative financial arrangements.

The Authority can intervene in order to address ex post facto breaches of regulation, in particular, with
regard to licence conditions. In particular, the Authority monitors the quality of performance and, in

appropriate cases, will take enforcement action.

The modification or revocation of the OFTO Licence could have a material adverse impact on the Issuer's
ability to meet its payment obligations under the Bonds in full.
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Risk that Retail Price Index (RPI) fluctuations could adversely affect net cashflow

The Issuer's revenue under the OFTO Licence is linked to the underlying rate of inflation (measured by the
RPI) and as such is subject to fluctuations in line with changes in the rate of inflation. Not all of the Issuer's
costs are linked to the RPI and therefore the Issuer remains exposed to certain types of cost increases. While
the Issuer has entered into hedging arrangements in respect of certain of these costs, not all of its costs will
be covered by those hedging arrangements. Accordingly, increases in the Issuer's costs may impact the
ability of the Issuer to meet its payment obligations under the Bonds in full.

Environmental regulations could increase the Issuer's costs and adversely affect profitability

Various environmental protection and health and safety laws and regulations govern the offshore
transmission business. These laws and regulations establish, among other things, standards for electrical
safety and marine management, which affect the Issuer's operations. In addition, the Issuer is required to
obtain various environmental permissions from regulatory agencies for its operations. The Issuer endeavours
to comply with all regulatory standards. However, there can be no assurance in the future that the Issuer will
be in total compliance at all times with these existing laws and regulations. There is a risk that should the
Issuer fail to comply with these laws and regulations, it could incur costs required to ensure compliance or
face fines imposed by the courts or otherwise face sanctions imposed by the Authority or another regulator,
any of which could adversely affect the Issuer's profitability and financial position. The Issuer has sought to
mitigate such risk through the O&M Agreement and under the MSA by requiring that the Operator and the
MSP comply with all laws and regulations in accordance with good industry practice.

Environmental laws and regulations are complex and change frequently. These laws, and their enforcement,
have tended to become more stringent over time. Although the Issuer has taken into account the future
capital and operating expenditure necessary to achieve and maintain compliance with current and known
future changes in laws and regulations, it is possible that new or stricter standards could be imposed, or
current interpretation of existing legislation amended, which will increase the Issuer's operating costs by
requiring changes or modifications to the assets in order to comply with any new environmental laws and
regulations. Although these costs may be recoverable in part through the regulatory process under the OFTO
Licence conditions, there can be no assurance of this. Therefore, there is a risk that the costs of complying
with, or discharging its liabilities under, potential future environmental and health and safety laws could
adversely affect the Issuer's profitability or financial position which, in turn, could impact the Issuer's ability
to meet its payment obligations under the Bonds in full.

Counterparty insolvency and reliance of the Issuer on third parties

The management of the Transmission Assets and the ability of the Issuer to pay amounts due under the
Bonds depend upon a number of third parties such as NGET, the MSP and the Operator.

The Issuer's main counterparty is NGET and there is a risk that if NGET suffers an event of insolvency, such
event may impact its ability to continue to pay the Issuer's revenue stream which may, in turn, impact the
Issuer's ability to meet its payment obligations under the Bonds in full. This risk is mitigated by (i) NGET's
own licence requirements to maintain an investment grade credit rating (currently rated A- by Standard &
Poor's, A3 by Moody's and A by Fitch) and ensure financial ring-fencing around its regulated business, (ii)
NGET's position in the regulatory structure, which enables it to recover costs from generators and suppliers,
(ii1) NGET being a 'protected energy company' and therefore a company in respect of which the Secretary of
State or the Authority could apply for an energy administration order which would give priority to the rescue
of the company as a going concern or a transfer of the undertaking as a going concern and (iv) Authority's
obligation to carry out its functions having regard to the need to secure that licence holders can finance their
activities.

Another significant counterparty is the Operator. In the event of insolvency of the Operator, the Issuer
would have to replace the Operator. The Issuer may not be able to replace the Operator in a timely manner,
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nor on the same terms as the O&M Agreement, which may impact the costs of the Issuer and therefore its
ability to meet its payment obligations under the Bonds in full. The Issuer has sought to mitigate such risk
by ensuring that the O&M Agreement contains provisions that would allow it to serve a notice of termination
on the Operator but require the Operator to continue to perform the services under the O&M Agreement for a
certain period. The MSP is also a key counterparty. Under the MSA, the MSP is required to maintain
professional indemnity insurance with an agreed annual cover. In the event of insolvency of the MSP or
where the MSP commits a material breach that is incapable of remedy or if capable of remedy is not
remedied within a specified period, the Issuer would be entitled to terminate the MSA and replace the MSP.
The Issuer may not be able to replace the MSP in a timely manner, or on the same terms as the MSA, which
may impact the costs of the Issuer and therefore its ability to meet its payment obligations under the Bonds
in full.

Certain agreements entered into or that are transferred to the Issuer are supported by parent company
guarantees. Notably the Vendors’ parent companies (Scottish Power UK Plc and DONG Energy Wind
Power Holding A/S) provide guarantees in relation to certain obligations of the Vendor to which they are a
parent - the SPA, the O&M Agreement, the BCA and the CBA all include an obligation to procure such
guarantees. These guarantees are subject to certain limitations such as a limitation of the term of the
guarantee and specific monetary caps.

Special administration regime applicable to the Issuer as a holder of an OFTO Licence

The Energy Act 2004 provides for a special administration regime for the holders of OFTO licences. This
regime makes provisions for Energy Administration Orders (EAOS) and is designed to ensure the
uninterrupted operation of electricity networks essential to secure supply of electricity in the event of actual
or threatened insolvency of such a licence holder. An application for an EAO can only be made by the
Secretary of State, or by the Authority with the consent of the Secretary of State. Upon application, a court
can only make an EAOQ if it is satisfied that the OFTO licensee is or is likely to be unable to pay its debts or
that, on a petition from the Secretary of State under the Insolvency Act, it would be just and equitable (aside
from the objective of energy administration) to wind up the OFTO licensee in the public interest.

Where an ordinary administration application under the Insolvency Act is made in relation to a licensee by a
person other than the Secretary of State, the court must dismiss the application if: (a) an EAO is in force in
relation to the licensee; or (b) an EAO has been made in relation to the licensee but is not yet in force.
Where either of (a) or (b) does not apply, the court, on hearing the application for an ordinary administration,
is not entitled to exercise its powers under paragraph 13 of Schedule B1 to the Insolvency Act (other than its
power of adjournment) unless: (i) notice of the application has been served both on the Secretary of State and
on the Authority; (ii) a period of at least 14 days has elapsed since the service of the last of those notices to
be served; and (iii) there is no application for an EAO that is outstanding. Upon the making of an EAO in
relation to a licensee, the court must dismiss any ordinary administration application made in relation to that
company which is outstanding.

No step may be taken by the holder of a floating charge or by the company itself to appoint an administrator
to a licensee under paragraph 14 or 22 of Schedule B1 to the Insolvency Act if: (a) an EAO is in force in
relation to the licensee; (b) an EAO has been made in relation to the licensee but is not yet in force; or (c) an
application for such an EAO is outstanding. Where these requirements have not been met, the appointment
takes effect only if: (i) a copy of every document in relation to the appointment that is filed or lodged with
the court in accordance with paragraph 18 or 29 of Schedule B1 to the Insolvency Act (documents to be filed
or lodged for appointment of administrator) has been served both on the Secretary of State and on the
Authority; (ii) a period of 14 days has elapsed since the service of the last of those copies to be served; (iii)
there is no outstanding application to the court for an EAO in relation to the licensee in question; and (iv) the
making of an application for such an order has not resulted in the making of an EAO which is in force or is
still to come into force.
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The objective of an energy administrator appointed under an EAO is to ensure that an OFTO licensee's
transmission system is maintained and developed efficiently and economically, and to preserve the OFTO
licensee as a going concern or to transfer its undertakings as a going concern to one or more other
companies. This objective takes precedence over the protection of the respective interests of members and
creditors of the OFTO licensee, such as the Bondholders as creditors of the Issuer. Therefore, in the event
that an EAO was made in respect of the Issuer, this could adversely affect the rights of the Bondholders to
make a claim against the Issuer's assets. Further, there can be no assurance that creditors (including the
Bondholders) would recover amounts due to them in full as a result of any Energy Transfer Scheme.

Security

The terms of the OFTO Licence restrict the Issuer's ability to grant security over its Transmission Assets and
the enforcement of such security is also restricted by the provisions of the OFTO Licence, except with the
prior written consent of the Authority. Accordingly, the security provided over the assets of the Issuer in
favour of the Security Trustee in respect of the Issuer's obligations under the Bonds affords significantly less
protection to the Security Trustee (and, therefore, the Bondholders) than would be the case if the Issuer were
not subject to the provisions of the OFTO Licence.

The appointment of an energy administrator (see "Special administration regime applicable to the Issuer as a
holder of an OFTO Licence" above) effectively places a moratorium upon any holder of security and a
secured creditor would be prohibited from enforcing security against the Issuer unless certain conditions
were met. Accordingly, the Security Trustee (acting on behalf of the Secured Creditors including the
Bondholders) may be delayed in taking enforcement action and such delay may result in the moneys
recoverable from the enforcement of the security being less than would have been recoverable had the
Security Trustee been able to enforce the security at an earlier date.

OFTO of Last Resort

Additional resources may be required from the Issuer in the event the Authority directs it to act as an OFTO
of Last Resort. Under the OFTO Licence the Authority may only give an OFTO of Last Resort direction to
the Issuer if it is satisfied that the Issuer will be able to recover the costs of operating the relevant
transmission assets in an economic and efficient manner, including a reasonable rate of return. The OFTO of
Last Resort Guidance states that the OFTO of Last Resort should receive an annual revenue stream sufficient
to fund an efficiently operating business and to meet the costs of purchasing the assets. Although it is
expected that the Authority would, in this circumstance, modify the Issuer's annual revenue in accordance
with the provisions of the OFTO Licence, there is no certainty as to how the consideration for the assets
which would transfer to the Issuer (acting as an OFTO of Last Resort) will be calculated. The OFTO of Last
Resort Guidance suggests that the transfer value will be reflective of the net asset value after regulatory
depreciation, but as of the date of this Prospectus, no OFTO has been directed by the Authority to act as an
OFTO of Last Resort and so it is unclear how the process will work and what the cost implications would be
to an OFTO directed to become an OFTO of Last Resort. Accordingly, if the Issuer is directed to act as an
OFTO of Last Resort, it is unclear what the costs would be to the Issuer, and if all such additional costs
would be recoverable under the OFTO Licence. If not, this may adversely impact the ability of the Issuer to
meet its payment obligations under the Bonds in full.

Adverse Change in Circumstance — restrictions on pass-through costs

Extraneous events or circumstances might occur during the term of the OFTO Licence that could result in a
loss of revenue, increased operating costs or require additional capital expenditure by the Issuer. The Issuer
is protected to an extent against revenue losses, increased costs or additional capital expenditure incurred as
a result of events or changes in circumstance through the OFTO Licence to the extent that such costs or
expenditures are classified as a pass-through cost, an income adjusting event, or an exceptional event.
However, there is no guarantee that such costs or expenditures will satisfy the various criteria to qualify as a
pass-through cost, an income adjusting event or an exceptional event under the OFTO Licence. For
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example, in the event that the Authority does not consent to a cost being passed-through, the revenue
entitlement of the Issuer may not be sufficient to reflect the additional expense. There is also a £1 million
threshold for an income adjusting event such as force majeure or an amendment to the STC. As a result, the
Issuer may be exposed to increased costs and expenditures from extraneous events or circumstances from
time to time. The Issuer's insurance arrangements, once established at Completion, would help mitigate the
impact of extraneous events or circumstances that result in loss or damage to the Transmission Assets.
Notwithstanding these protections, such events could adversely impact the Issuer's ability to meet its
payment obligations under the Bonds in full.

The STC or other industry documents

The STC sets out the Issuer's and NGET’s current obligations and responsibilities, including payment
obligations towards each other, for example, the NGET’s obligations to pay the OFTO the transmission
charges and the OFTO’s payment obligations towards NGET in respect of relevant interruptions in
availability or in the case of construction works to provide incremental capacity. (see "Description of the
OFTO Licence and the Regulatory Regime — Incremental Capacity" below). The OFTO Licence requires
that the OFTO complies with its obligations under the STC and remains party to it and the OFTO has
covenanted to comply with its material obligations under the OFTO Licence and the STC. If the OFTO
ceases to be a party to the STC, the payment obligations of NGET towards the OFTO will become invalid
and the OFTO would also be in breach of its OFTO Licence obligations, and therefore there could be a
material adverse impact on the Issuer's ability to meet its payment obligations under the Bonds in full.

Amendments to the STC may result in increased costs of complying with the Issuer's STC obligations and
as a result the Issuer's revenues may be negatively impacted, to the extent such amendments do not
constitute an income adjusting event under the OFTO Licence (as discussed above). Increased costs of
compliance or changes which do not constitute an income adjusting event may adversely impact the
Issuer’s ability to meet its payment obligations under the Bonds in full.

Third Package certification

The Issuer has an on-going obligation to comply with the unbundling requirements of the Third Package and
with the certification conditions specified by the Authority. The Issuer's certification could be withdrawn by
the Authority in certain circumstances and this may result in revocation of the OFTO Licence. The Issuer's
business depends entirely on it being the holder of the OFTO Licence. If the OFTO Licence were revoked,
the Issuer would be unable to earn revenue and, consequently, adversely impact the Issuer's ability to meets
its payment obligations under the Bonds in full. Changes in the Issuer's shareholding arrangements could
affect its ability to remain certified, as its shareholding arrangements are a factor in the Authority continuing
to certify compliance with the Third Package. There is also a risk that enforcement of share security may not
comply with the certification criteria required by the Authority and the Issuer may be required to request the
Authority to apply its discretion to treat certain criteria as passed in these circumstances in order for the
Secured Creditors to enforce the share security. As at the date of this Prospectus, there is little information
available as to how the Authority would act in any of these situations. Accordingly, there can be no
guarantee as to how the Authority may choose to exercise this discretion.

Incremental capacity

Due to the evolving nature of electricity transmission requirements, the Issuer may be required to make
additional capacity available to new or existing electricity generators as long as the cost of the additional
capacity does not exceed 20 per cent. of the capital cost of the Issuer's Transmission Assets and an
appropriate revenue adjustment is made. The Issuer will seek to raise any required amount through one of
the sources of funding available at the time, which may include the issuance of Further Bonds (see further
Condition 15 (Further Bonds)), subject to and in accordance with Condition E17 of the OFTO Licence. The
additional financial indebtedness incurred pursuant to the issue of Further Bonds will only be Permitted
Financial Indebtedness if, among other things: (a) no Event of Default or Potential Event of Default is
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subsisting or would occur as a result of the issue of those Further Bonds; (b) the financial ratios adjusted pro-
forma as if those Further Bonds had been issued on the first day of the most recently completed Calculation
Period would be equal to or greater than the higher of (i) the applicable Lock-Up Ratio Level or (ii) the level
of those financial ratios on the most recent Calculation Date before the occurrence of that financial
indebtedness; and (c) the issue of those Further Bonds would not cause the then current long term credit
rating of the Bonds to be reduced. If the Issuer chooses to issue Further Bonds, those Bonds would be
fungible with the existing Bonds in order to meet the costs incurred by the Issuer to make such additional
capacity available. Although there are mechanisms provided in the OFTO Licence to adjust the Issuer's
revenue stream to cover these capital costs and related operating costs, the Issuer's revenue adjustment will
ultimately be determined by the Authority on a case-by-case basis and may differ from the uplift in revenue
the Issuer believes it is entitled to. Accordingly, the Issuer may be required to incur costs to provide such
additional capacity which may not be covered by a corresponding adjustment in the Issuer's revenue
entitlement and this may adversely impact the Issuer's ability to meet its payment obligations under the
Bonds in full.

Performance Security

The Issuer may be required to provide performance security in respect of its provision of additional capacity
(as discussed above) in an amount equivalent to the sum of (a) 20 per cent. of the forecast offshore
construction cost and (b) the liquidated damages liability, under any construction agreement entered into
with NGET for the provision of that additional capacity.

To encourage adequate performance of the Issuer's OFTO Licence obligations from year 16 of the OFTO
Licence onwards, the Issuer will be required to post a financial security in a form acceptable to and agreed
by the Authority, to a level not less than 50 per cent. of the base transmission revenue in each of the final
five years of the revenue stream.

These additional costs could adversely impact the Issuer's ability to meet its payment obligations under the
Bonds in full.

Availability Incentive Mechanism

The Issuer may be penalised through a reduction in its revenue stream for failing to meet its performance
target for availability set out in the OFTO Licence. However, this penalty is subject to an annual cap of 10
per cent. of the Issuer's base revenue. Further, this penalty will not be applied to the extent that the event
which caused a reduction in availability was wholly or partially caused by an exceptional event, although
there is no certainty as to what will be determined by the Authority to be an exceptional event. The risk of
penalties incurred by the Issuer because of a failure to meet its performance target would also be mitigated
by (a) the O&M Agreement, which pass down any reduction in the Issuer's revenue to the Operator (subject
to any relevant liability cap and threshold) to the extent that such reduction in availability is a direct result of
the Operator's failure to perform its obligations under the O&M Agreement and (b) a mechanism that any
eligible credits earned in any relevant year by the OFTO under the OFTO Licence (for performance in
excess of the relevant performance target) are offset against any penalties, such that where sufficient credits
exist, penalties will be erased by available credits first and thus not incurred as penalties. See "Description
of the OFTO Licence and the Regulatory Regime — OFTO Licence — Availability Incentive".

Relevant Interruptions

The Issuer may also be liable under the STC to make payments to NGET in respect of relevant interruptions
in availability. However, the OFTO Licence provides for interruption payments charged by NGET to the
OFTO in accordance with the STC to be a pass-through cost, which pass-through cost is stated to include
any financing or other costs so as to ensure that the financial position and performance of the OFTO is,
insofar as is reasonably practicable, the same as if those costs had not been incurred.
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General Operational Risks

As at the date of this Prospectus, there is a limited operational history of the Transmission Assets. The
operation of the Transmission Assets is a technical undertaking that is subject to a number of factors outside
the control of the Issuer. These factors include the marine environment which may curtail access to the OSP
under certain weather conditions and which may lead to changes in the topography of the seabed. Given the
nature of such factors it is not possible to accurately predict their future impact on the operation of the
Transmission Assets.

Certain operational costs, such as cable reburial and rock berm maintenance may be dependent on factors
including weather, sea conditions and natural processes such as seabed mobility over the 20 year revenue
period. Having conducted due diligence as to the risks involved, the Issuer has sought to mitigate these risks
by making allowances in the operating budget for these types of activities over the licence period. However,
given the nature of these risks and limited long term industry experience in the OFTO context, activities such
as cable reburial and rock dumping maintenance may deviate from assumptions derived during due
diligence.

The Issuer has sought to mitigate the general operational risks of which it is aware through contractual
provisions with third parties, due diligence and insurance. To the extent any losses or costs suffered as a
result of such risks are classified as an income adjusting event or an exceptional event, the OFTO Licence
conditions would offer protections to the Issuer to mitigate the impact of such risks (see further "Description
of the OFTO Licence and the Regulatory Regime — OFTO Revenue Stream" and "Description of the OFTO
Licence and the Regulatory Regime — Availability Incentive" below). Notwithstanding these mitigants or the
protections that may be obtained under the OFTO Licence, the operational risks faced by the Issuer may still
impact on the Issuer's financial position, which may in turn adversely impact the Issuer's ability to meet its
payment obligations under the Bonds in full.

In the event of an operational failure of the Transmission Assets, the Issuer may face delays in completing
the necessary repairs and/or remedial works owing to a lack of available spare parts and access to
appropriate vessels. Delays may lead to prolonged outages and an extended loss of availability which may
impact the Issuer's revenue stream. The Issuer intends to mitigate this risk as far as reasonably possible by
arranging to put in place critical cable spares and joints and establishing appropriate contingency plans. An
impact on the Issuer's revenue stream in these circumstances could adversely impact the Issuer's ability to
meet its payment obligations under the Bonds in full.

The defects warranty periods under the construction contracts are for a period of between one to six years,
which may be reduced to a shorter period by Completion. This is typically due to the time period between
the date on which (a) particular works are commissioned or (b) assets are delivered and when Completion
occurs. To the extent defects arise in any Transmission Assets after the expiry of the relevant defects
liability period, the Issuer would be responsible for the cost of remedying any such defects. This may
adversely impact the Issuer's ability to meet its payment obligations under the Bonds in full. The Issuer
intends to mitigate this risk by: (i) putting in place a working capital reserve; (ii) having a contingency
budget; (iii) insuring the Transmission Assets; and (iv) putting in place the PBCE Letter of Credit. The
Issuer will only be able to make a claim under the insurance if a defect causes damage to the Transmission
Assets and the value of any loss suffered is higher than the policy deductible. There may also be a cashflow
impact on the Issuer depending on the timing of the recovery of the insurance proceeds to the extent that the
amounts available under the contingency budget or in the working capital reserve account do not cover such
loss.

There are also certain protections under the OFTO Licence against certain limited and efficiently incurred
costs which the Issuer could not have been reasonably expected to foresee, such as costs which satisfy the
various criteria to qualify as a pass-through cost, an "income adjusting event" or an "exceptional event"
under the OFTO Licence (see further "Adverse Change in Circumstance — restrictions on pass-through
costs" and the "OFTO Revenue Stream" sections below). However, there is a lack of clear guidance from the
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Authority and precedents on the interpretation of these events in practice, and whether an event can be
categorised as such is usually determined on a case-by-case basis by Ofgem.

Health and Safety

The offshore transmission industry is exposed to the risk of accidents which could (a) result in injury or loss
of human life, damage to infrastructure and/or other property and short or long term interruption to the
Transmission Assets, (b) expose the Issuer to legal claims and (c) have a negative impact on availability, in
turn negatively impacting the Issuer's revenue.

The Issuer has sought to mitigate this risk through its contractual arrangements with both the MSP and the
Operator. Under the O&M Agreement, the Operator is required to have full regard to the safety of all
persons on the site and Transmission Assets and ensure that the site and Transmission Assets provide a safe
system of work for all persons and activities. Similarly, one of the services that will be provided by the MSP
under the MSA is safety, health, environment and security management, which will include testing and
checking of safety, health, environment and security management policies, procedures and systems and
embedding safety management culture.

Snagging works

There are certain snagging works in relation to the Transmission Assets which will not have been completed
prior to the Acquisition. See “Description of the Project Documents”.

Under the SPA, the Vendors have undertaken, at their cost, to use all reasonable endeavours to ensure the
performance of these snagging works in accordance with the requirements of the relevant construction
contract or in the case of a new contract, in accordance with good industry practice. There is a risk that
when carrying out the snagging works, such works may (a) result in damage to some of the Transmission
Assets and/or (b) be delayed and affect the functionality of the Transmission Assets as a whole. These risks
could affect the availability of the Transmission Assets, thereby resulting in a reduction in the Issuer's
revenue under the OFTO Licence and, therefore, adversely impacting the Issuer's ability to meet its payment
obligations under the Bonds in full. Although, the SPA provides that the Vendors will indemnify the Issuer
for certain losses, these indemnities are subject to an agreed cap. Therefore, there is no guarantee that all of
the Issuer's losses would be sufficiently covered. Thus these snagging works may have an impact on the
cashflow of the Issuer and, in turn, adversely impact the Issuer's ability to meet its availability target set by
Ofgem and/or its payment obligations under the Bonds in full. See further "Description of the Project
Documents — Sale and Purchase Agreement — Snagging Work" below.

Temperature Anomaly

An anomaly in a DTS (Distributed Temperature Sensing) measurement (or Temperature Anomaly) has
been found on the southern cable. The root cause of the Temperature Anomaly cannot be conclusively
identified and may be either an internal or an external factor or a combination of both. The Temperature
Anomaly may be considered benign because it does not cause the cable to operate outside of its design
parameters; however the risk of a premature cable failure cannot be completely discounted. If there is a risk
of premature cable failure then such a failure (or factors that would point to a deteriorating condition) would
most likely occur within the first 4 years of operation. There is therefore a risk to the Issuer of loss of cable
availability and associated cable repair costs, which are estimated at £7.5m, with a repair time of
approximately 90 days which could impact the ability of the Issuer to meet its payment obligations under the
Bonds in full.

The Issuer will carry out tests, within 9 months from the Completion Date, to determine whether the
Temperature Anomaly is a feature of the cable temperature or is caused by another factor (strain). The tests
will seek to determine the level of strain in the cable, and whether there is water present, which would be
indicative of a deteriorating condition.
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The Issuer has mitigated the Temperature Anomaly risk by indemnities contained the SPA, whereby the
Vendors will indemnify the Issuer for certain losses (primarily related to cable repair works and revenue
reduction) if: (i) the tests show the Temperature Anomaly to be inconclusive and/or the presence of water is
identified in the southern cable; or (ii) if during the first four years of asset transfer, it is agreed that there is a
severely deteriorating condition rendering cable repair works necessary. The indemnities will only apply for
losses arising from the cable failure or a severely deteriorating condition occurring within the first four years
of operation, and are subject to certain monetary caps totalling £14.5m in aggregate, which have been
reviewed and considered adequate by the Technical Adviser. However should such losses exceed the
monetary cap, the losses may have an impact on the cashflow of the Issuer and, in turn, adversely impact the
Issuer's ability to meet its availability target set by Ofgem and/or its payment obligations under the Bonds in
full.

Risk of collision

There is a risk that a vessel could collide with the OSP. This risk is partially mitigated by the placement of
the OSP in the middle of the turbine array away from shipping routes and in shallow water (20m depth or
less) to reduce the possibility of vessels colliding with and causing damage to the OSP. Vessels operating
within the area are subject to dedicated marine control. The Issuer's marine controller also has access to a
system which tracks all vessels in the vicinity and he has the ability to contact the coastguard if the course of
a vessel appears to threaten the WoDS Project.

During monitoring of, or repairs to, the Transmission Assets, there is a risk of collision between the vessels
for which the Issuer's sub-contractors are responsible, and other vessels sailing in the area. This could give
rise to dispute and the Issuer may be drawn into these disputes. Accordingly, following a collision, the
Issuer could be exposed to litigation costs and there could be a negative impact on the Issuer's reputation.
Any repairs to the submarine cables will be subject to a licence from the MMO which will set down
requirements in relation to ensuring the safe passage of shipping, for example advice to the coastguard of
local shipping and replacement of special buoys, which procedures should reduce the possibility of vessels
colliding. The Issuer intends to instruct its sub-contractors to arrange for the vessels used by its sub-
contractors to carry insurance against the risk of collision.

The Issuer intends to mitigate these risks by putting in place the insurance arrangements in respect of its
business. Additionally, the Issuer may be able to claim for any loss it suffers as a result of a collision under
the OFTO Licence to the extent such loss can be categorised as an income adjusting event or an exceptional
event (see further "Adverse Change in Circumstance — restrictions on pass-through costs" and the "OFTO
Revenue Stream" sections below).

Cable fault

There is a risk that one or both of the cables may develop an internal fault which could lead to outages and
may negatively impact the Issuer's revenue stream which may, in turn, impact the ability of the Issuer to
make timely payments under the Bonds. The Issuer is of the opinion that this risk is low because the export
cables are subject to testing and commissioning following both manufacture and installation to test for any
residual faults. The Issuer has undertaken a formal proving process to agree the rating of the cables prior to
Completion based on demonstrable cycles of loading of both cables.

In addition, the Issuer benefits from a six-year defects rectification period should the cable fail as a result of
a manufacturing defect within the first six years of the date the cables are taken over. The cost of the
replacement section could be recoverable through the warranty; however, this would not extend to the cost of
installing the replacement cable or consequential losses as a result of the outage. An external cable fault
could be caused by damage following anchor strike, fishing activity, seabed mobility or trawl damage,
although the Issuer has insurance against this type of risk. Such a fault may have an impact on the cashflow
of the Issuer and, in turn, adversely impact the Issuer's ability to meet its availability target set by Ofgem
and/or its payment obligations under the Bonds in full. The Issuer will mitigate the impact of an outage on
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availability through the provision of cable repair kit and arrangements with suitable repair vessel operators.
Other causes include latent manufacturing defect, under which a warranty claim could be made, and latent
installation defect against which a warranty claim (with the cable manufacturer) would probably not be
possible. As previously stated, these risks are considered low following completion of due diligence. The
Issuer's insurance arrangements, once established at Completion, would help mitigate these risks to some
extent and there are also some protections under the OFTO Licence to the extent such risks are viewed as
‘exceptional events’ by Ofgem.

Seabed movement affecting the submarine cables

Seabed movement may cause the cables to become uncovered, making them more exposed to anthropogenic
risk factors or in the case where the cable is spanning a gap, damage may be caused by fatigue due to
excessive movement.

It should be noted that the cables are required to be buried at a depth that minimises these risks and complies
with the relevant provisions under the Marine Licence and insurance requirements. The Issuer intends to
further mitigate these risks by a programme of monitoring and maintenance surveys of the cables over the
life of the Transmission Assets. Such works may include cable reburial activities.

Nevertheless, should the cables become exposed and/or damaged as a result of natural processes such as
seabed mobility, remedial action may be required, which could impact the Issuer's cashflows and could
adversely impact the ability of the Issuer to meet its payment obligations under the Bonds in full.

Offshore Cable Protection

At certain points along the offshore cable route, for example where the cable crosses other assets, and where
the achieved depth of burial of the cable was not sufficient to comply with the cable burial risk assessments,
the cable has been protected using rock berms. These rock berms may require maintenance over the licence
period and the Issuer has made provision for survey and maintenance activities to be carried out along the
cable route. These provisions have been reviewed by the Technical Adviser and are considered reasonable.
Nevertheless, the level of rock berm maintenance is governed in part by a complex range of conditions
associated with weather and tidal events, and may differ from the assumptions made by the Issuer. Should
increased maintenance be required this could impact the Issuer's cashflows and could adversely impact the
Issuer’s ability to meet its availability target set by Ofgem and/or its payment obligations under the Bonds in
full.

Offshore transformer failure

An offshore transformer failure could result in extended outage and loss of availability in circumstances
where it is difficult to repair the failure on the platform or where a replacement is required. For example, a
fault involving the windings and/or the magnetic core could not be repaired in situ and would require the
transformer to be removed for replacement or repair. In such a situation, the level of disruption caused by
such a fault has been partially mitigated in the design of the platform which allows the equipment to be
removed if required, as it was not permanently affixed to the structure. Such a failure could reduce the
Issuer's revenue entitlement, particularly if a replacement transformer cannot be procured and installed
quickly, which may, in turn, adversely impact the Issuer's ability to meet its payment obligations under the
Bonds in full.

Sub-contractor Performance
The Issuer is dependent upon operation and maintenance contractors for the operation and maintenance of
the Transmission Assets. The Issuer's ability to operate the Transmission Assets could be adversely affected

if its contractor is unable to conduct the required services and/or meet the required service level requirements
and standards. The Issuer has sought to mitigate this risk by contracting the operation and maintenance of
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the Transmission Assets to the Vendors, who have in turned sub-contracted their obligations under the O&M
Agreement to DONG Energy Power (UK) Limited, an affiliate of DONG Energy West of Duddon Sands
(UK) Limited. DONG Energy Power (UK) Limited is experienced in operating offshore wind assets
(including transmission assets). While the Vendors are the owners of the Wind Farm, they will have a vested
interest in ensuring that the Transmission Assets are available at full capacity to transmit electricity
generated from the Wind Farm. Although the O&M Agreement is contracted for 20 years, either party may
exercise a right to terminate after ten years.

Payments to the Operator for some unplanned maintenance are not the subject of a fixed fee, so there is a
risk that unplanned maintenance payments could exceed the budget for those costs.

Failure by the Operator for the proper operation and maintenance of the Transmission Assets may result in
the Issuer suffering losses to its Transmission Assets (whether due to decreased capacity and performance of
the Transmission Assets or the cost of entering into new arrangements with other operation and maintenance
contractors on more expensive terms), which may adversely impact the Issuer's ability to meet its payment
obligations under the Bonds in full.

Third Party Activities or other External Events

There is a risk that the parties carrying out activities in the vicinity of the Issuer's Transmission Assets, such
as the Vendors and crossing cable counterparties, could interfere with or damage the Transmission Assets.
This risk is mitigated to some extent by the provisions within the Interface Agreement with the Vendors and
within the crossing agreements (except in the case of EDF — see further "Description of the Project
Documents — Crossing Agreements") and the other agreements with NGET.

Events such as natural disasters or other similar events could also result in damage to or destruction of
the Transmission Assets, but are considered by the Issuer to be remote risks.

If the Issuer's Transmission Assets were to suffer damage, the cause of which was not covered by the
insurance policies which the Issuer has in place, the Issuer may suffer high costs to restore the Transmission
Assets (and may also be penalised through a reduction in its revenue stream for failing to meet its
performance target for availability set out in the OFTO Licence, see further "Availability Incentive
Mechanism" above), which may adversely impact the Issuer's ability to meet its payment obligations under
the Bonds in full.

The Issuer is generally dependent on obtaining exceptional event treatment from the Authority to protect
against any loss of revenue. In certain circumstances, the Issuer may be able to recover under the OFTO
Licence for all or part of its costs to the extent such cost can be classified as an income adjusting event.

Insurance

The Issuer maintains insurance coverage with reputable insurance providers with long-term credit ratings of
at least A-, consistent with the generally accepted practices of prudent offshore transmission operators,
including public liability cover and coverage against events such as terrorist attacks, natural disasters or other
similar events which could result in personal injury, loss of life, pollution or environmental damage, severe
damage to or destruction of the Transmission Assets. Additionally, the Issuer carries insurance for damage
(and equipment failure) incurred in the normal course of business activities. The Issuer has been advised that
the requirements of the Project Documents are met through the proposed insurance requirements.

The Issuer's property damage cover is placed on an estimated maximum loss basis in accordance with the
Crown Estate Lease insurance requirements.
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However, not all risks are insurable, for example the risk of having to rebury the cable if it becomes
uncovered by seabed movement (which the MMO permits require the Issuer to check for following a major
storm) would not be insured, except to the extent there was related damage to the cable.

The Issuer is also responsible for all costs of deductibles under its insurance policy. The Issuer may need to
make several claims in a calendar year under its insurance policies and the cost of such deductibles may have
an impact on its cashflow. Further, the Issuer is dependent upon the ability of the relevant insurer to make
payments under the terms of the insurance policy in respect of a valid claim, and any delay to such payments
may have an impact on the Issuer's cashflow.

Damage to Third Parties

The Issuer's activities may result in damage to third parties. As described above, the Issuer maintains public
liability insurance cover. However, uninsurable risks or shortfall in insurance payments may increase costs
for which the Issuer does not have provision which may in turn adversely impact the Issuer's ability to meet
its payment obligations under the Bonds in full.

There is a risk that the size of insurance cover may not be adequate to meet reinstatement costs, increased
expenses or other liabilities.

Insurance will be renewed annually and the premium will be affected by various factors, including project-
sector-specific factors (e.g. claims, values, market capacity) or factors deriving from the wider insurance
market (e.g. impact of claims, force majeure losses, market cycle) or the global economic situation. In the
future, the Issuer may face increased insurance costs, which may affect its financial position. In addition,
there can be no assurance that the Issuer will be able to enter into future insurance policies on substantially
the same terms or at the same cost as at present or at all. Any such additional costs (or loss suffered because
of a change in the scope of future insurance policies) may adversely impact the Issuer's ability to meet its
payment obligations under the Bonds in full.

The Issuer is also dependent upon the ability of the relevant insurer to make payments under the terms of the
insurance policy in respect of a valid claim.

Marine Licence

The Marine Licence includes certain obligations which the Issuer must comply with in relation to the
Transmission Assets. The Issuer may be required to make expenditures in relation to these obligations
which are not considered to be pass-through costs pursuant to the OFTO Licence; failure to do so may result
in fines and/or regulatory action, which may adversely impact the Issuer's ability to meet its payment
obligations under the Bonds in full. Should the Issuer's obligations under the Marine Licence change during
the 20-year revenue period, the Issuer may be entitled to a revenue adjustment under the OFTO Licence as
additional obligations imposed by the Marine and Coastal Access Act 2009 are one of the categories of
pass-through costs under the OFTO Licence, although there may still be a cashflow impact on the Issuer in
relation to timing of the recovery of pass-through costs. However, there can be no certainty that all such
changes will result in a revenue adjustment under the OFTO Licence. In such a case, the costs would be
borne by the Issuer, which may adversely impact the Issuer's ability to meet its payment obligations under
the Bonds in full.

For loss of revenue protection, the Issuer is dependent upon obtaining exceptional event treatment from the

Authority under the OFTO Licence. Should the Issuer suffer loss of revenue, the ability of the Issuer to
make payments in full under the Bonds may be adversely affected.
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Decommissioning

The Issuer may be required to incur additional costs in relation to its decommissioning liabilities, some of
which may not be considered to be a pass-through cost pursuant to the OFTO Licence, and thus would be
additional costs to the Issuer which are non-recoverable. Security may be required to be provided including
to the Secretary of State for the decommissioning plan which the Issuer is required to submit to the Secretary
of State pursuant to the Energy Act 2004.

The Issuer may be required to bring forward its decommissioning plan, in the unlikely event that the Issuer's
OFTO Licence is revoked. If the WoDS Wind Farm were still operating, then it would be expected that,
instead of the Issuer decommissioning the Transmission Assets, the Authority would appoint an OFTO of
Last Resort and that there would then be a transfer of the Issuer's Transmission Assets to that OFTO. In
respect of the risks to the Issuer in an OFTO of Last Resort situation, see above "OFTO of Last Resort".

The full costs of decommissioning may not therefore be recoverable by the Issuer. Although the Issuer will
have a reserve account in respect of decommissioning liabilities to the Secretary of State which will be
funded over time, any requirement for any additional security to the Secretary of State which is within the
discretion of the Secretary of State in relation to increases may also contribute to costs for which the Issuer
does not have provision. Any such costs may adversely impact the Issuer's ability to meet payment
obligations under the Bonds in full.

Under the Energy Act 2004, the Secretary of State may impose obligations in relation to a decommissioning
plan on associated body corporates of the Issuer. The definition of an associated body corporate is broad.
An "associated body corporate" includes an entity which possesses, or is "entitled to acquire", a 50 per cent.
or more interest (including by way of shares, voting rights or entitlement on winding up) in a "person
responsible", or which has the power, directly or indirectly, to secure that such person's affairs are conducted
in accordance with its wishes. Due to the broad definition, there is a risk that the Secured Creditors could
therefore be subject to decommissioning obligations in certain circumstances.

The Oil and Gas Works clause in Crown Estate Lease

The Crown Estate Lease includes a standard provision which provides that the Crown Estate may terminate
the lease (in whole or in part) where the Secretary of State requests that it do so because all or part of the
demised property is required for Oil and Gas Works or rights are required over the demised property in
connection with Oil and Gas Works. There is no provision for the payment of compensation by the Crown
Estate to the Issuer, as lease holder, in these circumstances. In a ministerial statement published in July
2011, the then Secretary of State stated that he would not consent to a request for a lease to be determined in
accordance with this provision unless the oil and gas licensee has first agreed payment of appropriate
compensation to the relevant Crown Estate Lease holder for the loss of value of its interests. Nevertheless, it
is not clear how the amount of compensation would be determined (and by whom, and if there would be
available any grounds of appeal or to whom) if the oil and gas licensee demonstrated that it exercised all
reasonable endeavours to reach agreement with the Crown Estate Lease holder (i.e. the Issuer), but was
unable to do so. In such a situation, the Issuer would be forced to decommission its Transmission Assets,
and would suffer a loss of revenue which would adversely impact the Issuer's ability to meet its payment
obligations under the Bonds in full. However, the Crown Estate previously issued a letter dated 15 October
2010 stating that 'the scale of OFTO assets and location of existing offshore oil and gas facilities would
suggest that the likelihood of such circumstances being encountered is extremely low'. There is no guarantee
that the Secretary of State will not reconsider this position.

Repositioning supply cables
The Crown Estate may require the Issuer to divert any or all of the supply cables. This diversion could

disrupt the Transmission Assets and result in additional regulatory approvals and/or consents being required,
including those arising pursuant to environmental laws and regulations. However, the Crown Estate is
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obliged to pay for the costs and expenses reasonably incurred by the Issuer (including reasonable
compensation for loss of income) which may be sustained as a direct consequence of the required diversion.
If there is a delay in receipt of compensation from the Crown Estate, or insufficient compensation is received
from the Crown Estate, this may adversely impact the Issuer's ability to meet its payment obligations under
the Bonds in full.

Judicial review

There is a risk that decisions of the Authority in exercising its regulatory functions could be challenged
under the principles commonly referred to as "judicial review". If such a challenge occurred and was
successful, the relevant exercise by the Authority of its regulatory function would have to be revisited,
potentially giving rise to delay and the exercise of that function in a different way from the way in which it
was exercised prior to challenge. Any delay or revisited decision could give rise to additional costs and/or
the Issuer suffering a loss of revenue, which may adversely impact the Issuer's ability to meet its payment
obligations under the Bonds in full.

Potential litigation claims

There is a risk that future maintenance operations on the Transmission Assets may have a negative impact on
the local fishing community, which may result in claims being brought against the Issuer. The Issuer will
liaise with the local fishing community to reduce the impact of maintenance operations, but should a claim
be brought, the Issuer may be required to pay compensation and legal costs, which may impact on both the
Issuer's financial position and reputation. The Issuer has sought to mitigate this risk under the O&M
Agreement, which provides that the Operator will indemnify the Issuer for claims made by a third party
arising from a breach of the Operator's obligations.

Factors with respect to the Issuer’s financing structure
Size of the PBCE Letter of Credit

The definition of “PBCE Maximum Amount” in the PBCE Letter of Credit has been sized by reference to
the initial Bonds, and does not take into consideration the size of any additional tranche of Bonds issued by
the Issuer pursuant to Condition 15 (Further Bonds). Any such issuance of Further Bonds is subject to the
conditions set out in Condition 15 (see "Conditions of the Bonds") and may not benefit from any upsize in
the PBCE Maximum Amount available under the current terms of the PBCE Letter of Credit.

Certain other Secured Creditors of the Issuer benefit from Entrenched Rights

Under the STID, each of the PBCE Provider and the Hedge Counterparties has a number of Entrenched
Rights pursuant to which its consent may be required in order for waivers to be granted for breaches of
representations, warranties or covenants or amendments to be made to Finance Documents. This includes
(among others) the amendment of any financial ratios, amendments to the priorities of payment, any
amendments to Permitted Financial Indebtedness, and any amendment to or waiver of a Transaction
Document which has or is likely to have a material adverse effect on cashflows. Accordingly, amendments
which have been approved by the Bondholders (or the Bond Trustee on behalf of the Bondholders, in
accordance with the Bond Trust Deed and the STID) may be subject to approval by the PBCE Provider
and/or the Hedge Counterparties before they can become effective. A full list of the Entrenched Rights is
contained in the STID.

Limitation arising in relation to the Security
Although the Security Trustee will hold the benefit of the Security on trust for the Bondholders, such

security interests will also be held on trust for the other Secured Creditors and certain third parties. Some of
the Issuer's obligations to such Secured Creditors and third parties rank ahead of the Bondholders. Such
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persons include, among others, the Bond Trustee (in its individual capacity), the Security Trustee (in its
individual capacity), any Receiver appointed by the Security Trustee, the Principal Paying Agent and the
Account Bank in respect of certain amounts owed to them (see further "Cashflows" below). To the extent
that significant amounts are owing to any such persons, the amounts available to Bondholders will be
reduced. In addition, given each Hedge Counterparty ranks pari passu with the Bondholders, any security
interests will be shared pro rata between these parties and the Bondholders. Further, unsecured creditors of
the Issuer, such as trade creditors and suppliers, while subordinate to the Secured Creditors, are not bound
into the financing structure as they are not parties to the STID and the Common Terms Agreement and so
will be able to petition for a winding-up or administration of the Issuer where it fails to pay its unsecured
debts as they fall due.

Factors which are material for the purpose of assessing the market risks associated with the Bonds
Risks related to the Bonds generally

Set out below is a brief description of certain risks relating to the Bonds generally:

Financial statements were prepared prior to the Issuer acquiring the Transmission Assets

As the proceeds of the Bonds are to be applied by the Issuer towards the purchase price of the Transmission
Assets, the Issuer did not, accordingly, own the Transmission Assets on the dates on which its most recent
annual audited financial statements were prepared. Accordingly, the accounts contained in the section
entitled "Financial Statements" to this Prospectus should be read with this in mind.

Modifications, waivers and consents in respect of the Transaction Documents

The Obligors may request the Security Trustee to agree to any modification to, or to give its consent to any
event, matter or thing relating to, or grant any waiver in respect of, the Common Documents without any
requirement to seek the approval of the Secured Creditors (including the Bondholders), in respect of a
Discretion Matter.

The Security Trustee is entitled to exercise its sole discretion to approve a Discretion Matter if, in the
opinion of the Security Trustee, approval of the STID Proposal is required to correct a manifest error, or is a
decision which is of a formal, minor, administrative or technical nature. The Security Trustee is not obliged
to exercise its discretion and if it chooses not to do so the voting category selection procedures set out in the
STID and described in the section "Description of the other Finance Documents — STID", will apply.

The Issuer may also request the Bond Trustee to agree to any modification to, or to give its consent to any
event, matter or thing, or grant any waiver in respect of, the Issuer Transaction Documents (subject as
provided in the STID in relation to any Common Documents) without the consent or sanction of the
Bondholders or (subject as provided below) any other Secured Creditor party to such Issuer Transaction
Documents or Couponholders at any time and from time to time.

The Bond Trustee may without the consent or sanction of Bondholders or Couponholders at any time and
from time to time, but always subject to the terms of the STID and the Bond Trust Deed, concur with the
Issuer or any other person or direct the Security Trustee to concur with the Issuer or any other person in
making any modification to: (i) the Bond Trust Deed or any other Transaction Document provided that the
Bond Trustee is of the opinion that such modification will not be materially prejudicial to the interests of the
Bondholders or (ii) the Bond Trust Deed or any other Transaction Document if in the opinion of the Bond
Trustee such modification is of a formal, minor or technical nature or to correct a manifest error.

The Bond Trustee shall, without the consent or sanction of any of the Bondholders and/or Couponholders of

any class and (subject as provided below) any other Secured Creditor, concur with the Issuer, and/or direct
the Security Trustee to concur with the Issuer, in making any modification to the Bonds and/or Coupons, the

33



Conditions, the Bond Trust Deed and/or the other Transaction Documents save to the extent that such
modification relates to a Basic Terms Modification, or giving its consent to any event, matter or thing that is
requested by the Issuer in writing in order to comply with any criteria of the Rating Agencies which may be
published after the Closing Date and which modification(s) or consent(s) the Issuer certifies to the Bond
Trustee and/or the Security Trustee (as applicable) in writing (i) do not relate to or effect a Basic Terms
Modification and (ii) are required to avoid a downgrade, withdrawal or suspension of the then current ratings
assigned by a Rating Agency to the Bonds, which certificate shall be conclusive and binding, provided that
the Bond Trustee shall not concur with the Issuer in making any such modification or giving any such
consent, or direct the Security Trustee to concur with the Issuer in making such modification, unless and
until the Issuer has obtained the consent in writing of each other party to any relevant Bond Document to
which such modification is applicable and provided further that, if such document is a Finance Document to
which the STID applies, the provision of the STID relating to modifications thereto shall apply, and further
provided that the Bond Trustee shall not be obliged to agree to any modification which, in the sole opinion of
the Bond Trustee, would have the effect of (i) exposing the Bond Trustee to any liability against which it has
not been indemnified and/or secured and/or pre-funded to its satisfaction or (ii) adding to or increasing the
obligations, liabilities or duties, or decreasing the protections, of the Bond Trustee in respect of the Bonds, in
the Transaction Documents and/or the Conditions of the Bonds.

Subject to the paragraph below, the Bond Trustee shall, without the consent of any of the Bondholders or
Couponholders or any other Secured Creditor, concur with the Issuer, and/or direct the Security Trustee to
concur with the Issuer, in making any modifications to the Finance Documents and/or the Conditions of the
Bonds (save to the extent that such modification relates to or effects a Basic Terms Modification) that are
requested by the Issuer in order to enable the Issuer to comply with any requirements which apply to it under
Regulation (EU) 648/2012 (the European Market Infrastructure Regulation or EMIR), subject to receipt
by the Bond Trustee of a certificate of the Issuer certifying to the Bond Trustee and the Security Trustee that
(i) the requested amendments are to be made solely for the purpose of enabling the Issuer to satisfy its
requirements under EMIR, (ii) the requested amendments do not effect a Basic Terms Modification and (iii)
each of the Rating Agencies has been notified of the proposed amendments and has not made the Issuer
aware that such amendments will result in a downgrade, withdrawal or suspension of the then current ratings
assigned by a Rating Agency to the Bonds, which certificate shall be conclusive and binding.

The Bond Trustee and the Security Trustee shall not be obliged to agree to any modification which, in the
sole opinion of the Bond Trustee or the Security Trustee, as applicable, would have the effect of (a) exposing
the Bond Trustee or the Security Trustee, as applicable, to any liability against which it has not been
indemnified and/or secured and/or pre-funded to its satisfaction or (b) increasing the obligations or duties, or
decreasing the protections, of the Bond Trustee or the Security Trustee, as applicable, in the Transaction
Documents and/or the Conditions of the Bonds.

The Bond Trustee may, subject always to the terms of the STID and without prejudice to its rights in respect
of any subsequent breach or Event of Default, from time to time and at any time but only if and insofar as in
its opinion the interests of the Bondholders shall not be materially prejudiced (where materially prejudiced
means that such waiver would have a material adverse effect on the ability of the Issuer to pay any amounts
of principal or interest in respect of the Bonds on the relevant due date for payment therefor) thereby, waive
or authorise (or instruct the Security Trustee to waive or authorise) any breach or proposed breach by the
Issuer of any of the covenants or provisions contained in the Conditions or any Transaction Document to
which it is a party or in respect of which it holds security, or determine that any event which would
otherwise constitute an Event of Default shall not be treated as such for the purposes of the Bond Trust Deed.

Pursuant to the STID and the Bond Trust Deed, the Bond Trustee will be authorised to execute and deliver
on behalf of the Bondholders all documentation required to implement such modification, and such
execution and delivery by the Bond Trustee will bind each of the Bondholders as if such documentation had
been duly executed by them.
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There can be no assurance that any modification, consent or waiver in respect of the Transaction Documents
will be favourable to all Bondholders. Such changes may be detrimental to the interests of some or all
Bondholders, despite the ratings of such Bonds being affirmed.

The conditions of the Bonds contain provisions for voting by Bondholders to vote on matters affecting their
interests generally (other than matters which concern the enforcement of the Security or modifications to the
STID, which matters may only be addressed in accordance with the procedures set out in the STID as
described above). These provisions permit defined majorities to bind all Bondholders including Bondholders
who do not vote on the relevant matter and Bondholders who voted in a manner contrary to the majority.

Voting by the Bondholders in respect of a STID Proposal

The Bondholders exercise their right to vote by "blocking" their Bonds in the clearing system and delivering
irrevocable instructions to the Principal Paying Agent that the votes in respect of their Bonds are to be cast in
a particular way. In respect of modifications, consents and waivers to the Common Documents, the Bond
Trustee (as the representative of the Bondholders) is required to notify the Security Trustee of each vote
received by the Principal Paying Agent no later than the Business Day on which any vote is received. The
STID provides that as soon as the Security Trustee has received sufficient votes from the Secured Creditors
(including the Bond Trustee as representative of the Bondholders) in favour of a consent, modification or
waiver of a Common Document, the Decision Period will be closed and no further votes will be taken into
account by the Security Trustee.

Accordingly, unless a Bondholder exercises its right to vote at the beginning of a Decision Period, it is
possible that a consent, modification or waiver of a Common Document may be approved by the Secured
Creditors before such Bondholder has participated in any vote and any consent, modification or waiver of a
Common Document duly approved by the Secured Creditors shall be binding on all of the Bondholders.

Ordinary Voting Matters — negative consent

Unless Senior Creditors representing in aggregate at least 25 per cent. of the Senior Voting Debt have
responded to a STID Voting Request before the end of the relevant Decision Period, to inform the Security
Trustee that they object to the STID Proposal, a resolution in respect of an Ordinary Voting Matter will be
passed.

The Guarantor is a special purpose company

The Guarantor is a special purpose company whose business is limited to owning the shares in the Issuer and
guaranteeing the obligations of the Issuer by granting security over its shares in the Issuer. Accordingly,
while HoldCo will grant security over its whole business, its only assets will be the value of the shares it
holds in the Issuer, any dividends earned as a holding company and the value of amounts payable to it under
any intercompany loan made to the Issuer. Accordingly, there is no guarantee that a purchaser for such
shares or the purchase price paid for such shares will be sufficient to meet the liabilities owed by the Issuer
and the Guarantor under the Bonds.

Limited market for sale of shares held by HoldCo in the Issuer upon an enforcement of the share pledges

Due to the nature of the business of the Issuer and regulatory restrictions placed on it, upon the enforcement
of the relevant share pledges and a decision by the Secured Creditors to sell such shares, there can be no
assurance that there will be a market for such shares or, if there is one, that it will provide the Secured
Creditors, including the Bondholders, with liquidity or that any such liquidity will continue for the life of the
Bonds. Consequently, any purchaser of the Bonds must be prepared to hold such Bonds for an indefinite
period of time or until final redemption or maturity of the Bonds.
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Denominations involve integral multiples: definitive Bonds

The Bonds have a denomination consisting of a minimum authorised denomination of £100,000 (the
Minimum Authorised Denomination) plus higher integral multiples of £1,000. Accordingly, it is possible
that the Bonds may be traded in amounts in excess of the Minimum Authorised Denomination that are not
integral multiples of such denomination. In such a case, if definitive Bonds are required to be issued, a
Bondholder who holds a principal amount less than the Minimum Authorised Denomination at the relevant
time may not receive a definitive Bond in respect of such holding (should definitive Bonds be printed) and
may need to purchase a principal amount of Bonds such that their holding amounts to the Minimum
Authorised Denomination (or another relevant denomination amount).

If definitive Bonds are issued, holders should be aware that definitive Bonds which have a denomination that
is not an integral multiple of the minimum authorised denomination may be illiquid and difficult to trade.

EU Savings Directive

Under Council Directive 2003/48/EC on the taxation of savings income in the form of interest payments (the
EU Savings Directive), EU Member States are required to provide to the tax authorities of other EU
Member States details of certain payments of interest or similar income paid or secured by a person
established in a EU Member State to or for the benefit of an individual resident in another EU Member State
or certain limited types of entities established in another EU Member State.

For a transitional period Austria is instead required (unless during that period it elects otherwise) to operate a
withholding system in relation to such payments (subject to a procedure whereby, on meeting certain
conditions, the beneficial owners of the interest or other income may request that no tax be withheld). The
end of the transitional period is dependent upon the conclusion of certain other agreements relating to
information exchange with certain other countries. A number of non-EU countries and territories including
Switzerland have adopted similar measures (a withholding system in the case of Switzerland).

On 24 March 2014, the Council of the European Union adopted a Council Directive (the Amending
Directive) amending and broadening the scope of the requirements described above. The Amending
Directive requires EU Member States to apply these new requirements from 1 January 2017, and if they were
to take effect the changes would expand the range of payments covered by the EU Savings Directive, in
particular to include certain additional types of income payable on securities. The Amending Directive will
also expand the circumstances in which payments must be reported or subject to withholding. This approach
would apply to payments made to, or secured for, persons, entities or legal arrangements (including trusts)
where certain conditions are satisfied, and may in some cases apply where the person, entity or arrangement
is established or effectively managed outside of the European Union.

However, the European Commission has proposed the repeal of the EU Savings Directive from 1 January
2017 in the case of Austria and from 1 January 2016 in the case of all other EU Member States (subject to
on-going requirements to fulfil administrative obligations such as the reporting and exchange of information
relating to, and accounting for withholding taxes on, payments made before those dates). This is to prevent
overlap between the EU Savings Directive and a new automatic exchange of information regime to be
implemented under Council Directive 2011/16/EU on Administrative Cooperation in the field of Taxation
(as amended by Council Directive 2014/107/EU). The new regime under Council Directive 2011/16/EU (as
amended) is in accordance with the Global Standard released by the Organisation for Economic Co-
operation and Development in July 2014. Council Directive 2011/16/EU (as amended) is generally broader
in scope than the EU Savings Directive, although it does not impose withholding taxes. The proposal also
provides that, if it proceeds, EU Member States will not be required to apply the new requirements of the
Amending Directive.

If a payment by the Issuer in respect of the Bonds were to be made or collected through a EU Member State
which has opted for a withholding system and an amount of, or in respect of, tax were to be withheld from
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that payment, neither the Issuer nor any Principal Paying Agent or any other person would be obliged to pay
additional amounts with respect to any Bond as a result of the imposition of such withholding tax. The
Issuer is required to maintain an Agent in an EU Member State that is not obliged to withhold or deduct tax
pursuant to the EU Savings Directive or any law implementing or complying with or introduced in order to
conform to such Directive.

Investors who are in any doubt as to their position should consult their professional advisers.
Foreign Account Tax Compliance Act Withholding

Sections 1471 through 1474 of the U.S. Internal Revenue Code of 1986 (FATCA) impose a new reporting
regime and, potentially, a 30 per cent. withholding tax with respect to (i) certain payments from sources
within the United States; and (ii) certain "foreign passthru payments", in each case where made (a) to certain
non-U.S. financial institutions that do not comply with this new reporting regime; or (b) to certain investors
that do not provide identification information with respect to interests issued by a participating non-U.S.
financial institution. While the Bonds are in global form and held in Euroclear and/or Clearstream,
Luxembourg (together, the ICSDs), in all but the most remote circumstances, it is not expected that FATCA
will affect the amount of any payment received by the ICSDs. However, FATCA may affect payments made
to custodians or intermediaries in the subsequent payment chain leading to the ultimate investor if any such
custodian or intermediary generally is unable to receive payments free of FATCA withholding. It also may
affect payment to any ultimate investor that is a financial institution that is not entitled to receive payments
free of withholding under FATCA, or an ultimate investor that fails to provide its broker (or other custodian
or intermediary from which it receives payment) with any information, forms, other documentation or
consents that may be necessary for the payments to be made free of FATCA withholding. The Issuer's
obligations under the Bonds are discharged once it has made payment to, or to the order of, the ICSDs, and
the Issuer has therefore no responsibility for any amount thereafter transmitted through the ICSDs and
custodians or intermediaries.

Risks related to the market generally

Set out below is a brief description of the principal market risks, including liquidity risk, exchange rate risk,
interest rate risk and credit risk:

An active trading market for the Bonds may not develop

There can be no assurance that an active trading market for the Bonds will develop, or, if one does develop,
that it will be maintained. If an active trading market for the Bonds does not develop or is not maintained,
the market or trading price and liquidity of the Bonds may be adversely affected. If additional and
competing products are introduced in the markets, this may adversely affect the value of the Bonds.

The liquidity and market value at any time of the Bonds are affected by, among other things, the market view
of the credit risk of such Bonds and will generally fluctuate with general interest rate fluctuations, general
economic conditions, the condition of certain financial markets, international political events and the
performance and financial condition of the Issuer.

The secondary market generally

The Bonds may have no established trading market when issued, and one may never develop. If a market
does develop, it may not be very liquid. Therefore, investors may not be able to sell their Bonds easily or at
prices that will provide them with a yield comparable to similar investments that have a developed secondary
market. As such, the Bonds generally will have a more limited secondary market and more price volatility
than conventional debt securities. Illiquidity may have a severely adverse effect on the market value of
Bonds.
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Exchange rate risks and exchange controls

The Issuer will pay principal and interest on the Bonds in sterling. This presents certain risks relating to
currency conversions if an investor's financial activities are denominated principally in a currency or
currency unit (the Investor's Currency) other than sterling. These include the risk that exchange rates may
significantly change (including changes due to devaluation of sterling or revaluation of the Investor's
Currency) and the risk that authorities with jurisdiction over the Investor's Currency may impose or modify
exchange controls. An appreciation in the value of the Investor's Currency relative to sterling would
decrease: (i) the Investor's Currency-equivalent yield on the Bonds; (ii) the Investor's Currency-equivalent
value of the principal payable on the Bonds; and (iii) the Investor's Currency-equivalent market value of the
Bonds.

Government and monetary authorities may impose (as some have done in the past) exchange controls that
could adversely affect an applicable exchange rate. As a result, investors may receive less interest or
principal than expected, or no interest or principal.

Interest rate risks

Investment in the Bonds involves the risk that subsequent changes in market interest rates may adversely
affect the value of them.

Ratings of the Bonds and confirmation of ratings

Rating Agency assessments, downgrades and changes to Rating Agency criteria may result in ratings
volatility in respect of the Bonds

The ratings assigned to the Bonds by Moody's are based, among other things, on (i) the terms of the
Transaction Documents, (ii) the relevant structural features of the transaction of which the issuance of the
Bonds forms part and (iii) a credit assessment of the Transmission Assets, and only reflect the views of
Moody's. The ratings consider the likelihood of timely payment to the Bondholders of interest on each
Interest Payment Date and ultimate payment of principal on the Final Redemption Date of the Bonds.

The ratings of the Bonds are set out in "Overview of the Bonds — Credit Ratings", above. A rating is not a
recommendation to buy, sell or hold securities and may be subject to revision, suspension or withdrawal at
any time by the assigning rating organisation if as in its judgement, circumstances dictate.

There is no assurance that any such ratings will continue for any period of time or that they will not be
reviewed, revised, suspended or withdrawn entirely by the Rating Agencies as a result of changes in, or
unavailability of, information in relation to the Obligors' underlying business and performance or if, in the
Rating Agencies' judgement, other circumstances so warrant. A qualification, downgrade or withdrawal of
any of the ratings mentioned above may have an impact upon the value of the Bonds.

Agencies other than Moody's could seek to rate the Bonds and, if such unsolicited ratings are lower than the
comparable ratings assigned to the relevant Bonds by Moody's, those shadow ratings could have an adverse
effect on the value of the Bonds. For the avoidance of doubt and unless the context otherwise requires, any
references to ratings or rating in this Prospectus are to rating(s) assigned by the specified Rating Agency
only.

A confirmation from a Rating Agency that any action proposed to be taken by the Issuer will not have an
adverse effect on the then current rating of the Bonds does not, for example, confirm that such action (i) is
permitted by the terms of the Transaction Documents or (ii) is in the best interests of, or not prejudicial to,
the Bondholders. While each of the Secured Creditors (including the Bondholders), the Security Trustee and
the Bond Trustee (as applicable) is entitled to have regard to the fact that a Rating Agency has confirmed
that the then current rating of the Bonds would not be adversely affected by such action, the above does not
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impose or extend any actual or contingent liability on that Rating Agency to the Secured Creditors (including
the Bondholders and the Bond Trustee) or the Issuer or any other person, or create any legal relationship
between the Rating Agencies and the Secured Creditors (including the Bondholders and the Bond Trustee) or
any other person whether by way of contract or otherwise.

Any such confirmation from a Rating Agency may or may not be given at the sole discretion of that Rating
Agency. It should be noted that, depending on the timing of delivery of the request and any information
required to be provided as part of any such request, it may be the case that a Rating Agency cannot provide a
confirmation in the time available or at all. A confirmation from a Rating Agency, if given, will be given on
the basis of the facts and circumstances prevailing at the relevant time and in the context of cumulative
changes to the transaction of which the Bonds form a part since the Issue Date. A confirmation from a
Rating Agency represents only a restatement of the then current rating of the Bonds and cannot be construed
as advice for the benefit of any parties to the transaction of which the Bonds form a part.

To the extent that a confirmation from a Rating Agency cannot be obtained, whether or not a proposed action
will ultimately take place will be determined in accordance with the provisions of the relevant Transaction
Documents and specifically the relevant modification and waiver provisions.

Credit ratings may not reflect all risks relating to the Bonds

Moody's has assigned credit ratings to the Bonds. The ratings may not reflect the potential impact of all
risks related to the structure, market, additional factors discussed above, and other factors that may affect the
value of the Bonds. A credit rating is not a recommendation to buy, sell or hold securities and may be
revised, suspended or withdrawn by the rating agency at any time.

In general, European-regulated investors are restricted under Regulation (EC) No. 1060/2009 (as amended)
(the CRA Regulation) from using credit ratings for regulatory purposes, unless such ratings are issued by a
credit rating agency established in the EU and registered under the CRA Regulation (and such registration
has not been withdrawn or suspended), subject to transitional provisions that apply in certain circumstances
while the registration application is pending. Such general restriction will also apply in the case of credit
ratings issued by non-EU credit rating agencies, unless the relevant credit ratings are endorsed by an
EU-registered credit rating agency or the relevant non-EU rating agency is certified in accordance with the
CRA Regulation (and such endorsement action or certification, as the case may be, has not been withdrawn
or suspended).

The list of registered and certified rating agencies published by ESMA on its website in accordance with the
CRA Regulation is not conclusive evidence of the status of the relevant rating agency included in such list,
as there may be delays between certain supervisory measures being taken against a relevant rating agency
and the publication of the updated ESMA list.

Change to covenants subject to Ratings Confirmation

Changes can be made to certain covenants provided that the Issuer obtains a Ratings Confirmation in respect
of the particular change. The Rating Agencies may not provide their confirmation in the time available or at
all, and they will not be responsible for the consequences thereof. A Ratings Confirmation, if given, will be
given on the basis of the facts and circumstances prevailing at the relevant time. A Ratings Confirmation
cannot be construed as advice for the benefit of any party to the transaction. No assurance can be given that,
although a Ratings Confirmation in respect of any particular change has been provided, such change will not
have an adverse impact upon the business of the Issuer.

Book-entry form of Bonds

The Bonds will initially only be issued in global form and deposited with a common safekeeper for
Euroclear and Clearstream, Luxembourg. Interests in the Global Bonds will trade in book-entry form only.
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The Common Safekeeper, or its nominee, for Euroclear and Clearstream, Luxembourg will be the sole
holder of the Global Bonds representing the Bonds. Accordingly, owners of book-entry interests must rely
on the procedures of Euroclear and Clearstream, Luxembourg, and non-participants in Euroclear or
Clearstream, Luxembourg must rely on the procedures of the participant through which they own their
interests, to exercise any rights and obligations of a holder of Bonds.

Unlike the holders of the Bonds themselves, owners of book-entry interests will not have the direct right to
act upon the Issuer's solicitations for consents, requests for waivers or other actions from holders of the
Bonds. The procedures to be implemented through Euroclear and Clearstream, Luxembourg may not be
adequate to ensure the timely exercise of rights under the Bonds.

Counterparty Risk

The PBCE Letter of Credit, the Account Bank Agreement and Hedging Agreements involve the Issuer
entering into contracts with counterparties (that is, Hedge Counterparties, the Account Bank and the PBCE
Provider). Pursuant to such contracts, the counterparties agree to make payments to the Issuer or to make
payments to the Bondholders (in the case of the PBCE Provider) under certain circumstances as described
herein. In the event that one or more of these parties is downgraded by one or more of the rating agencies or
if one or more of such third parties defaults on its obligations to make payments to the Issuer, this may have
an adverse effect on the rating of the Bonds and/or the ability of the Issuer to meet its obligations under the
Bonds. If a Hedging Agreement is terminated, the Issuer may be exposed to fluctuations in the RPI that
were previously hedged. Upon any such termination, the Issuer may be obliged to make a termination
payment to the relevant Hedge Counterparty. There can be no assurance that the Issuer will have sufficient
funds available to make a termination payment under the relevant Hedging Agreement, nor can there be any
assurance that the Issuer will be able to enter into a replacement hedging agreement, or, if one is entered into,
that the credit rating of the replacement Hedge Counterparty will be sufficiently high to prevent a downgrade
of the then current ratings of the Bonds by the Rating Agencies.

Therefore, the Issuer will be exposed to the credit risk of the Hedge Counterparties in respect of any such
payments, and the Bondholders will be exposed to the risk of the PBCE Provider not making payments under
the PBCE Letter of Credit once the conditions to utilisation have been met.

Risks related to the PBCE Letter of Credit generally
PBCE Restrictions on a Bondholders' rights to take Enforcement Action

The ability of the Bondholders to direct the Security Trustee to take Enforcement Action (including
acceleration of the Bonds) is in certain circumstances restricted and/or subject to the consent of the PBCE
Provider. No Enforcement Action in relation to an Event of Default as a result of a breach of a financial
covenant shall be permitted without the prior consent of the PBCE Provider at any time while the PBCE
Available Amount is greater than zero.

The ability to utilise the PBCE Letter of Credit depends on certain conditions being satisfied beforehand

No drawing will be permitted under the PBCE Letter of Credit unless the Security Trustee takes certain steps
including receiving certain confirmations from, inter alia, the Account Bank, the Issuer and the Bond
Trustee, as the case may be, including in respect of the making of any accelerated payments a confirmation
that the enforcement and realisation process has been completed, including receipt of all sale proceeds for
the assets subject to the Security. If such parties do not comply with their contractual obligation to provide
these confirmations then the requirements for the relevant drawing under the PBCE Letter of Credit will not
be met.
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The PBCE Maximum Amount does not take account of any payments due to Hedge Counterparties

The PBCE Maximum Amount, and in turn the PBCE Available Amount, is calculated on the basis of the
Outstanding Principal Amount of the Bonds. However, investors should note that, as payments due under
the Bonds rank pari passu and pro rata with scheduled amounts due under the Hedging Agreements, any
amounts drawn under the PBCE Letter of Credit will be shared between the Bondholders and the Hedge
Counterparties.

Legal Risks
Legal investment considerations may restrict certain investments

The investment activities of certain investors are subject to legal investment laws and regulations, and review
or regulation by certain authorities. Each potential investor should consult its legal advisers to determine
whether and to what extent: (i) the Bonds are legal investments for it; (ii) the Bonds can be used as collateral
for various types of borrowing; and (iii) other restrictions apply to its purchase or pledge of the Bonds.
Financial institutions should consult their legal advisers or the appropriate regulators to determine the
appropriate treatment of the Bonds under any applicable risk-based capital or similar rules.

Implementation of and/or changes to the Basel 11l framework may affect the capital requirements and/or the
liquidity associated with a holding of the Bonds for certain investors

Investors should note that the Basel Committee on Banking Supervision (BCBS) has approved significant
changes to the Basel regulatory capital and liquidity framework (such changes being commonly referred to
as Basel 111). Basel III provides for a substantial strengthening of existing prudential rules, including new
requirements intended to reinforce capital standards (with heightened requirements for global systemically
important banks) and to establish a leverage ratio "backstop" for financial institutions and certain minimum
liquidity standards (referred to as the Liquidity Coverage Ratio (LCR) and the Net Stable Funding Ratio
(NSFR)). BCBS member countries agreed to implement Basel III from 1 January 2013, subject to
transitional and phase-in arrangements for certain requirements (e.g. the LCR requirements refer to
implementation from the start of 2015, with full implementation by January 2019, and the NSFR
requirements refer to implementation from January 2018). As implementation of any changes to the Basel
framework (including those made via Basel III) requires national legislation, the final rules and the timetable
for its implementation in each jurisdiction, as well as the treatment of asset-backed securities (e.g. as LCR
eligible assets or not) may be subject to some level of national variation. It should also be noted that changes
to regulatory capital requirements are coming for insurance and reinsurance undertakings through national
initiatives, such as the Solvency II framework in Europe. Prospective investors should therefore make
themselves aware of the changes and requirements described above (and any corresponding implementing
rules of their regulator), where applicable to them, in addition to any other applicable regulatory
requirements with respect to their investment in the Bonds. The matters described above and any other
changes to the regulation or regulatory treatment of the Bonds for some or all investors may negatively
impact the regulatory position of individual investors and, in addition, have a negative impact on the price
and liquidity of the Bonds in the secondary market.

In general, investors should consult their own advisers as to the regulatory capital requirements in respect of
the Bonds and as to the consequences for and effect on them of any changes to the Basel framework
(including the changes described above) and the relevant implementing measures. No predictions can be
made as to the precise effects of such matters on any investor or otherwise.

Change of law or regulation
The transactions described in this Prospectus (including the issue of the Bonds) and the ratings which are to

be assigned to the Bonds are based on the relevant law and administrative practice in effect as at the date
hereof, and have regard to the expected tax treatment of all relevant entities under such law and practice. No
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assurance can be given as to the impact of any possible change to the law (including any change in
regulation which may occur without a change in primary legislation), administrative practice or tax treatment
after the date of this document, nor can any assurance be given as to whether any such change would
adversely affect the Issuer's ability to meet its payments under the Bonds in full.
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DESCRIPTION OF THE OFTO LICENCE AND THE REGULATORY REGIME
Background and Key Players
The electricity industry in Great Britain is principally regulated by the Electricity Act.

The Gas and Electricity Markets Authority is the industry regulator of the gas and electricity markets in
Great Britain and is the authority responsible for granting licences for electricity transmission. The Gas and
Electricity Markets Authority acts through its executive office, the Office of Gas and Electricity Markets
(Ofgem), and is referred to in this Prospectus as the Authority.

The Authority's powers and duties are largely provided for in the statutes referred to above, as well as arising
from directly effective European Community legislation. The Authority's (and the Secretary of State's)
principal objective under the Electricity Act is "to protect the interests of existing and future consumers in
relation to electricity conveyed by distribution systems or transmission systems" and, wherever appropriate,
it is to do this "by promoting effective competition between persons engaged in, or in commercial activities
connected with, the generation, transmission, distribution or supply of electricity or the provision or use of
electricity interconnectors". In carrying out its functions, the Authority must have regard to certain factors,
including "the need to secure that licence holders are able to finance the activities which are the subject of
obligations imposed by" Part 1 Electricity Act and certain other specified legislation (often referred to as the
"financing duty"). The Authority is also required to carry out its functions in the manner which it considers
is best calculated "to promote efficiency and economy on the part of persons authorised by licences or
exemptions to distribute, supply or participate in the transmission of electricity... and the efficient use of
electricity conveyed by distribution systems or transmission systems". In addition, the Authority is required
to have regard to the principle that "regulatory activities should be transparent, accountable, proportionate,
and consistent and targeted only at cases in which action is needed".

Another key player in the regulatory structure is NGET, which is the system operator for the transmission
system (NETSO), and is the counterparty responsible for making payments to the Issuer under the STC in
respect of the revenue stream awarded under the OFTO Licence. (See further the section on the "System
Operator — Transmission Owner Code (STC)" below for a discussion of the principal terms of this document
and the section on "NGET" below for a discussion of this counterparty risk.)

Regulatory Framework

Licences for electricity transmission, such as that required by the Issuer, are granted under section 6 of the
Electricity Act. The Electricity Act makes it a criminal offence to participate in the transmission of
electricity for particular purposes without such a licence. Under section 6C of the Electricity Act, the
Authority may make regulations providing for offshore transmission licences to be granted on a competitive
basis. The Electricity (Competitive Tenders for Offshore Transmission Licences) Regulations 2010 (the
2010 Tender Regulations) continue to apply to tender processes in respect of which the Authority has given
the relevant invitation to tender notice before 22 February 2013 notwithstanding that these have otherwise
been revoked by The Electricity (Competitive Tenders for Offshore Transmission Licences) Regulations
2013 (the 2013 Tender Regulations). For the WoDS Project, the prequalification stage was carried out
under the 2010 Tender Regulations and the remainder of the tender is subject to the 2013 Tender
Regulations.

Following the competitive process, a consortium comprising 3i BIFM Investments Limited’ and Macquarie
Corporate Holdings Pty Limited (formerly Macquarie Capital Group Limited) was appointed as the preferred
bidder for the WoDS Project on 9 July 2014 and was notified by the Authority of the matters to be resolved
in order to become the successful bidder.

* This was subsequently transferred to 3i Infrastructure plc.
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The Issuer has been incorporated on behalf of the preferred bidder consortium as the company to become the
licensee under the OFTO Licence.

Before the OFTO Licence is granted, regulation 28 of the 2013 Tender Regulations requires that the
Authority gives notice to each qualifying bidder of its determination in relation to the successful bidder and
allows a ten-working-day period to elapse. This notice was given on 29 July 2015 and the ten-working-day
period therefore elapsed on 12 August 2015.

OFTO Licence

Below is a summary of the terms of the licence awarded to the Issuer under the Electricity Act. Each licence
so awarded to an OFTO is specific to that OFTO, although there are standard conditions and amended
standard conditions that are applied in a similar manner to all OFTOs, with specific adjustments to reflect
individual OFTO circumstances.

The OFTO Licence sets out the revenue entitlement of the Issuer, the duration of that revenue entitlement
and the circumstances for licence revocation. The revenue entitlement includes provision for pass-through
items to protect against certain identified risks. It also includes provision for deductions for unavailability to
incentivise performance, but these deductions are subject to an annual cap of 10 per cent. of revenue, as
discussed further under "Availability Incentive" below.

The OFTO Licence also imposes certain restrictions and obligations on the Issuer, including business
separation requirements (which are similar to those applicable to other regulated utilities) which are designed
to ensure that the electricity transmission business is ring-fenced from other business and financial risks
arising otherwise than from the conduct of the electricity transmission business.

The OFTO Licence is structured in four parts, consisting of the Terms, the Standard Conditions, the
Amended Standard Conditions and the Special Conditions. There is also Schedule 1 setting out the
"Specified Area" and Schedule 2 setting out grounds for revocation of the OFTO Licence. The Terms
provide specific information about the OFTO Licence, including the identity of the licensee and the duration
of the OFTO Licence, and the Terms also identify what Standard Conditions, Amended Standard Conditions
and Special Conditions apply to the particular OFTO Licence.

The Standard Conditions (insofar as they apply to the OFTO Licence) focus on generic obligations for
OFTO licensees and relate to matters such as: provision of transmission services; compliance with relevant
industry codes including the STC, accounting records and reporting arrangements; provision of information;
obligations in relation to connection offers; restrictions on business activities; financial ring-fencing, and
various other matters. The full terms of the Standard Conditions are available through the Authority's
website.

The Amended Standard Conditions (insofar as they will apply to the OFTO Licence) cover matters such as
the revenue stream (including revenue adjustments and performance incentives); restrictions on the scale,
operation and management of the Issuer's activities; compliance and business separation obligations;
offshore regulatory reporting requirements; treatment of an income from certain excluded services;
arrangements for the network innovation competition; and various other matters.

There are stated to be no Special Conditions applicable to the OFTO Licence.
The OFTO Licence can be modified by the Authority in certain circumstances, including following the

making of an energy administration order as part of an energy transfer scheme. See further "Energy
Administration Orders" below.
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Determination or Revocation of Licence

Under the Terms, the OFTO Licence shall come into force on the date stated in the OFTO Licence and
unless revoked in accordance with Schedule 2, shall continue until determined by not less than 18 months'

notice in writing given by the Authority to the licensee no earlier than 19 years from the date stated in the
OFTO Licence.

At the end of the period of revenue entitlement under the OFTO Licence (which is a 20-year period), the
Authority may determine the OFTO Licence, as discussed above. Under the STC, an OFTO would not be
entitled to withdraw from the STC until steps have been put in place such that NGET (or other parties to the
STC) would not be put in breach of its obligations under the STC as a consequence of the withdrawal of the
OFTO. A dispute about those steps may be referred to the Authority for determination. Withdrawal from
the STC would also not take effect while an OFTO Licence condition requiring the OFTO to be a party to
the STC was still in effect. (See "System Operator — Transmission Owner Code (STC)" below).

Schedule 2 to the OFTO Licence provides that the Authority may revoke the OFTO Licence by giving not
less than 30 days' written notice to the Issuer if particular circumstances occur, which are summarised below:

(a) the Issuer agreeing in writing with the Authority that the OFTO Licence should be revoked;

(b) any amount payable by the Issuer to the Authority under Standard Condition A4 (Payments by
Licensee to the Authority) is unpaid 30 days after it has become due and remains unpaid for 14 days
after the Authority gives notice that the payment is overdue, provided that no notice is given earlier
than the 16th day after the day on which the amount payable became due (although since the Issuer
is not subject to the system operator standard conditions, the Issuer would not be expected to have to
make payments under Standard Condition A4);

(©) failure of the Issuer to comply with an enforcement order (see below) or a financial penalty under
the Electricity Act, within three months after receiving notice from the Authority of such failure
(which notice may not be given before the expiry of the relevant challenge period for that
enforcement order or financial penalty or before final determination of any such challenge

proceedings);
(d) certain breaches of competition law (see below);
(e) the Issuer not commencing the carrying on of the transmission business within three years of the date

the licence comes into force;
® the Issuer ceasing to carry on the transmission business; and

(2) the Issuer not continuing to be certified as complying with the requirements of the Third Package
(see section on "Third Package Unbundling" below).

In addition, the Authority may revoke the OFTO Licence by giving not less than 24 hours' written notice to
the Issuer upon certain types of insolvency event affecting the Issuer.

The Authority may also revoke the OFTO Licence by giving not less than seven days' written notice to the
Issuer where the Authority is satisfied that there has been a material misstatement (of fact) by, or on behalf
of, the Issuer in making its application for the OFTO Licence.

The OFTO of Last Resort Guidance issued by the Authority dated 26 October 2012 indicates that in the
event of an OFTO encountering, for example, performance difficulties, the Authority would proactively
liaise with all interested parties, exploring solutions that retain appropriate incentives and balance of risk
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which would be expected to enable an OFTO to resolve outstanding issues to avoid revocation procedures
and thereby avoid the requirement for further regulatory or statutory action.

If the OFTO Licence were revoked the Authority would be entitled to initiate an OFTO of Last Resort
process (see "OFTO of Last Resort" below). The OFTO of Last Resort Guidance states that in this case the
Authority would expect the incumbent OFTO and the OFTO of Last Resort to agree the terms of the transfer
of assets on a commercial basis and would expect the parties to have regard to the depreciated regulatory
asset value approach used to calculate the revenue stream so that the incumbent OFTO would be expected to
receive a transfer value reflective of the net asset value after regulatory depreciation. It further states the
regulatory framework should incentivise the OFTO to transfer the assets in a timely manner as, if the
incumbent OFTO does not transfer the assets, it may be required to decommission the assets under the terms
of the Crown Estate Lease, incurring additional costs and loss of value, and refers to the general regulatory
background of the Authority's power to impose penalties of up to 10 per cent. of turnover for breach of
licence conditions, depending upon what is reasonable in all of the circumstances (see "Enforcement”
below).

Restrictions on the Granting of Security

The Standard Conditions of the OFTO Licence restrict the Issuer's ability to grant security over its
transmission assets, and the enforcement of such security, without the prior written consent of the Authority
(see further "Ring-fencing provisions — Restrictions on Encumbrances and Guarantees" and "Ring-fencing
provisions — Restrictions on Asset Disposals" and "Energy Administration Orders" sections below). It is
proposed therefore that the Secured Creditors, including the Bondholders, will have full security over the
Issuer to the extent permitted by law and regulation.

In addition, the Standard Conditions require the Issuer to act in a manner calculated to secure that it has
available to it the resources (financial and non-financial) to ensure that it is at all times able to conduct its
transmission business in conformity with the OFTO Licence and its obligations under the Electricity Act,
including the obligation to develop and maintain an efficient, co-ordinated and economical system of
electricity transmission. This provision further limits the ability of the Issuer to grant security over its assets,
in particular assets required for carrying out the transmission business, and limits in practice the ability to
enforce such security.

In certain circumstances, the court has the power to appoint an energy administrator in respect of the Issuer.
The appointment of an energy administrator effectively places a moratorium upon any holder of security and
a person is prohibited from enforcing security against the licensee unless certain conditions are met. Please
see "Energy Administration Orders" section below.

Ultimate Controller Undertakings

The Issuer is required to secure from each ultimate controller of the Issuer a legally enforceable undertaking
(to be repeated on or before 31 July each year) in a form approved by the Authority that the ultimate
controller will refrain (and will procure that any person controlled by it will refrain) from any action which
would be likely to cause the Issuer to be in breach of any of its obligations under the Electricity Act or the
OFTO Licence. The ultimate controller undertakings are intended to prevail over any agreement between
the Issuer and any ultimate controller.

An ultimate controller is a holding company of the Issuer (which is not itself a subsidiary of another
company) or a person who (alone or together with others who are party to a similar arrangement) is in a
position to control or exercise significant influence over the policy of the Issuer or any holding company of
the Issuer by virtue of rights under a contractual arrangement or rights of ownership.

If the ultimate controller undertaking is breached, the Issuer is required to report the breach to the Authority
and the Issuer is obliged to enforce the undertaking at the direction of the Authority. The Issuer would not
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be able to waive any breach and, if it did, this could be viewed as a breach of the OFTO Licence. At the
time of a breach, the Issuer may not enter into an arrangement with any ultimate controller or its subsidiaries
without the consent of the Authority.

If the Secured Creditors were regarded as controlling the Issuer, the Secured Creditors would need to provide
an ultimate controller undertaking. This might arise, for example, if share security were enforced, depending
on the enforcement route.

OFTO Revenue Stream

The OFTO Licence sets out the regulated revenue entitlement of the Issuer, which is then payable by NGET
in accordance with the STC. For an analysis of the STC, please refer to "System Operator — Transmission
Owner Code (STC)" below. For an analysis of the Issuer's credit exposure to NGET and the consequences of
its insolvency, please refer to "NGET" below. Below is a brief summary of the key provisions.

Figure 1 provides a high level summary of the components of the final Issuer revenue stream.

Figure 1 — The OFTO Revenue Stream

The revenue stream bid by the successful licensee adjusted following
Base revenue o )
the determination of the final transfer value.

Limited and efficiently incurred costs which the licensee could not have

been reasonably expected to foresee prior to the commencement of the
Pass through costs .
revenue stream and which may be passed through by way of an

increase in the revenue stream. Scope defined ex ante.

L This is an uplift in the OFTO’s revenue where it provides, without
Incremental Utilisation . - . .
investment, transmission capacity over and above what it was

REEE A TSI contractually required to provide at licence grant.

An uplift which may be granted to cover efficient CAPEX investment of
Incremental Investment . . - L
. up to 20% of the final transfer value in providing extra transmission
Revenue Adjustment

capacity when requested to do so by the NETSO.

. An adjustment to the OFTQO'’s revenue where the previous year it over or
Correction Factor -
under recovered against the use of system charges.

A penalty of up to 10% of the previous year’s base revenue which can be
deducted from the OFTO’s revenue where the OFTO underperforms
Performance incentive - against its availability target incentive. The OFTO has an opportunity to earn
credits for performance in excess of its availability target, which are payable
on an annual basis throughout the duration of the OFTO Licence.

The revenue entitlement of the Issuer is made up of the annual revenue that the Issuer is awarded under the
OFTO Licence, adjusted, where relevant, by the elements that affect it, such as revenue adjustments and
performance incentives. The base revenue stream and certain other elements of the revenue stream are
indexed to the Retail Price Index.
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Certain limited and efficiently incurred costs which the Issuer could not have been reasonably expected to
foresee prior to the commencement of the revenue stream are treated as pass-through costs, giving rise to an
increase in the revenue entitlement. The pass-through items are:

(a) amounts that the Issuer pays in licence fees to the Authority under Standard Condition A4 (as
discussed above; since the Issuer is not subject to the system operator standard conditions, the Issuer
would not be expected to have to make payments under Standard Condition A4, but this provision
means that if it were required to make such payments this would be a pass-through cost);

(b) network rates including periodic network rate re-valuations;
(©) payments made by the Issuer to the Crown Estate in annual rent for the lease of the seabed and in

reimbursing the Crown Estate for legal expenses incurred in the preparation, negotiation and
completion of the Crown Estate Lease;

(d) decommissioning costs arising from a change in law that amends the Issuer's decommissioning
obligations;
(e) costs resulting from "income adjusting events" in excess of GBP 1 million (a general term which

addresses certain events or circumstances which the Authority agrees would merit an adjustment to
the revenue stream and includes amendments to the STC and events constituting force majeure
under the STC);

® an amount equal to the interruption payments made by NGET and charged by NGET to the Issuer in
accordance with the STC within the relevant year (this is the term "TPD" discussed below in the
section on the STC);

(2) payments made to the Authority in accordance with The Electricity (Competitive Tenders for
Offshore Transmission Licences) Regulations 2013 with respect to the recovery of the Authority's
tender costs; and

(h) costs that the Issuer may incur in relation to additional obligations imposed on the Issuer with
respect to the introduction of the Marine and Coastal Access Act 2009.

The revenue stream is based on asset availability rather than asset utilisation and is not subject to periodic
review.

If the Issuer's regulated transmission revenue under the OFTO Licence exceeds or falls short by 3 per cent.
of the allowed transmission owner revenue the Issuer is required to provide a written explanation to the
Authority, and will only be allowed to increase its charges in the following relevant year if it has
demonstrated to the reasonable satisfaction of the Authority that the revenue would not be likely to exceed
the allowed revenue in that relevant year. If the excess is 4 per cent. of the allowed revenue entitlement over
two successive relevant years, the Issuer may be required by the Authority to make adjustments to its charges
to prevent any excess occurring in the following relevant year.

Availability Incentive

The Amended Standard Conditions of the OFTO Licence provide that where the Issuer fails to meet its
performance targets for availability, it will be penalised through the performance incentive resulting in a
reduction in its revenue stream, subject to a 10 per cent. annual cap on deductions. Therefore, the Issuer will
receive no less than 90 per cent. of its annual revenue even in instances of severe loss of availability.
Nevertheless, a severe loss of availability may still result in deductions in later years, so that there could be a
10 per cent. revenue deduction for up to five consecutive years in respect of one year's performance shortfall,
but there would be no further deductions in respect of that performance shortfall after the end of that five-
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year period. The Issuer also has the ability to request to bring forward future penalties and take a deduction
of up to 50 per cent. in a single year. The availability target for the Issuer is currently set at around 98 per
cent., with monthly fluctuations in an applied weighting factor to incentivise the Issuer to carry out its
maintenance in July when the wind farm generated output is expected to be lowest.

The Issuer has the opportunity to earn credits in an amount that is up to 5 per cent. of its annual revenue for
performance in excess of its availability target, which are offset against certain other performance shortfalls
to reduce deductions. These credits are payable on an annual basis throughout the duration of the OFTO
Licence.

Availability is assessed monthly and reported by the Issuer to the Authority on a quarterly basis. The Issuer's
availability is calculated as the maximum transmission system availability in a month, less the effect of any
transmission services reduction (which is not attributable to certain specified events under the industry codes
and for which the Authority has not authorised "exceptional event" treatment (see below)). A transmission
services reduction is a reduction in transmission services from the parameters and levels set out in the
Services Capability Specification developed by the Issuer under the STC as a result of an outage or services
reduction (see "System Operator — Transmission Owner Code (STC)" below). The specified events which
are stated to be excluded from transmission services reduction for this purpose include a reduction in
transmission system availability resulting from a de-energisation or disconnection of a user's equipment
under an event of default as defined in the CUSC or resulting from emergency de-energisation by a user as
defined in the CUSC.

The Issuer may notify the Authority where it considers that an event on its transmission system that caused a
transmission service reduction has been wholly or partially caused by an "exceptional event" (an event or
circumstance that is beyond the reasonable control of the Issuer and which results in or causes a transmission
service reduction) within 14 days of the occurrence of such event. In such circumstances, the Authority may
direct that the value of the reported system incentive performance be adjusted to offset the impact of that
exceptional event. An example of an event that the Authority has indicated will amount to an "exceptional
event" is an offshore transmission system outage following an unplanned outage on the onshore system to
which an OFTO's transmission assets are connected.

Performance Security

To encourage adequate performance towards the end of the revenue stream, the Issuer will also be required
to arrange to put in place financial security (such as a deposit of money, performance bond, bank guarantee,
insurance policy or letter of credit) for the purposes of covering future financial liabilities by no later than 16
years after the date the OFTO Licence comes into force. The amount of financial security required is not
less than 50 per cent. of the base transmission revenue.

Incremental Capacity

The revenue entitlement also provides for an uplift in the revenue stream for incremental capacity increases,
which the Issuer is required to make available provided that the capital investment expected to be required
by the Issuer in order to offer that incremental capacity does not exceed 20 per cent. of the original
investment cost incurred by the Issuer in respect of the transmission assets.

Ring-fencing provisions

In keeping with other regulated utilities, the Standard Conditions and Amended Standard Conditions of an
OFTO Licence impose certain restrictions and obligations on the Issuer designed to ensure, so far as
practicable, that its electricity transmission business is ring-fenced from financial risks arising otherwise than
from the conduct of the electricity transmission business.
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The principal provisions of the OFTO Licence which give effect to this regulatory ring-fencing are
summarised below. It is anticipated that anyone investing in or lending to an OFTO would take significant
comfort from the regulatory environment created by the licence regime, in that the scope of an OFTO to
conduct anything other than its licensed business is strictly limited.

Restrictions on Asset Disposals

The Issuer is prohibited from disposing of, or relinquishing, operational control over transmission assets,
except where: (i) the Authority has provided its consent (or has failed to respond within two months to a
notice of intention to dispose); (ii) the disposal or relinquishment is within the terms of a general consent
given by directions issued by the Authority; (iii) the disposal or relinquishment is required by statutory
requirement; or (iv) the relinquishment of operational control is to another OFTO licensee and is required by
the STC. The term "disposal" is defined to include a mortgage or charge.

No Cross-subsidies

The Issuer is required to prevent the transmission business giving or receiving any cross-subsidy from any
other business of the Issuer or an affiliate or related undertaking of the Issuer.

Focus on the Transmission Business

With limited exceptions (including non-core business where the aggregate turnover and the equity share of
the aggregate turnover of the non-core business carried on by the Issuer and its relevant associates does not,
in any 12-month period commencing 1 April, exceed 2.5 per cent. of the aggregate turnover of the
transmission business and where the licensee has invested an aggregate amount that does not exceed 2.5 per
cent. of the sum of its share capital in the non-core business), the Issuer must confine its activities to the
conduct of the transmission business. In addition, the Issuer may not hold or acquire shares or other
investments without the prior written consent of the Authority, except for: (i) shares or other investments in
an entity which solely undertakes business related to the transmission business; (ii) shares or other
investments in a subsidiary of the Issuer incorporated solely for the purpose of raising finance for the
transmission business; and (iii) investments acquired in the ordinary course of treasury management.

Adequacy of Available Resources

The Issuer must act in a manner calculated to secure that it has adequate resources available to it at all times
so as to conduct its transmission business properly and efficiently and in conformity with the OFTO Licence
and the Electricity Act. There are various OFTO Licence provisions that monitor the Issuer's actions in
relation to this obligation. These include requirements that the Issuer gives certificates annually to the
Authority as to whether or not its directors have a reasonable expectation that the Issuer will have sufficient
financial and operational resources available to it to enable it to carry on the transmission business for a
period of 24 months from the date of its last published accounts and to certify whether it has complied in all
material respects with certain licence conditions (including those relating to the provision of information to
the Authority and the establishment and maintenance of financial ring-fencing). The certificate process
prescribed in the licence requires the Issuer to provide a statement of the main factors the board took into
account in giving the certificate together with various financial documents. The Issuer must inform the
Authority immediately if the directors become aware of circumstances that mean they can no longer stand by
the statements given in the certificates.

Subject to a limited exception, the Issuer is required to certify to the Authority full compliance with certain
OFTO Licence conditions before the declaration or recommendation of any dividend (or other action having
an equivalent economic effect). The Issuer must confirm that the making of the distribution will not cause
the Issuer to be in material breach of those conditions in the future.
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Restrictions on Encumbrances and Guarantees

In keeping with other regulated sectors, the Issuer may not, without the prior written consent of the
Authority, create (or permit to remain in effect) any mortgage, charge, pledge, lien or other form of security
or encumbrance, undertake any indebtedness to any other person or enter into any guarantee or obligation,
except:

(a) on an arm's length basis;
(b) on normal commercial terms;
(©) for a "permitted purpose" (essentially the purposes of the transmission business or, among others, the

payment of a dividend or other distribution out of distributable reserves as described below); and
(d) (if applicable) regarding certain asset disposals.

As discussed above, it is proposed that the Issuer will provide security to the Secured Creditors, including
the Bondholders, to the extent permitted by law and regulation.

Restrictions on Dealings with Associates

The Issuer may not transfer, lease, license or lend any sum, asset, right or benefit to any associate (defined as
discussed below) without the prior consent of the Authority otherwise than by way of dividend, repayment of
capital, repayment of, or payment of interest on, a permitted loan, payments for group corporation tax relief
or for the surrender thereof (calculated on a basis not exceeding the value of the benefit received) or certain
other arrangements on an arm's length basis and on normal commercial terms. An associate, for these
purposes, is an affiliate or related undertaking of the licensee, an ultimate controller or Participating Owner
of the licensee, or a Common Control Company. A Common Control Company is any company with an
ultimate controller who is also an ultimate controller of the licensee. A Participating Owner refers to a
person who has (directly or indirectly) a participating interest, which is an interest held in the shares of
another undertaking on a long-term basis for the purpose of securing a contribution to its activities by
exercise of control or influence arising from or related to that interest, and a holding of 20 per cent. or more
is presumed to be a participating interest unless the contrary is shown.

However, the tests above for dealings with an associate are replaced with stricter requirements if certain
circumstances occur in relation to the status of the Issuer (referred to as Prohibited Circumstances), so the
Issuer may not transfer, lease, license or lend any sum, asset, right or benefit to any associate without the
prior consent of the Authority otherwise than by way of, among other things, the repayment of, or payment
of interest on, a permitted loan which was contracted prior to the date on which the prohibiting
circumstances arose, provided that such payment is not made earlier than the original due date for payment
in accordance with its terms. The prohibited circumstances include, among other things, circumstances
where credit ratings of the Issuer have been downgraded or the Issuer is no longer able to certify availability
of adequate financial and operational resources as required by the OFTO Licence.

Restrictions on Paying Dividends and Distributions

As mentioned above (see "Restrictions on Dealings with Associates"), in certain prohibited circumstances
(such as a rating deterioration) there are many more extensive controls on the transactions the Issuer can
enter into with an associate without the specific consent of the Authority, and the declaration and payment of
dividends in favour of an associate and payments under intergroup loans are restricted. However, the OFTO
Licence does provide that any repayment of, or payment of interest on, an intercompany loan is permitted if
such payment is not made earlier than the original due date for payment and the intercompany loan was
entered into:
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(a) on an arm's length basis;

(b) on normal commercial terms;
() for a permitted purpose; and
(d) prior to the date of the above-mentioned prohibited circumstances.

In addition, the OFTO Licence prohibits the Issuer from declaring or recommending a dividend or making
other forms of distribution or redeeming or repurchasing share capital unless it has first certified to the
Authority in specified terms compliance with certain licence conditions and that the dividend, distribution,
redemption or repurchase will not result in a breach of those conditions.

No Cross Default Obligation

The Issuer is required to obtain the Authority's prior written consent before entering into any agreement or
incurring any commitment that incorporates a cross-default obligation or (subject to some temporary
exceptions for existing financial facilities) allowing such a cross-default obligation to continue. There is,
however, a provision that this shall not prevent the licensee from giving a guarantee permitted under the
section " — Restrictions on Encumbrances and Guarantees" above. The Issuer does not intend to enter into
agreements containing cross-default obligations and the Finance Documents specifically disapply any such
provisions in relation to the Issuer.

Investment Grade Issuer Credit Rating

The Issuer is required to use all reasonable endeavours to maintain at all times one of the following: (i) an
investment grade issuer credit rating; (ii) investment grade instrument credit ratings for debt instruments it
has issued and whose aggregate nominal value is at least 75 per cent. of the licensee's total assets minus total
liabilities as shown in its most recent statutory accounts; or (iii) such alternative financial arrangements as
may be approved in writing by the Authority (such as an escrow deposit, letter of credit, or a keep well
agreement from an investment grade credit rated parent company). This approach is consistent with the
restrictions on dealings with associates referred to above, in that it is possible for this obligation to be
satisfied (i.e. if the whole sector suffers a downgrade) without the licensee retaining investment grade status.

Transmission Business

The Issuer is obliged to be a party to and comply with the STC and provide transmission services in
accordance with the STC. It is also obliged to plan and develop the OFTO's transmission system in
accordance with the National Electricity Transmission System Security and Quality of Supply Standard
version 2.2.

The Issuer is obliged to offer terms for connection or modification of an existing connection, but not if this
would be likely to involve it in incurring costs equal to or in excess of 20 per cent. of the original investment
cost.

Separation and Independence of the Transmission Business

The OFTO Licence requires that the Issuer maintains managerial and operational independence and must
have in place a statement, approved by the Authority, setting out the practices, procedures and systems
which it has adopted to secure compliance with the obligations contained in certain Standard Conditions and
Amended Standard Conditions. The approved statement of compliance should be in place no later than 30
days after the licence condition comes into effect and be published on the Issuer's website within seven days
of approval by the Authority. The Issuer must revise the statement when circumstances change such that the

52



statement no longer secures the relevant compliance and business separation conditions, and the revision
shall become effective once approved by the Authority.

The requirements described above are in addition to the requirements in relation to Third Package
Unbundling; see — “Third Package Unbundling" below.

Restriction on the Use of Certain Information

The Issuer's management and operational information is to be treated as confidential and may only be
disclosed in certain circumstances, which includes (a) disclosure by virtue of any requirement of a competent
authority, such as the Central Bank of Ireland or the Irish Stock Exchange, or (b) where the information (not
being information provided by or relating to any person other than the Issuer) is placed by the Issuer in the
public domain.

Additionally, under the Standard Licence Conditions, the Issuer may not disclose commercially sensitive
information which it has obtained in the course of carrying out its activities except where required by other
provisions of the OFTO Licence or other legal duties.

Compliance Officer

The Issuer is required to appoint a compliance officer and establish a compliance committee to facilitate
meeting its various compliance obligations, and the Issuer is required to make certain reports in respect of
compliance available to the Authority and publish the annual compliance report on the Issuer's website.

Transparency to the Public and Provision of Information to the Authority

The OFTO Licence imposes certain obligations as regards the provision of information to both the public
and the Authority.

The Issuer is required to prepare regulatory accounts for each financial year ending on 31 March, have these
audited and deliver them to the Authority. Unless the Authority otherwise directs, the Issuer must publish its
regulatory accounts on its website by 31 July following the end of each financial year to which the accounts
relate. The regulatory accounts must separate data relating to the transmission business from that of any
other business of the Issuer, and there are other requirements as to the details to be included in the regulatory
accounts.

There are separate detailed offshore regulatory reporting and audit requirements for the provision of
information in relation to the operation of the transmission system to the Authority in accordance with
particular templates, to enable the Authority to monitor effectively the revenue of the transmission business.
The Issuer is generally required to provide information (other than information which attracts legal privilege)
to the Authority upon request. The ultimate controller undertaking (see — "Ultimate Controller
Undertakings" above) includes a requirement that the ultimate controller (and any person controlled by it)
will provide the Issuer with any information required to enable the Issuer to comply fully with its obligation
to provide information to the Authority. The Issuer is also required to prepare by 1 April 2014, or within 12
months of the condition coming into effect in the OFTO Licence if later, an intervention plan containing
information which would be sufficient to allow an energy administrator (see "Energy Administration
Orders" below) to obtain information on the assets, rights and liabilities of the Issuer.

Enforcement
Where the Authority is satisfied that an OFTO is contravening or is likely to contravene any relevant licence
condition or other relevant requirement, it may under section 25 of the Electricity Act secure compliance by

means of an enforcement order. An order may be provisional or final. A provisional order may be used to
prevent loss or damage which might otherwise arise before a final order can be made. Procedural
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requirements are set out in section 26 of the Electricity Act, including provision for notices, setting out
details of the contravention and specifying a period within which representations may be made.

Breach of a licence condition can also attract a penalty of such amount as is reasonable in all the
circumstances of up to 10 per cent. of the licensee's annual turnover in the year preceding the date on which
the Authority gives notice of its proposal to impose a penalty. (See Section 27A of the Electricity Act and
Electricity and Gas (Determination of Turnover for Penalties) Order 2002). If proposals in the Energy Bill
2013 are brought into force, breach of a licence condition may also result in a consumer redress order being
made, which may include a requirement to terminate or vary any contracts entered into with affected
consumers or a requirement to pay compensation to affected consumers, subject to a maximum (in aggregate
with any penalty) of 10 per cent. of turnover in respect of that contravention. A consumer redress order is,
however, more likely to be imposed on supply licence holders than to OFTO licence holders.

If the OFTO does not comply with an order, compliance can be enforced by the courts as provided for in
section 27 of the Electricity Act. Under Schedule 2 of the OFTO Licence, the Authority may revoke the
licence if the failure to comply with the order is not rectified to the satisfaction of the Authority, or any
financial penalty is not paid, within three months after the Authority has given notice of such failure to the
OFTO.

An OFTO may challenge the validity of an order or financial penalty by making an application to the High
Court within 42 days from the date of service of notice of the order or financial penalty (and it is proposed
that there would be a similar right of challenge in relation to a consumer redress order). The High Court may
quash the order or financial penalty, substitute a reduced financial penalty or change the date of payment
where it is satisfied that:

(a) the imposition of the order or financial penalty was not within the Authority's powers; or

(b) the interests of the OFTO have been substantially prejudiced by the Authority's failure to comply
with the relevant procedural requirements; or

(©) in the case of a financial penalty, it was unreasonable of the Authority to require the financial
penalty (or any portion of it) to be paid by the required date(s) (or it is proposed in relation to a
consumer redress order that it was unreasonable of the Authority to require something to be done
under the order).

The obligation to comply with a final or provisional order is a duty owed to any person who may be affected
by a contravention of that order and, under section 27(5) of the Electricity Act, any breach of that duty which
causes that person to sustain loss or damage shall be actionable at the suit of that person, but in those
proceedings it shall be a defence for the regulated person to prove that he took all reasonable steps and
exercised all due diligence to avoid contravening the order. (It is also proposed that a consumer redress
order would be a duty owed to any person who may be affected by a contravention of that order and would
be enforceable by civil proceedings by that person).

A financial penalty (or proposed consumer redress order) could be levied in addition to a performance
availability reduction (see "Availability Incentive" above).

In addition, the Authority has powers under the Competition Act 1998 (concurrently with the Office of Fair
Trading) to deal with certain breaches of competition law which relate to commercial activities connected
with the electricity market, including breaches of the prohibitions on agreements between undertakings
which aim to prevent, restrict or distort competition, or conduct which amounts to abuse of a dominant
position. Where the Authority has reasonable grounds to suspect that competition law is being breached, it
has powers to instigate an investigation and, following conclusion that a breach has occurred, it can issue
directions to bring the breach to an end and impose financial penalties for breaches committed intentionally
or negligently (up to 10 per cent. of an undertaking's turnover).
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In its Enforcement Guidelines on Complaints and Investigations (June 2012), the Authority states that as an
alternative to enforcement proceedings it is open to requests from companies to enter into settlement
negotiations and it will decide whether it is appropriate for the case to proceed through the settlement
procedure. The settlement procedure would enable the Authority to work with the company subject to the
investigation to bring the case to an early resolution by agreement. The guidance also states that settlement
is likely to result in a lower penalty than would likely be imposed otherwise.

As at the date of this Prospectus, the Issuer is not aware of the Authority having taken action against an
OFTO by means of an enforcement order or under the Competition Act 1998.

NGET
As described above, the Issuer's revenue stream will be paid by NGET under the STC.

NGET's full name is National Grid Electricity Transmission plc. It is incorporated in England and Wales as
a public limited company and its registered office is at 1-3 Strand, London WC2N 5EH. The nature of its
business is the transmission of electricity. NGET has in place a EUR 15 billion programme for the issue of
euro medium-term bonds (the NGET Bonds). The NGET Bonds have been admitted to the official list of
the U.K. Listing Authority. According to the NGET website, approximately EUR 4.5 billion of NGET
Bonds were issued as at 31 March 2014. NGET is currently rated A- by Standard & Poor's, A3 by Moody's
and A by Fitch.

NGET recovers its costs (including payments it will be required to make to OFTOs) through charges met by
users of the National Electricity Transmission System and ultimately consumers. NGET has a licence
obligation to maintain an investment grade credit rating and, as far as the Issuer is aware, does hold such a
rating. The objectives of the Authority referred to in " — Background and Key Players" above also apply to
the Authority's regulation of NGET. One key aspect of this is the "financing duty" which provides that the
Authority must have regard to the need to ensure that NGET is able to finance the activities which are the
subject of statutory obligations placed on it.

If NGET were to become insolvent, this would be a ground for revocation of its licence. However, as the
holder of an OFTO licence, it would also be a "protected energy company" for the purposes of Section 154
of the Energy Act 2004 and therefore a company in respect of which the Secretary of State or the Authority
could apply for an energy administration order which would give priority to the rescue of the company as a
going concern or a transfer of the undertaking as a going concern. See further " — Energy Administration
Orders" below.

NGET is also subject to a licence condition introduced pursuant to Section 168(1)(b) of the Energy Act 2004
(which is now part of the Standard Conditions, that should, pursuant to Section 168(8), also apply to any
future OFTO licences for a system operator), namely Condition C24 requiring the system operator, if a
shortfall direction is issued by the Secretary of State, to raise charges in order to recover additional amounts
for the purposes of meeting relevant debts and its administrative fees such as those of an energy
administration. There is currently no obvious mechanism for NGET to recover any such charges from an
OFTO, but if a shortfall direction were in fact to provide for NGET to impose such charges on the Issuer, the
Issuer would propose to seek an "income adjusting event" revenue adjustment for costs if above the relevant
threshold (see " — OFTO Licence — OFTO Revenue Stream" above.) The system operator's ability to raise
these charges mitigates the risk that it would fail to pay amounts owed to an OFTO under the STC.

The question of the credit exposure of other transmission owners to NGET was discussed in the Authority
consultation documents in November 2004 (269/04) and February 2005 (56/05). In these consultations, it
was assessed by the Authority that the probability of NGET becoming insolvent was very low and that, even
in the event of NGET's insolvency, the level of transmission owners' risk of exposure to non-payment in the
event of NGET insolvency was very low, bearing in mind the investment grade rating requirement, the
financial ring-fence, the Authority's obligation to carry out its functions having regard to the need to secure
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that licence holders can finance their activities and the energy administration provisions in the Energy Act
2004. Notwithstanding this, it was also recognised that there remains a residual risk to transmission owners.
The likelihood of amounts owed to transmission owners being classed as expenses of the administration and
ways of making this more likely were discussed. Various credit support options were also discussed in this
context and the Authority stated that it was "extremely unlikely”" that payments to transmission owners
would not be classed as an administration expense. However, the decision was that no specific credit cover
measures would be implemented in addition to the regulatory options available (at least until such time as the
Authority received a proposal that can be shown to be proportionate to the level of perceived risk and legally
robust).

ENERGY ADMINISTRATION ORDERS

The Energy Act 2004 introduced a special administration regime for entities that operate or own essential
energy infrastructure known as "energy administration". This regime currently applies to the holders of
transmission licences (including OFTO Licences). The OFTO of Last Resort Guidance mechanism suggests
that energy administration is one of the measures which may be used before the OFTO of Last Resort
mechanism is used (see further "OFTO of Last Resort" below). Further details of the operation of the energy
administration regime are contained in the Energy Administration Rules 2005.

Under the Energy Act 2004, the Secretary of State or the Authority (with the permission of the Secretary of
State) may apply to the court for an EAO. The court may only make an EAO where an OFTO is or is likely
to be unable to pay its debts or, on petition by the Secretary of State under Section 124A of the Insolvency
Act 1986 (petition for winding-up on grounds of public interest), the Secretary of State has certified to the
court that it would be just and equitable (disregarding the objective of the energy administration) to wind-up
the licensee in the public interest.

The commencement of energy administration blocks the initiation of most other insolvency procedures,
including voluntary winding-up and ordinary administration. Creditors are prohibited from enforcing
security against the licensee unless prior notice has been served on both the Secretary of State and the
Authority and the prescribed timeframe of 14 days has elapsed. In addition, any holder of a floating charge
is restricted from appointing an administrator under paragraph 14 or 22 of Schedule B1 of the Insolvency
Act to block the appointment of the energy administrator unless certain conditions are met.

If an EAO is granted, an energy administrator is appointed to assume responsibility for the management and
operation of the company in order to achieve the objective of the EAO. The overriding objective of the EAO
is to secure that:

(a) the licensee's system is and continues to be maintained and developed as an efficient and economical
system; and
(b) it becomes unnecessary for the EAO to remain in force.

In the context of transmission, "system" means the electricity transmission system which the licensee has
been maintaining. An energy administrator must secure the overriding objective by one or both of the
following means:

(a) rescue the company as a going concern; and/or
(b) transfer as a going concern, to one or more other companies, such part of the licensee as is
appropriate for the purpose of achieving the overriding objective of the energy administration (an

Energy Transfer Scheme).

An Energy Transfer Scheme comes into effect at the time appointed by the court. However, prior to this, the
Energy Transfer Scheme must be approved by the Secretary of State (having first consulted with the
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Authority). In deciding whether or not to approve the Energy Transfer Scheme, the Secretary of State must
have regard to the public interest and the effect that the Energy Transfer Scheme is likely to have on the
interests of third parties.

The energy administrator must exercise and perform his powers and duties in a manner which protects the
interests of the creditors of the company as a whole, and subject to those interests, the interests of the
members of the company as a whole. However, ultimately members' and creditors' rights are subordinated to
the achievement of the objective of the EAO. There can be no assurance that any Energy Transfer Scheme
could be achieved on terms that would enable creditors to recover amounts due to them in full.

The Energy Act 2004 also grants the Secretary of State, with the approval of HM Treasury, the power to:

(a) make appropriate grants or loans to achieve the purposes of the EAO and to indemnify the energy
administrator against losses or damages sustained in connection with the carrying out of his
functions; and

(b) guarantee the payment of principal or interest and the discharge of any other financial obligations in
connection with any borrowings of the licensee subject to an EAO.

As at the date of this Prospectus, the Issuer is not aware of an EAO in respect of an OFTO having been
made.

OFTO OF LAST RESORT

Under the terms of the OFTO Licence, the Authority has the power to direct an OFTO to act as an OFTO of
Last Resort where it considers that there is a significant risk of a generator becoming stranded or suffering
delays to connection of the offshore wind farm. An OFTO of Last Resort direction (a direction) could
potentially require an OFTO to take on the transmission assets of another project and provide transmission
services in respect of that project for a period not exceeding five years. The five-year duration provides an
opportunity to appoint a new OFTO of Last Resort or to extend the appointment of an existing OFTO of Last
Resort. There is no limit applied to the number of successive periods that an OFTO can be appointed as an
OFTO of Last Resort in relation to particular transmission assets.

According to the OFTO of Last Resort Guidance, before initiating the OFTO of Last Resort process, the
Authority would expect to engage with affected stakeholders (including the Secured Creditors where
appropriate) to seek to resolve issues in accordance with the OFTO of Last Resort Guidance. The Authority
would expect to use the OFTO of Last Resort process only once other measures for ensuring viable on-going
transmission have been exhausted, in accordance with such OFTO of Last Resort Guidance. Such measures
might include:

(a) an open market sale/transfer of the assets by the OFTO; or

(b) a new open market competitive tender process administered by the Authority, where a tender process
has failed to identify an OFTO; or

(©) energy administration (see "Energy Administration Orders" above).
The Authority may issue a direction to an OFTO only where:
(a) a previous direction regarding the relevant transmission assets has expired or is due to expire; or

(b) the Authority has not been able to determine a person to be granted an OFTO licence after a
transitional tender exercise; or
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(©) the Authority intends to revoke the OFTO licence of an OFTO (see "Determination or Revocation of
Licence" above); or

(d) the Authority intends to revoke a direction initially given to another OFTO.

Certain safeguards apply to protect a potential OFTO of Last Resort, including that the Authority must
consider that the OFTO can comply with the direction without materially prejudicing its ability to carry out
its other licence activities and other contractual obligations and that the Authority is satisfied that the OFTO
can finance the activities and recover the costs of operating the transmission assets in an economic and
efficient manner, including a reasonable rate of return.

Where the Authority intends to make a direction, it must notify the OFTO, setting out:
(a) the basis on which it considers that it is reasonable to make the direction;

(b) the proposed start date;

(©) the proposed duration of the direction; and

(d) the transmission assets to which the direction relates.

A direction will only take effect where the Authority has formally proposed modifications to the OFTO
licence conditions that prescribe the rights and obligations of the OFTO, including the annual revenue that
the OFTO may earn for providing the transmission services. Modification of the licence will either require
the consent of the OFTO or may be subject to reference to the Competition and Markets Authority where
agreement cannot be reached. The OFTO licence conditions do not detail the revenue stream of the
transmission assets. However, in setting the revenue stream, the OFTO of Last Resort Guidance suggests
that the Authority will seek to ensure that the OFTO of Last Resort will receive an annual revenue stream
sufficient to fund an efficiently operating business and to meet the cost of purchasing the assets.

An OFTO will be able to request a review of a direction at any time when there has been a material
prejudicial change to the basis on which the direction was given.

At present, there is no statutory power which expressly enables the Authority to require the transfer of
transmission assets from an outgoing OFTO to an incoming OFTO under the OFTO of Last Resort
arrangements. The Authority's powers to compulsorily transfer assets to an OFTO by way of the statutory
property scheme set out in Schedule 2 of the Energy Act 2008 are limited to circumstances where a
transitional tender exercise has been held and the purpose is to effect a transfer from the generator developer
to the OFTO. The Authority is therefore not necessarily able to enforce a transfer of transmission assets
between licensees upon appointing an OFTO of Last Resort. However, the OFTO of Last Resort Guidance
states that the regulatory framework should incentivise the OFTO to transfer the assets in a timely manner.
The Authority envisages that assets will transfer following commercial agreement between the incumbent
OFTO and the OFTO of Last Resort; how consideration is calculated is not prescribed, but the Authority
states in its OFTO of Last Resort Guidance that it expects the transfer value to be reflective of the net asset
value after regulatory depreciation.

It should be noted that the Authority considers the OFTO licence regime contains sufficient monitoring such
that any difficulties arising in the operation of an OFTO business would be picked up through the availability
performance and regulatory reporting requirements, the ring-fence conditions and the Authority enforcement
powers, without the need to make use of the OFTO of Last Resort process.

The Moody's report, "Operational UK Offshore Transmission Owners: Solid Credit Strength comparable to

that of UK Regulated Onshore Networks", confirms that the OFTO of Last Resort mechanism carries limited
additional risks for an OFTO.
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Nevertheless, it should be noted that the Issuer may be directed to become the OFTO of Last Resort by
taking on the transmission assets of another project, and providing transmission services in respect thereof,
or that another OFTO may be directed to become the OFTO of Last Resort of the Issuer's Transmission
Assets.

As at the date of this Prospectus, the Issuer is not aware of the Authority having made a direction to an
OFTO for it to act as an OFTO of Last Resort.

Third Package Unbundling

All electricity transmission system operators, including the Issuer, are required by the terms of their
respective licences to comply with the Third Package — that is, taking measures to ensure that such OFTOs
are effectively separated from electricity or gas generation, production and/or supply interests. Failure to
obtain certification or failure to continue to be certified is a licence revocation event under the OFTO
Licence.

In order to obtain certification under section 10D of the Electricity Act, and to continue to be certified, an
OFTO must satisfy one of the "certification grounds" set out in section 10E of the Electricity Act. The main
model for certification, and the grounds under which the Issuer has been certified, is that it meets the
ownership unbundling requirements in section 10F of the Electricity Act.

The Authority applies five tests in order to determine whether the ownership unbundling requirements are
met, which in summary are:

(a) The first test is that the applicant (a) does not control a relevant producer or supplier; (b) does not
have a majority shareholding in a relevant producer or supplier; and (c) will not, on or after the
relevant date (generally 3 March 2012), exercise shareholder rights in relation to a relevant producer
or supplier.

(b) The second test is that, where the applicant is a company, partnership or other business, none of its
senior officers has been, or may be, appointed by a person who (a) controls an electricity
undertaking which is a relevant producer or supplier; or (b) has a majority shareholding in an
electricity undertaking which is a relevant producer or supplier.

(©) The third test is that, where the applicant is a company, partnership or other business, none of its
senior officers is also a senior officer of an electricity undertaking which is a relevant producer or
supplier.

(d) The fourth test is that the applicant is not controlled by a person who controls a relevant producer or
supplier.

(e) The fifth test is that the applicant is not controlled by a person who has a majority shareholding in a
relevant producer or supplier.

A relevant producer or supplier is a producer or supplier of electricity or gas who requires a licence (or
would require a licence if that activity were carried out in Great Britain). “Control” has a meaning based on
the meaning of that term under the Third Electricity Directive, which taking into account guidance issued by
the European Commission, encompasses positive control and also negative control by way of veto rights
over strategic business decisions. The exercise of shareholder rights is discussed further below.

In considering whether the conditions for certification continue to apply, the Authority is obliged to notify its

preliminary decision and the reasons for it to the European Commission before making a final decision, and
is required to take utmost account of the Commission's opinion in reaching that final decision.
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The Authority has the power to withdraw the Issuer's certification on not less than four months' notice if the
Authority considers that the material provided by the Issuer to the Authority in respect of its application for
certification is not true and complete, or the basis on which the Authority decided to certify does not
continue to apply, or certain insolvency events have occurred, or the Issuer is found to be in breach of,
among other matters, any national or European competition laws.

The Authority has a continuing obligation to monitor and, where relevant, make a decision, in respect of
each certified person, whether the basis on which it decided to certify that person continues to apply, and, if
it does not, the certification may cease.

The Issuer is obliged to notify the Authority as soon as reasonably practicable if it knows or reasonably
should know of any event or circumstance that has occurred or is likely to occur that may affect its eligibility
for certification.

As discussed above, failure to continue to be certified is a licence revocation event under the OFTO Licence
(see section above on "Determination or Revocation of Licence").

The Issuer would be obliged to notify the Authority if it became aware that there was a change of control,
meaning the Issuer would be controlled by a person from a third country (i.e. a country outside of the
European Economic Area). In such circumstances the Secretary of State is required to prepare a report on
whether the security of supply in the UK or any other European Economic Area state would be put at risk by
the continued certification of the Issuer.

It should also be noted that under the Electricity Act, the exercise of certain shareholder rights (defined as a
right to vote at general meetings or appoint a member of the board, conferred by the holding of a share in a
company) and certain other rights of appointment are prohibited if the exercise would or might lead a
certified person to discriminate in favour of the relevant producer or supplier. If rights are exercised in
breach of the prohibition, the exercise is voidable on an application to the court by any person. The
prohibition applies to: (i) the exercise by a person who controls the certified person of a shareholder right in
relation to a relevant producer or supplier; (ii) the exercise by a person who controls a relevant producer or
supplier of a shareholder right in relation to the certified person; (iii) the exercise by a person who appointed
a current senior officer of certified person of a shareholder right in relation to a relevant producer or supplier
of electricity; and (iv) the appointment of a senior officer of a certified person by a person who has within
the previous three years exercised a shareholder right in relation to a relevant producer or supplier of
electricity. (As discussed above, a relevant producer or supplier is a producer or supplier of electricity or gas
who requires a licence (or would require a licence if that activity were carried out in Great Britain). A
certified person is a person certified under the full ownership unbundling criteria.)

Enforcement of share security by the Secured Creditors, including the Bondholders, would need to be
structured so as not to prejudice the Issuer's compliance with the certification criteria. The Authority does,
however, have some flexibility to treat certain criteria as passed where the control of the Issuer was gained
through the exercise of a right conferred as a condition of the provision of either financial support or a
guarantee (or both) in relation to the Issuer's business or the control or majority shareholding in the relevant
producer or supplier was gained through the exercise of such a right conferred in relation to the business of
the relevant producer or supplier.

System Operator — Transmission Owner Code (STC)
The STC is a licence-based code which sets out obligations and responsibilities of transmission owners (both
onshore and offshore) as between themselves and the system operator, which is NGET. The terms of the

OFTO Licence requires the OFTO to be a party to, and comply with, the STC.

The STC is divided into various sections and schedules dealing with different aspects of the relationship
between transmission owners and NGET, including the requirements for the provision of transmission
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services, outage planning, construction agreements and charges payable both by and to transmission owners.
One of the schedules, Schedule 2, lists the approved code procedures (“Code Procedures”) which contain
detailed provisions for certain processes required by the STC, and these include in STCP 19-5 the procedures
for offshore transmission system compliance testing.

The STC may be modified through a process involving an “STC Modification Panel” consisting of up to two
representatives from each STC party, except that the OFTOs collectively may only appoint up to two
representatives. A STC modification proposal shall not be accepted unless, in respect of each category of
party, the number of votes to accept the proposal is greater than 65 per cent. of the total number of groups in
that party category which voted. There is a separate process for amending Code Procedures.

Accession and Withdrawal

An OFTO becomes a party to the STC by signing an accession agreement, but its rights and obligations in
respect of requirements such as the provision of transmission services do not generally become effective
until the date of notification of completion of the Party Entry Processes under the STC, which processes
include for an OFTO a TO Construction Agreement (see "TO Construction Agreement”" below). Disputes in
relation to the Party Entry Processes may be referred to the Authority for determination.

Under the STC, an OFTO is entitled to issue a notice of its intention to withdraw from the STC, but any
withdrawal does not become effective until steps have been put in place such that NGET (or other parties to
the STC) would not be put in breach of its obligations under the STC as a consequence of the withdrawal of
the OFTO. A dispute about those steps may be referred to the Authority for determination. In a case where
an OFTO is notified that its OFTO Licence will be revoked, it shall be deemed to have issued a notice to
withdraw. Withdrawal does not affect accrued rights and obligations.

Payment Arrangements

The details of the payments to be made by NGET to the OFTO and by the OFTO to NGET are set out in the
STC.

NGET is required to pay to the OFTO (which is referred to in the STC as a Transmission Owner or TO)
the following charges:

(a) TO General System Charges, determined in accordance with the statement prepared under Special
Condition J2 of the that Transmission Owner's OFTO licence and approved by the Authority;

(b) TO Site-Specific Charges, determined in accordance with the statement prepared under Special
Condition J2 of the that Transmission Owner's OFTO licence and approved by the Authority; and

(©) Offshore Transmission Owner of Last Resort Charges, determined in accordance with the direction
issued under Standard Condition B18 or E21 of the Transmission Owner's OFTO licence.

(There is a provision in Amended Standard Condition E13 of the OFTO Licence which states that references
in the STC to Special Condition J2 are to be treated, in relation to the OFTO, as references to its Amended
Standard Condition E12-J2, which is the condition of the OFTO Licence which sets out the allowed
transmission owner revenue.)

The OFTO is required to pay to NGET the following charges:

(a) Interruption Charges, which are amounts determined by NGET in accordance with the CUSC as
payable to a user in respect of a Relevant Interruption solely as a result of the de-energisation of the
Transmission Owner's plant and apparatus (but see discussion below on pass-through component
TPD in the OFTO Licence);
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(b) Offshore Construction Securities, which are determined by NGET in accordance with Section D,
Part Two of the STC (these relate to security provided by the OFTO in respect of its TO
Construction Agreement (see discussion below on "TO Construction Agreement"));

©) Offshore Compensation Payments, determined by NGET in accordance with the CUSC as payable
to a user in respect of an Interruption (other than a Relevant Interruption) solely as a result of the de-
energisation of the OFTO's plant and apparatus, where that OFTO has not met the transmission
system availability target defined in Special Condition C4 of that OFTO's OFTO licence (it is not
clear what this is intended to refer to either in the CUSC or in the OFTO Licence, but see discussion
below on pass-through component TPD in the OFTO Licence); and

(d) Replacement Offshore Transmission Owner Charges, incurred by NGET as a consequence of
any event of OFTO default that leads to termination of a TO Construction Agreement where NGET
is entitled to draw on the Offshore Construction Securities (see discussion below on "TO
Construction Agreement").

The STC also provides for the payment of any other amounts payable under the STC or a TO Construction
Agreement.

It is stated in the STC that an Offshore Transmission Owner's total liability for Interruption Charges and
Offshore Compensation Payments in any year must not exceed the restriction of transmission revenue
defined by the specified Special Condition of that Offshore Transmission Owner's OFTO licence.

Interruption payments charged by NGET to the OFTO in accordance with the STC are included in the OFTO
Licence as pass-through costs under the term TPD, which also provides that the costs shall include any
financing or other costs such as to ensure that the financial position and performance of the OFTO is, insofar
as is reasonably practicable, the same as if those costs had not been incurred. Since both Interruption
Charges and Offshore Compensation Payments are expressed to be in respect of interruptions, they would be
expected to be included within the phrase "interruption payments" used in the term TPD.

Transmission Services

The STC stipulates the transmission services which an OFTO is obliged to make available to NGET, subject
to any derogations issued by the Authority. The OFTO must specify the technical limits that normally apply
to its transmission services in a Services Capability Specification. This is then used as the reference point
for determining availability for the purpose of the performance incentive calculation under the OFTO
Licence discussed above (see "OFTO Licence — Availability Incentive"). The OFTO is obliged to provide
the transmission services in accordance with the Services Capability Specification.

The STC also contains provisions for the co-ordination of outages by the OFTO with NGET, with provision
for disputes about late changes to the published outage plans to be referred to the Authority.

Under the STC, NGET may request an OFTO to assist with the commissioning and on-load testing of a user,
in which case NGET shall pay reasonable charges to the OFTO in respect of any assistance so provided.

Section K sets out the minimum technical requirements with which the OFTO must ensure its transmission
system complies. It is recognised that reactive power capability may be delivered using a combination of
OFTO plant and plant owned by a generator. It is proposed that such a combination of plant will be used for
reactive power compliance on the Issuer's project.

Provisions for checking the OFTO's compliance with Section K and the Services Capability Specification are
set out in Code Procedure STCP 19-5. STCP 19-5 paragraphs 3.1.3 and 3.1.4 state that prior to the OFTO
assuming ownership of an offshore transmission system from a generator, NGET will issue the OFTO a
Section K Notification and, where the generator has built the assets and energisation has already occurred,
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NGET will issue an Interim Section K Notification (as defined in the STC) or Final Section K Notification
based on the operational notification current with the generator at the time.

The STC states that the OFTO's obligations under the STC shall be relieved to the extent and for such period
as such obligations are specified as being relieved by a derogation issued by the Authority under the OFTO
Licence.

The STC requires that an OFTO shall, where requested by NGET, use all reasonable endeavours to carry out
such works as are necessary to ensure that each item of derogated plant owned or operated by such OFTO is
brought up to the standard required under the derogation no later than the backstop date for that specified in
the derogation.

TO Construction Agreement

As discussed above, the Party Entry Processes for the OFTO under the STC include a requirement to enter
into a TO Construction Agreement. A TO Construction Agreement is normally entered into when
construction work needs to be carried out, and there are standard forms for this agreement set out in the STC.
Where construction work has already been carried out by the generator, the standard form of TO
Construction Agreement does not fit in all respects with the OFTQO's position, so the Issuer has negotiated the
form of TO Construction Agreement with NGET to restrict its scope so as not to include various
construction provisions.

An OFTO may also be required to enter into a TO Construction Agreement if further construction work is
undertaken, for example in respect of the increase in capacity up to 20 per cent.

An OFTO is required to provide security in respect of a TO Construction Agreement in amount equivalent to
the sum of: (i) 20 per cent. of the forecast offshore construction cost; and (ii) the liquidated damages liability,
in each case as set out in the TO Construction Agreement. This security would constitute the Offshore
Construction Securities referred to in " — Payment Arrangements" above. Unless the OFTO meets NGET's
credit rating requirement (and has not been put on credit watch or similar credit surveillance procedure
which may give NGET reasonable cause to believe that the OFTO may not be able to maintain an NGET
credit rating requirement for at least six months), the OFTO would be required to provide security such as by
way of letter of credit, performance bond or cash deposit. The definition of NGET Credit Rating in the STC
suggests that, in the case of an OFTO, the rating required by NGET matches that which the OFTO is
required to maintain under its licence, but this definition uses the term "User" (which term excludes an
OFTO) and the credit requirement for an OFTO is not completely clear. Otherwise, NGET credit rating
requirements require an A- Standard & Poor's or A3 Moody's rating.

Changes

Under the STC, if it is agreed that a change is necessary to an offshore transmission system as a result of
NGET's or another Transmission Owner's investment plans, NGET or the other Transmission Owner shall
compensate the OFTO for the reasonable and proper costs and expense of such change.

An OFTO is obliged not to undertake a modification which would have a material effect on a user (generally
involving expenditure of more than GBP 10,000) unless NGET has notified the OFTO that NGET has either
agreed the modification with the affected user or that any dispute as to the modification has been determined
by the Authority pursuant to the CUSC.

An OFTO may be required to carry out activities to support NGET in its offshore development information
statement and disputes as to the programme of activities may be referred to the Authority.
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Under the STC, an OFTO may be required to provide assistance to another party to the STC in relation to
matters such as a modification of user equipment or a new connection, subject to payment of its reasonable
charges.

Liability

The liability of parties to the STC is generally limited (with exceptions for liquidated damages provisions of
any TO Construction Agreement and certain indemnities under the STC as well as for certain liabilities
which may not be excluded by law) to loss directly resulting from physical damage to the property of any
other party to the STC or liability of any other party to the STC in respect of physical damage to the property
of any other person. Liability for loss of revenue, loss of profit, loss of use, loss of contract or loss of
goodwill and indirect or consequential loss is generally excluded (with exceptions for liquidated damages
provisions of any TO Construction Agreement and certain indemnities under the STC as well as for certain
liabilities which may not be excluded by law). Liability is also subject to a cap of GBP 5 million per
incident or series of related incidents (or GBP 1 million where the incidents arise on or affect a part of a
distribution system required to connect an offshore transmission system).

The right of the OFTO to claim in tort or otherwise against any CUSC party (other than NGET) (or DCUSA
party (other than NGET)) in relation to the subject matter of the CUSC (or the DCUSA) is expressly
excluded, save for certain liabilities which may not be excluded by law. Provisions are included to enable
the enforcement of this exclusion of liability by CUSC parties and DCUSA parties under the Contracts
(Rights of Third Parties) Act 1999. There is a corresponding provision in 6.12.3 and 6.22 of the CUSC for
the CUSC parties (other than NGET) to waive rights in tort or otherwise against the OFTO in relation to the
subject matter of the STC, save for certain liabilities which may not be excluded by law and for this to be
enforceable by the OFTO under the Contracts (Rights of Third Parties) Act 1999.

Under the STC, an OFTO may be required to take reasonable and proper action necessary to comply with (or
avert an anticipated breach of) requirements related to a nuclear site licence, and NGET shall indemnify and
keep indemnified the OFTO for loss, damage, costs and expenses incurred as a consequence, to the extent
the action was not required by any licence or agreement binding on the OFTO.

Transfer
The OFTO may not assign or transfer a benefit or burden under the STC, save on the disposal of the whole

or part of its business (and subject to certain requirements being satisfied) or save as an assignment or charge
by way of security.
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DESCRIPTION OF THE PROJECT DOCUMENTS

The following is a summary of certain provisions of the principal Project Documents relating to the
transactions described in this Prospectus, prepared on the basis of Completion occurring on or about the
Issue Date.

SALE AND PURCHASE AGREEMENT

The SPA between the Vendors and the Issuer as purchaser involves a sale of the Transmission Assets and
transfer of contractual rights under the construction contracts relating to the Transmission Assets and the
assumption by the Issuer of specified post-completion liabilities.

The consideration payable by the Issuer for the Transmission Assets on Completion under the SPA is
approximately GBP 268,895,686, which will be funded in part by the proceeds of the issuance of the Bonds.

Completion

The SPA provides for the Issuer and the Vendors to satisfy various obligations on signing the SPA, including
the delivery into escrow of documentation for the transfer of certain onshore and offshore property and the
transfer of various other contracts, including the cable crossing agreements, which documentation will come
into effect upon Completion. The Issuer intends for Completion to occur immediately after the Bonds are
issued, with part of the proceeds of the Bond issuance being paid to the Vendors. The SPA provides that
Completion will take place by the sixth Business Day after the date on which the SPA is signed.

Assumed and Excluded Liabilities

Under the SPA, both the Issuer and the Vendors take responsibility for certain liabilities. The Issuer assumes
(and indemnifies the Vendors against) all obligations and liabilities in connection with the Transmission
Assets arising or falling due for performance on or after the Completion Date. The Vendors, on the other
hand, are to be responsible (and shall indemnify the Issuer) for all debts, liabilities and obligations in
connection with the Transmission Assets that are not assumed by the Issuer.

Warranties

The Vendors also give certain limited warranties on signing the SPA concerning the Transmission Assets
and associated consents, permits and property, taxation and litigation, including those set out below. These
warranties will be subject to disclosures made in the Disclosure Letter. Many of the warranties are qualified,
for example by applying only to the extent the matters are within the actual knowledge of the directors of
each Vendor. Examples of these warranties are: (a) title to the Transmission Assets, (b) title to sites, (c)
compliance with permits, (d) compliance with their obligations under the contracts, and (e) no claims or
disputes relating to the Transmission Assets.

Under the SPA, the OFTO warrants to the Vendors on an indemnity basis:

(a) that it intends to carry on the same kind of business in relation to the Transferred Assets with effect from
Completion and without interruption as that carried on by the Vendors prior to Completion; and

(b) that it, or the representative member of its VAT Group, is registered for VAT.
Condition of Transmission Assets

The Vendors warrant that the Transmission Assets have been operated and maintained in all material
respects in accordance with good industry practice. The Vendors also warrant that no fixed asset has
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suffered any breakdown or failure which has caused material disruption to the Transmission Assets in the
period from the date of issue of the taking over certificate by the Vendors in respect of such fixed asset until
the date of the SPA and that no material defect or damage has been discovered in relation to any fixed asset
or moveable asset that would cause material disruption to the Transmission Assets.

Vendors' liabilities

The liabilities of the Vendors in respect of their obligations under the SPA are on a joint and several basis,
other than in respect of the several warranties. The "several warranties" are those relating to (i) power and
authority, (ii)) VAT, and (iii) capital allowances.

The Vendors' liabilities under the SPA are limited by, among others, a de minimis amount for claims made
by the Issuer, a claims threshold, an aggregate cap on liability, a long stop date for bringing claims against
the Vendors and, to the extent that the Issuer is able to recover any loss from its insurers, the Vendors will
have no liability to the Issuer for such loss.

Assignment

The Issuer may assign the benefit of all or part of the SPA by way of security in favour of its financiers. In
the event of an assignment, the original party will remain liable to procure the performance of its obligations
under the SPA.

Snagging Work

The SPA contains a schedule of snagging works that are to be carried out by the Vendors in respect of the
Transmission Assets following the Completion Date.

It has been agreed under the SPA that the Vendors will undertake all snagging works in accordance with the
terms of the construction contracts (to the extent such snagging work relates to a construction contract) or in
accordance with good industry practice where a new contract is procured to carry out the snagging works
(the Relevant Standard). If any snagging work is completed and the Issuer does not believe it has been
completed to the Relevant Standard, the Issuer is entitled to notify the Vendors and the Vendors are required
to carry out such further works that they consider appropriate to complete the snagging work. Following
completion of the further works, if the Issuer still believes the works have not been completed to the
Relevant Standard, such matters are to be referred to an expert, and the decision of the expert is final.

The Vendors are to indemnify the Issuer for certain losses and these indemnities are subject to the cap on
liability set out in the SPA.

SPA Guarantees

Each Vendor will have a guarantor guaranteeing the respective Vendor's payment obligations in respect of
any guaranteed claims under the SPA. The guarantees will be documented under a parent company
guarantee to be entered into by the guarantor of each Vendor. The guarantor for DONG Energy West of
Duddon Sands (UK) Limited will be DONG Energy Wind Power Holding A/S. For ScottishPower
Renewables (WODS) Limited, the guarantor is Scottish Power UK plc.

The guarantee is provided for four years from the date of the guarantee, which matches the current maximum
time period in which the Issuer can make a claim under the SPA.
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OPERATION AND MAINTENANCE AGREEMENT
General

The Transmission Assets require operation and maintenance services including routine day-to-day services
and scheduled maintenance. Services will also be required to be provided in relation to events requiring
unscheduled maintenance and to respond to unexpected failures or problems.

The Issuer has engaged the Vendors (the Operator) to perform certain operations and maintenance
obligations on its behalf.

The Operations and Maintenance Agreement (O&M Agreement) (dated on or about the Completion Date)
between the Operator and the Issuer sets out the scope of activities to be performed by the Operator in
relation to the Transmission Assets.

Term

The O&M Agreement is a fixed term agreement which is subject to earlier termination in accordance with
the O&M Agreement.

Ordinary Services

The Operator's primary responsibility is to perform the operation and maintenance services set out in the
O&M Agreement. The services include:

(a) operating the Transmission Assets including responding to alarms, undertaking switching activities
when required and managing spare parts;

(b) providing support services in respect of a fault or incident;
(©) establishing maintenance and security plan;
(d) performing operating maintenance services and scheduled maintenance services including waste

management, outage planning and environmental monitoring;

(e) complying with various reporting and record maintenance requirements including regular reporting
to the Issuer; and

® assisting the Issuer in complying with its obligations under the relevant licences and consents.
Additional Services and Fees

The Issuer may request the Operator to perform additional services and/or change the scope of services set
out in the O&M Agreement. If the Operator considers that any additional service is required, it can also
propose such additional services to the Issuer, who has the right to refuse such proposal under certain

circumstances. The cost of additional services is calculated in accordance with the provisions of the O&M
Agreement.

Issuer Obligations

The main obligations of the Issuer include: (a) payments of amounts due to the Operator, (b) maintenance of
the Issuer's consents and licences, and (c¢) providing the Operator with site access.
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Price

The Issuer pays the Operator, on a monthly basis, the ordinary services fee, any additional services fee due
and any other amounts due to the Operator for that month in accordance with the O&M Agreement.

Termination Rights and Compensation

The Parties may terminate the O&M Agreement in certain circumstances, such as:

(a) insolvency of a party;
(b) a material breach by a party, subject to cure periods and expert determination procedure;
(©) force majeure that is continuing for a specified period; and

(d) revocation of the OFTO Licence.

Limits on Liability

The liability of the Operator is limited to its liability cap as set out in the O&M Agreement.

Insurance

The Issuer has an obligation to take out certain insurances in respect of the Transmission Assets, for example
property damage insurance. The Operator must, at its own cost, take out employer liability insurance for its
employees, public liability insurance and any other insurance legally required to be maintained by the
Operator.

Credit Support

The obligations of the Operator under the O&M Agreement are guaranteed by DONG Energy Wind Power
Holding A/S and Scottish Power UK plc.
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CABLE BURIAL AGREEMENT (CBA)

As is typical for this sector, the Issuer and the Vendors are to enter into a cable burial agreement under which
the Vendors procure certain burial works (Agreed Cable Burial Works) for specific sections of the subsea
cable (each a Subsea Cable Length). The Issuer’s technical advisor has reviewed the initial, concept design
documents for the Agreed Cable Burial Works and considers these to be appropriate.

Under the CBA, the Vendors are obliged to carry out works and surveys in accordance with a prescribed
construction standard (such standard is based on the construction standard used for construction of the
Transferred Assets).

If any part of any of the Subsea Cable Lengths for which there is an Agreed Cable Burial Issue suffers
physical damage as a direct result of either (i) such Agreed Cable Burial Issue or (ii) the carrying out of the
relevant Agreed Cable Burial Works, the Vendors are (at their own cost) required to undertake remedial
work (Additional Remedial Works).

The Vendors provide an indemnity to the Issuer, for any Losses (including Revenue Reduction) incurred by
the Issuer that do not result from any act or omission of the Issuer or member of the Issuer’s group, if they
result from:

(a) any physical damage to any Subsea Cable Length in respect of which there is an Agreed Cable
Burial Issue (save to the extent that such damage is or has been remedied by the Vendors), provided
that such damage is a direct result of either:

(1) the Subsea Cable Length requiring Agreed Cable Burial Works; or

(i1) the carrying out of any Agreed Cable Burial Works or (to the extent carried out by or on
behalf of the Vendors) any Additional Remedial Work (Physical Damage Indemnity);

(b) any temporary shut-down of the Transferred Assets requested by the Vendors to allow the Vendors
to carry out the Agreed Cable Burial Works; or

(©) any claim made by a proximity counterparty against the Issuer under the relevant Proximity
Agreement to the extent that such a claim is a direct result of the carrying out, by or on behalf of the
Vendors of any Agreed Cable Burial Works or Additional Remedial Works (Proximity Indemnity).

All of the obligations under the CBA are subject to specific monetary caps. These indemnity caps have been
reviewed by the OFTO’s technical advisor and are considered appropriate for the works taking place and any
potential risks to the Transferred Assets as a result of the works.

The Vendors have exclusions of liability that are comparable to such exclusions in similar deals and cable
burial agreements, including that, subject to the above indemnities, Losses suffered or incurred by the Issuer
in relation to the quality of, and/or any acts or omissions of the Vendors, any other member of any Vendor
group and/or or any cable burial subcontractor in connection with any Agreed Cable Burial Work. There are
a number of scenarios where the liabilities of the Vendors to the Issuer expire, including inter alia:

(a) the Issuer fails to respond to a works completion notice in time;

(b) the Vendors complete works in relation to a particular Subsea Cable Length (either with the
agreement of the Issuer or by way of expert determination);

(©) the parties agree or the expert determines that there is no reasonable prospect that the relevant
Agreed Cable Burial Work can be completed; and
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(d) the second anniversary of the Completion Date occurs.

If, by the date falling two years after the Completion Date, any Agreed Cable Burial Work and/or any
Additional Remedial Work has not been completed (Outstanding Work), the Vendors must pay to the
Issuer an amount equal to the Cost Estimate. The Issuer must use the amount of the Cost Estimate for the
Outstanding Work and undertake, or procure that such Outstanding Work is undertaken, as soon as
reasonably practicable.

In such scenarios, the Vendors are required to use all reasonable endeavours to procure that the benefit of
any warranties provided to the Vendors under any contract entered into with any cable burial subcontractor
in connection with the relevant Agreed Cable Burial Work or Additional Remedial Work is transferred to the
Issuer.

In order to ensure that the Vendors are incentivised to complete the works as soon as possible, in addition to
the progress updates the Vendors are to provide to the Issuer, the parties are to meet and discuss progress of
the Agreed Cable Burial Works on the first anniversary of the CBA. On the first anniversary of the CBA, the
Issuer will have the right to determine whether it wishes to employ a third party to complete the unfinished
works if it is not satisfied with the Vendors’ progress. Under such circumstances, the Vendors’ obligations
and liabilities will cease and they will pay the Issuer the Cost Estimate.

It is also provided in the CBA that the Vendors are to consult with the Operator and take into account the
requirements of the Operator when accessing the Transferred Assets.

The Issuer gives its irrevocable consent for the Vendors to carry out the Agreed Cable Burial Works and
Additional Remedial Work and has a number of other obligations to enable the Vendors to carry out the
Agreed Cable Burial Works (including assisting with procurement of Cable Burial Permits and giving the
Vendors reasonable prior written notice of any planned shut-down of the Transferred Assets). If the Issuer
fails to comply with its obligations under the CBA, the Vendors may suspend any Agreed Cable Burial
Work, any Additional Remedial Work and/or subsea cable survey.

The provisions for confidentiality, assignment and third party rights follow those agreed under the SPA.
Other miscellaneous provisions under the SPA, where applicable, have also been included in the CBA.
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ENVIRONMENTAL LICENSING AND PERMITS

The construction of the WoDS Project was carried out pursuant to a number of consents, permits and
licences issued under environmental, planning and electricity infrastructure legislation.

Permits

The Vendors have stated in the SPA that all the permits listed in Schedule 6 of the SPA (the Permits) are to
be retained by the Vendors except for the Section 50 Licence. In relation to the Permits which are to be
retained by the Vendors, the Issuer agrees under the SPA to assume those obligations relating to the
Transmission Assets on and after the Completion.

In the SPA, the Vendors provide the Issuer with certain warranties that:

(a) so far as the Vendors are aware, the Vendors have complied in all material respects with the
requirements of the Permits; and

(b) none of the Vendors have received written notice of the revocation, cancellation, suspension,
modification, variation or alteration of any of the Permits.

Schedule 6 of the SPA sets out the obligations in the Permits which will be assumed by the Issuer on and
after Completion, to the extent that they relate to the Transmission Assets (the Assumed Permit
Obligations). The Issuer agrees to perform and comply with, at its sole cost, the Assumed Permit
Obligations. The Issuer also agrees under the SPA to indemnify the Vendors against all losses (excluding
indirect, consequential or economic losses) which may be suffered or incurred by the Vendors as a result of
any act, neglect, default or omission on the part of the Issuer to perform or comply with any Assumed Permit
Obligations. These Assumed Permit Obligations are proposed to be passed down under the O&M
Agreement to the Operator who is obliged to assist the Issuer, as part of its services, in complying with the
relevant conditions under the Permits.

The SPA requires the Vendors and the Issuer to obtain each other's written consent (such consent not to be
unreasonably withheld) prior to making any application or proposal to the relevant authority to vary, amend
or surrender any Permits where such change would have a material impact on the relevant obligations under
the Permits. Furthermore, under the SPA, the Vendors and the Issuer agree to notify each other (providing
relevant information) in the event each becomes aware of a proposal by the relevant authority to suspend,
revoke or amend any Permit to the extent such variation would have a material impact on relevant
obligations assumed or retained.

Two main consents are identified as Permits under the SPA: Marine Licences under Part 4 of the Marine and
Coastal Access Act 2009 (the MCAA) and the s36 Consent.

Assumed Permit Obligations Relating to MCAA Marine Licences

The WoDS Project was constructed pursuant to licences and consents issued initially under the Food and
Environment Protection Act 1985 (the FEPA) and the Coast Protection Act 1949 (the CPA) regimes. The
MCAA, which came into force in April 2011, introduced a new regime to regulate activities in coastal and
marine areas and consolidated and replaced previous statutory regimes under FEPA and CPA. The MCAA
regime is administered by the Marine Management Organisation (the MMO).

The Marine Licence issued to the Vendors expires on 9 November 2037. The Marine Licence authorises the

"licensable activities" (see below) associated with the construction of the Wind Farm and Transmission
Assets and replaces the previous FEPA licences and CPA consents (on substantially similar conditions).
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Part 4 of the MCAA provides that "licensable activities" may only be carried on in accordance with a Marine
Licence granted by the MMO. Licensable activities include, among others, depositing a substance or object,
constructing, altering or improving marine works and dredging in the coastal marine area. Pursuant to the
MCAA, the conditions of any licence will not only apply to the licence holder but also to any person who,
for the time being, owns, occupies or enjoys any use of the works for which the licence is granted.

A person commits an offence under the MCAA if he/she carries out a licensable activity without a licence, or
he/she breaches the conditions of a Marine Licence. On conviction, such a person is liable, in the
Magistrates Court, to a fine not exceeding £50,000 or, in the Crown Court, to an unlimited fine and/or
imprisonment for a term not exceeding two years. The MMO has additional powers including the power to
issue compliance, remediation, emergency safety or stop notices. Following a breach of licence, the MMO
may also vary, revoke, suspend or transfer the licence in question.

Following the date of licence grant, the licensee is required to prepare and submit to the Authority by 31 July
2016 and then by 31 July of each year the details of any relevant equity transactions that took place in the
most recent relevant year except that the licensee may with the prior consent of Ofgem not to provide certain
details of the relevant equity transaction where Ofgem is satisfied that the licensee cannot provide such
details.

The details to be submitted include: (a) the date of the transaction(s); (b) the value of the transaction(s); (c)
where applicable, the number of shares in the licensee transferred, issued or bought back and the percentage
of the total shares of the licensee this represents; and (d) where applicable, the percentage of the licensee
now owned by the new ultimate controller(s).

As noted above, the SPA includes a schedule of specific conditions to the Marine Licence that the Issuer is
responsible for complying with on and after Completion. Those Assumed Permit Obligations include:

(a) undertaking post-construction swath bathymetric surveys of the Transmission Assets and further
swath bathymetric surveys of the Transmission Assets following major storm events;

(b) monitoring of, and reporting on, certain environmental matters, including beach profile and benthic
organisms;

(©) various obligations relating to inspections, notifications and the giving of information to the MMO;
and

(d) submitting a Decommissioning Plan for approval and carrying out decommissioning works in

accordance with the approved plan.

Assumed Permit Obligations Relating to S36 Consent

The WoDS Project was constructed pursuant to a consent under section 36 of the Electricity Act dated 4
September 2008 (the S36 Consent). Morecambe Wind Limited (MWL) which is jointly owned by the
Vendors is the holder of the S36 Consent. The S36 Consent authorises the Vendors (via MWL) to construct,
extend or operate a generating station of up to S00MW in capacity, comprising up to 139 wind turbines, up
to 2 substations, up to 2 meteorological masts and inter-array cabling. The S36 Consent is subject to several
conditions.

The Assumed Permit Obligations of the Issuer under the S36 Consent include:

(a) taking measures to prevent danger to navigation throughout any alteration, placement or
decommissioning works and providing notices to the UK Hydrographic Office);

(b) responses to damage, destruction or decay of, or any part of, the Transmission Assets; and
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(©) compensating the Secretary of State for any costs incurred in relation to certain surveys it may
undertake examining the Transmission Assets.

Assumed Permit Obligations relating to the Planning Permissions

The following four planning permissions under the Town and Country Planning Act 1990 have been issued
to the Vendors in respect of the WoDS Project:

(a) a planning permission dated 28 September 2011 (reference 10/01203/FUL) and 8 August 2012
(reference 11/01168/VCN) in respect of the WoDS Wind Farm. The Assumed Permit Obligations
under this permission include keeping clear of the turning area, adhering to the permitted site
clearance and construction hours, replacement of dead trees and shrubs, schemes regarding
contamination of land or water, protection and mitigation of damage to mussel scar or salt marsh,
and undertaking boundary treatments;

(b) a planning permission dated 23 July 2012 (reference 12/00470/FUL) in relation to diversion of
previously approved under cable route. The Assumed Permit Obligations under this permission
include maintenance of landscaping, mitigating impact on semi-natural habitats and carrying out
precautionary badger surveys; and

(©) two planning permissions dated 3 May 2012 (reference 12/00225/FUL) and 20 December 2012
(reference 12/01096/VCN) in respect of the construction of a cable bridge connecting the existing
Heysham substation to a new substation. The Assumed Permit Obligations under these permissions
include adhering to the permitted site clearance and construction hours.

Section 50 Licence

A licence dated 25 July 2012 has been issued by Lancashire County Council under Section 50 of the New
Roads & Street Works Act 1991 allowing the Vendors to place certain apparatus in the highway at Carr Lane
and Middleton Road, Heysham (the Section 50 Licence). This licence will be transferred by the Vendors to
the Issuer and the Issuer will assume all the on-going obligations under this licence, including to reinstate the
street in accordance with the prevailing specification.
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REAL ESTATE
Overview of the Crown Estate Lease

A substation lease will be entered into by the Vendors (as tenant) and The Queen's Most Excellent Majesty
and The Crown Estate Commissioners (together referred to as the Crown Estate (CE), as landlord) (the
Crown Estate Lease). It is a term of the SPA that the Crown Estate Lease is assigned by the Vendors to the
Issuer and such assignment is envisaged to come into effect at Completion.

The terms of the Crown Estate Lease will expire on 28 April 2060, subject to early termination in accordance
with its provisions. For example, the CE has a right to terminate for tenant default, which includes non-
payment of rent for 21 days after it is due or for any non-observance or non-performance of any covenant or
provision of the lease.

In addition, the CE may at any time during the term determine the Crown Estate Lease by giving reasonable
prior written notice to the Issuer if the Secretary of State for the purposes of the Petroleum Act 1998 has
requested the CE to determine the lease because the premises are required for oil and gas works or rights are
required over the premises in connection with oil and gas works. Determination under these provisions does
not give rise to any liability for the CE to pay compensation to the Issuer for such determination. The CE
previously issued a letter dated 15 October 2010 stating that: "... the scale of OFTO assets and location of
existing offshore oil and gas facilities would suggest that the likelihood of such circumstances being
encountered is extremely low; we hope this provides some comfort. In the unlikely event that such
circumstances are encountered, the legislation provides for due consideration to be given to existing and
planned offshore renewable assets by SoS [Secretary of State] in deciding whether to approve new oil and
gas activities. It is current procedure in the planning processes that any affected party can engage as a
consultee during the planning application stage of any proposed project."

On 12 July 2011, a ministerial statement was laid before the Houses of Parliament, addressing the issue on
the right to determine the CE lease due to oil and gas works. The Secretary of State for Energy and Climate
Change has set out, among other things, the following main points:

(a) commercial negotiations between the interested parties are to be expected;

(b) where the licensee has exercised all reasonable endeavours to reach such a negotiated agreement, but
has been unable to do so, determination of some part of the lease may be considered to be requested
"if the appropriate compensation for loss of value has been assessed by an independent third party";
and

(©) the CE is considering how this policy can be appropriately reflected in the lease documentation for
individual leases and how the documentation of existing lease can be updated.

For a copy of this statement, please go to the link: http://www.theyworkforyou.com/wms/?id=2011-07-
12a.12WS.1&s=for+offshore+renewables+projectsper cent3 A+oil+and+gas+clause.

Further to the ministerial statement, the Department of Energy and Climate Change published guidance in
June 2014, on how compensation is to be assessed by the independent valuer to provide more certainty to the
process and ensure compensation is assessed on the basis of the "principle of equivalence, which aims to put
the claimant in the same position, so far as financial compensation can do so, as if the lease or agreement for
lease had not in fact been determined".

For a copy of this guidance, please go to the link: https://www.gov.uk/government/uploads/system/uploads/
attachment data/file/318704/Crown_Estate Lease Independent Valuer Guidance.pdf.
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Onshore Property
The onshore cable and substation are to be governed by the following documents:

The freehold of the substation site is owned by ScottishPower Renewables (WoDS) Limited and DONG
Energy West of Duddon Sands (UK) Limited, who will transfer their interest in the site to the Issuer on
Completion.

There are four deeds of easement relevant to the WoDS Project, each of which is to be for a term of 99 years
at a peppercorn rent. They grant the right to lay, maintain and remove the cable and associated rights. It is a
term of the SPA that these deeds of easement are assigned to the Issuer and these assignments come into
effect at Completion.

There are two additional leases, both of which are for a term of 50 years and are to be assigned to the Issuer
under the terms of the SPA. These are: (a) the lease granted by National Grid Electricity Transmission plc
(as landlord) (the NGET Lease); and (b) the lease granted by the Duchy of Lancaster (as landlord) (the
Duchy Lease). The NGET Lease demises land through which the transmission cable passes and provides
that if a cable prevents a development, then the tenant can either be required to divert the cable or pay
compensation to the landlord for the loss of value of the landlord's land.

The Duchy Lease relates to a right to lay the transmission cable under the foreshore. Under the Duchy
Lease, the tenant covenants at the end of the term, if so required by the appropriate statutory or regulatory
authority, to take up and remove the cable and reinstate the foreshore to the reasonable satisfaction of the
landlord's surveyor or alternatively to purge and make safe the abandoned cables. Any transferee of the
tenant's interest (that is, the Issuer) will need to covenant with the landlord to observe and perform the
obligations of the tenant under the Duchy Lease.
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CROSSING AGREEMENTS

There are 12 crossing agreements in relation to the WoDS Project, which are to be transferred to the Issuer at
Completion. These include two crossing agreements with TC Barrow OFTO Limited (the Barrow Cable
Agreements), one crossing agreement with EDF Energy Nuclear Generation Limited (the EDF Cable
Crossing Agreement) and one crossing agreement with Hydrocarbon Resources Limited (the HRL SMT
Cable Crossing Agreement).

These crossing agreements grant the Vendors the right to cross the transmission cables over the crossed
cables or a pipeline at agreed crossings.

Limitation of Liability

Each crossing agreement contains a limit on the liabilities of the parties to each other in respect of any losses
suffered resulting from the crossing of the cables. The limitation of liability of the Vendors to the respective
counterparties under the crossing agreements is between £10 million to £60 million per event or series of
connected events (however certain liabilities are not capped, for example personal injury and/or death arising
from negligence or breach of statutory duty or losses arising from the Vendors’ wilful misconduct).
However two of the Crossing Agreements contain much larger limits of liability:

(a) EDF Cable Crossing Agreement: liability of the Vendors is limited to £120 million (per event or
series of connected events) commencing during the construction phase (and £120 million (per event
or series of connected events) occurring during the Operational Phase. These caps are subject to
indexation and the indemnity regime under the agreement is not reciprocal (it is largely in favour of
EDF).

(b) HRL SMT Cable Crossing Agreement: liability of the Vendors is limited to £150 million per event or
series of connected events).

These limits on liability will be assumed by the Issuer at Completion.
EDF Cable Crossing Agreement

The EDF Cable Crossing Agreement contains an indemnity in favour of EDF for losses including
consequential losses where EDF takes the decision to shut down Heysham Nuclear Power Station, where
EDF has reasonable grounds to suspect that there has been damage to EDF’s crossed cable.

Further, should the Issuer have to carry out any additional work following the works completion date of the
initial construction work (Additional Work) the Issuer will have to provide:

(a) evidence that it has insurance in respect of all claims under the EDF Cable Crossing Agreement that
may be notified by EDF during the relevant Additional Work Phase and the period of 30 days
thereafter; and

(b) a guarantee or such other form of credit support to cover all losses (including consequential losses)
incurred by EDF and the other crossed cable beneficiaries (in respect of the circumstances of any
such claim whether such losses are incurred before, on or after the thirtieth (30th) day after the
Additional Work Phase.

Given the nature of the liabilities insured, in the event that the Issuer was required to arrange such insurance

it would likely have to enter into commercial discussions with EDF as to the nature and extent of the
insurance provided.
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The crossing of the EDF crossed cable has been designed such that there should be little impact on the
crossed cable in the event of damage occurring at this location along the Issuer’s cable route. From the
review of information, the risk of potential failure, latent defect or third party accident is considered low,
therefore it is expected that Additional Work should not be required during the 20 year revenue period of the
OFTO Licence. Additionally, with respect to decommissioning, it is assumed that the works would be
programmed outside of the licence period as it is understood that the NGET lease on which the bridge
supporting the OFTO cable over the EDF crossed cable is located is for 50 years.

Barrow Cable Agreement (BCA)

Following technical due diligence, evidence suggests that Barrow OFTO’s (the Crossing Counterparty)
cable may have become un-buried in proximity to the crossing with the Issuer’s cable (Technical Issue).
The underlying cause of this Technical Issue might be related to a hydrodynamic effect around the rock
berms installed for the construction of the Transferred Assets. The root cause of the Technical Issue is,
however, currently unknown and it may be that there is no Technical Issue. In order to manage the risk of
damage to the Issuer’s Transferred Assets and any potential liability the Issuer may have to the Crossing
Counterparty under the crossing agreement (Relevant Crossing Agreement) (of which the Issuer will be
accepting novation upon Completion), the Vendors and the Issuer have agreed to the measures set out below.

Under the BCA the Vendors undertake analysis to understand the extent of and the root cause of the
Technical Issue (the Technical Issue Analysis). The Vendors then submit to the Issuer a description of the
Technical Issue as understood following the Technical Issue Analysis (the Technical Issue Submission).
This Technical Issue Submission becomes the final Technical Issue for the purposes of the BCA (Agreed
Technical Issue).

The Vendors then develop, a solution to address the Agreed Technical Issue (the Proposed Solution), which
includes:

(a) a detailed design proposal for any Capital Works; and
(b) a schedule of any Maintenance Works.

This Proposed Solution becomes the final agreed solution for the purposes of the BCA (Agreed Solution) if
it satisfies certain prescribed criteria (the OFTO’s Criteria). The Issuer’s technical advisor has reviewed the
OFTO’s Criteria and considers these to be appropriate.

The Vendors are required to procure that the Capital Works are undertaken as soon as reasonably practicable
in accordance with the standard of a Reasonable and Prudent Operator and the Agreed Solution. In order for
the Capital Works to be deemed completed they must be signed off by the Issuer or the expert (Works
Completion Date) being the date of sign off.

The Vendors’ then carry out subsea surveys to monitor the completed Capital Works and the Agreed
Solution at both 6 and 12 months after the Works Completion Date (the Maintenance Surveys).

Following the receipt of the results of the second Maintenance Survey, the Vendors pay to the Issuer an
amount equal to the Maintenance Cost Estimate.

From the Effective Date until the Works Completion Date or, if earlier, the date on which the Vendors’ make
a payment to the Issuer of the Cost Estimate (for which see below), the Vendors will provide an indemnity to
the Issuer, for any Losses (including Revenue Reduction) that do not result from any act or omission of the
Issuer or member of the Issuer’s group, if they result from:
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(1) bodily injury, sickness, disease or death, of any person whatsoever directly arising out of the design,
execution and completion of the works or the existence of the Agreed Technical Issue (the Injury
Indemnity);

(i1) damage to or loss of any property (including the Transferred Assets and the Capital Works), real or
personal to the extent that such damage or loss arises out of the design, execution and completion of
the works or the existence of the Agreed Technical Issue(the Property Indemnity); or

(iii)  any Revenue Reduction arising out of any matter for which the Vendors indemnify the Issuer under
limbs (i) and (ii) and arising from any temporary shut-down of the Transferred Assets (the Revenue
Reduction Indemnity).

From the Effective Date until the date 3 months after the Works Completion Date or, if earlier, the date 3
months after the payment of the Cost Estimate, the Vendors shall indemnify the Issuer, against all Losses in
respect of any claim made against the Issuer under the Relevant Crossing Agreement to the extent that such a
claim is a result of the carrying out, on behalf of the Vendors of any works or the existence of the Agreed
Technical Issue (the Crossing Indemnity).

From the Effective Date the Vendors indemnify the Issuer, from all expenses (including legal fees) incurred
arising from certain of its Issuer’s obligations and any expenses incurred by the Issuer in carrying out the
Capital Works itself following termination (the Expenses Indemnity).

Certain of the Vendors liabilities and obligations are subject to the monetary caps. The BCA contains:

) a Capital Work cost cap (this also caps any Cost Estimate);

(i1) a Maintenance Work cost cap (this also caps any Maintenance Cost Estimate);

(ii1) a cap on liability for damages under the Property and Injury Indemnities;

(iv) a cap on liability under the Revenue Reduction Indemnity;

v) a cap on liabilities under the Crossing Indemnity; and

(vi) a cap on liabilities under the Expenses Indemnity.

The Issuer has the option to terminate the BCA in certain circumstances including inter alia, in the event that
certain thresholds are exceeded in relation to the liability caps above and the Capital Works Longstop Date is
exceeded and there is no reasonable prospect that the Capital Works will be completed within a further 3
months (or such longer period as the parties may expressly agree in writing).

If a notice of termination is served by the Issuer, the Vendors must pay to the Issuer an amount equal to the
Cost Estimate. In such a termination scenario the Vendors shall also make a payment of the Maintenance
Cost Estimate (such estimate shall be obtained by reference to such other information regarding the works,
Transferred Assets, the crossing, the Crossing Counterparty’s assets and such other technical matters as are
available). Where termination occurs on grounds of the Capital Works Longstop Date being exceeded, the
Issuer shall use its reasonable endeavours to ensure that the amount of the Cost Estimate is used in order to
fund the carrying out or procurement of any outstanding Capital Work.

Upon the Works Completion Date or, if earlier, the date on which the Cost Estimate as above, the Vendors

shall procure that the benefit of any warranties provided to the Vendors under any contract entered into by
the Vendors with any subcontractor(s) are assigned to the Issuer.
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The provisions for confidentiality, assignment and third party rights follow those agreed under the SPA.
Other miscellaneous provisions under the SPA, where applicable, have also been included in the BCA.
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CONSTRUCTION CONTRACTS

The SPA provides for rights to be assigned or rights and obligations to be transferred to the Issuer in respect
of the construction contracts that relate to the Transmission Assets. Schedule 5 to the SPA lists out contracts
to be transferred to the Issuer upon Completion, which will be transferred by one of the methods listed
below. There are 28 construction contracts under the SPA that are to be transferred to the Issuer at
Completion. Some of these contracts relate to both the Vendors' assets and the transmission assets (the
Shared Contracts) and it is intended that the rights relating to the Transmission Assets under the Shared
Contracts will be assigned to the Issuer.

Under the SPA, the construction contracts are to be novated or assigned under a separate novation or
assignment agreement to the Issuer from Completion and in respect of the Shared Contracts or where
novation cannot be achieved by Completion, the following methods will apply:

(a) legal assignment of all contractual rights with responsibility for the discharge of the Vendors'
contractual obligations placed on the Issuer under the SPA; or

(b) in respect of those contracts that cannot be assigned by Completion due to the fact that a required
third party consent has not been obtained, the Vendors will hold the benefits of the contracts on trust
for the Issuer.

Most of the construction contracts contain defects warranty periods which vary from one to five years, most
of which run from the date of take over.

A number of contractors have been required to provide credit support for their contractual obligations, often

by way of a guarantee or performance bonds. These guarantees and performance bonds will be transferred
or assigned to the Issuer (as appropriate).
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INTERFACE AGREEMENT

Following Completion under the SPA and as a consequence of the division of assets and their respective
utilisation, certain interface and co-operation issues will remain between the Issuer and the Vendors
throughout the life of the WoDS Project.

The Interface Agreement covers the following key provisions:
Term and Termination

The Interface Agreement will remain in force until all the Generator Assets have been permanently removed
from the Transmission Assets, and no facilities or services of the Issuer are required to be shared or provided
under the Interface Agreement.

Rights of the Issuer and the Vendors

Certain Generator Assets have been installed on the Transmission Assets. The Interface Agreement gives
effect to arrangements to reflect this, including the granting of appropriate access rights enabling the
Vendors to install, repair, maintain and operate their assets.

The Vendors may replace any Generator Assets and carry out minor alterations or works to the existing
buildings or structures housing the Generator Assets in accordance with the term of the Interface Agreement.
Each party agrees to make specified facilities and services available to the other party at that other party's
request. The Vendors agree to provide to the Issuer, among other things, protection signals to enable safe
operation of the Transmission Assets.

The parties generally have reciprocal rights to request there location of Generator Assets on Transmission
Assets, with the consent of the other party, in accordance with the term of the Interface Agreement.

The parties agree to co-operate in good faith in relation to the interfaces which may be required in respect of
decommissioning the Wind Farm and use all reasonable steps to ensure compliance with any applicable
statutes and directives.

Liability and Indemnity

Other than in certain specified exceptions, each party's liability is limited to reasonably foreseeable direct
loss resulting from physical damage to property of the other party, or liability to third parties for loss arising
from physical damage to property. Economic loss and indirect or consequential loss are expressly excluded
except in relation to certain matters.

The Vendors agree to indemnify the Issuer against all losses and costs arising out of the exercise of the rights
of access. In addition, a party (the Indemnifying Party) is required to indemnify the other party against (a)
all losses and liabilities arising out of any claim of death or personal injury resulting from the negligence of
the Indemnifying Party, and (b) damage occurring by lack of reasonable care in the course of emergency
actions taken by the Indemnifying Party.

Assignment and Disposal
The Issuer and each of the Vendors may assign their rights under the Interface Agreement to any financiers
by way of security, without the consent of the other Party. Each Vendor may assign its rights and

obligations under the Interface Agreement without the consent of the Issuer to:

(a) a party as required by Ofgem; or
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(b) a party as required by law.

Other assignments by a party require the consent of the other party.
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MANAGEMENT SERVICES AGREEMENT

The Issuer will, on or prior to the Completion Date, enter into the MSA with the MSP under which the MSP
will provide certain services to the Issuer. Such services include the management and day-to-day running of
the Issuer, including managing any operational issues that may arise from time to time, for example cable
faults, scouring, harmonics and similar management services, and certain services are subject to additional
fees at the agreed rates. One of the other key services that will be provided by the MSP is regulatory
management (including an annual regulatory reporting cycle) to ensure the Issuer complies with its
obligations under, among others, the OFTO Licence and industry codes. The MSP is obliged to, in
performing its obligations under the MSA, ensure that the Issuer performs and observes its obligations under
the Project Documents, which include all the documents the OFTO will enter into for the purpose of the
WoDS Project, such as the O&M Agreement, Interface Agreement and the Finance Documents.

The MSA is a fixed term contract, which can be extended in accordance with its terms. The Issuer can
terminate the MSP if, among others, the MSP (a) is insolvent, or (b) commits any material breach that is
incapable of remedy or, if capable of remedy, is not remedied within a specified period. The liability of the
MSP to the Issuer is capped.

The MSP can also terminate the Issuer for (a) a material breach that is not remedied within a specified

period, or (b) insolvency of the Issuer. The Issuer will compensate the MSP for such termination in
accordance with the terms of the MSA.
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DECOMMISSIONING

In addition to the decommissioning obligations assumed by the Issuer pursuant to the Marine Licence, the
SPA also provides for the Issuer to be responsible for all past, present and future liabilities and obligations of
the Vendors to any third party or governmental agency in relation to the decommissioning, removal,
demolition or dismantling of the offshore transmission system. Under the SPA, the Issuer also agrees to
indemnify the Vendors (and keep them indemnified) against any losses suffered or incurred by the Vendors
after Completion under the SPA in relation to or arising from decommissioning.

Decommissioning Obligations

Decommissioning obligations on OFTOs, including the Issuer, arise for their transmission assets pursuant to
the Energy Act 2004 and pursuant to the various project documents and consents which apply to those assets.

Offshore Obligations

The Issuer is expected to be required to submit a decommissioning programme to the Secretary of State
pursuant to the Energy Act 2004. Under the SPA, the Issuer is required, as part of its completion
obligations, to provide evidence satisfactory to the Vendors that the Secretary of State has either (a) released
the Vendors from all liability in relation to the decommissioning of the offshore transmission system and has
given notice either under Section 108(8) of the Energy Act 2004 that the Issuer is from Completion liable for
the decommissioning of the offshore transmission system, or (b) approved a decommissioning plan
submitted by the Issuer under Section 106 of the Energy Act 2004.

In reviewing the decommissioning programme, the Secretary of State may require security to be provided
(including a charge over a bank account or any other asset, a deposit of money, a performance bond or
guarantee, an insurance policy, a letter of credit or a letter of comfort).

The decommissioning programme that is ultimately approved by the Secretary of State (the
Decommissioning Programme) is also the decommissioning programme that applies in relation to the
decommissioning obligations pursuant to the Crown Estate Lease. The Crown Estate Lease also requires the
decommissioning works to be completed before the end of the term (see "Offshore Property" below). It also
requires the Issuer to comply with a post-decommissioning monitoring, maintenance and management plan
for as long as it is required by the Decommissioning Programme (or a legal obligation).

In carrying out decommissioning activities, it may be determined taking into account several factors,
including environmental factors, that it may be most appropriate for some objects to remain buried in the
seabed (for example, export cables). If this is the case, the Issuer may be required to monitor the objects
which are not removed in the decommissioning process and provide for contingency plans should such
objects become exposed (under such contingency plans the Issuer might, for example, be required to re-bury
cables if they become unburied).

Onshore Obligations

The Duchy Lease (as defined in the section titled "Description of the Project Documents — Onshore
Property") requires a removal of the cable "if so required by the appropriate statutory or regulatory
authority", which the Issuer considers means the Decommissioning Programme. If removal is not needed,
the Duchy Lease also contains an obligation to "purge and make safe the abandoned cables to the reasonable
satisfaction of the surveyor", which the Issuer would be required to comply with.
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DESCRIPTION OF THE ISSUER
General information

WoDS Transmission plc (the Issuer) was incorporated as a private limited liability company on 13
November 2014 under the laws of England and Wales, with registration number 9309507. The registered
office of the Issuer is The American Barns, Barnbury Road, Lighthorne, Warwickshire, CV35 0AE with
telephone number 01926 350073. On 10 August 2015, the Issuer was converted from being a private limited
liability company to a public limited liability company.

All of the issued shares of the Issuer are held by WoDS Transmission Holdco Ltd (the HoldCo).

Share capital

The Issuer's issued and paid-up share capital is £50,000 divided into 50,000 ordinary shares in registered
form with a par value of £1 each. There are currently no arrangements in place which may at a future date
result in a change of control of the Issuer by HoldCo.

Directors

The members of the Issuer's Board of Directors are detailed in the following table:

Name Function Address Significant Activities

Mark Dooley Director Ropemaker Place, 28 Investment banker
Ropemaker Street,
London EC2Y 9HD

Louis Javier Falero Director 16 Palace Street, London Fund manager
SWIE 5JD

Graham Farley Director 9 Manor Close Hinstock, Independent non-
Market Drayton, executive director
Shropshire, TF9 2TZ

Rowan te Kloot Director Ropemaker Place, 28 Investment banker
Ropemaker Street,
London EC2Y 9HD

There are no potential conflicts of interest between the duties to the Issuer of the Board of Directors and their
private interests and/or other duties. Other than as set out above, none of the members of the Board of
Directors performs any significant activities outside of its role with the Issuer.

Business

The Issuer is a company which is authorised to raise funds by issuing negotiable instruments in the capital
and money markets. Since the date of its incorporation, the Issuer has not traded. The Issuer is dependent
on its rights under the WoDS Project in order to service its obligations under the Bonds.

The principal objects of the Issuer include, among others, the issuance of debentures, debt instruments and
other debt securities which may be traded in domestic and international markets.

The Issuer undertakes in the Bond Trust Deed and the Common Terms Agreement that it will not pay or

declare any dividends or other distributions nor will it have any subsidiaries while the Bonds are outstanding,
save as permitted by the Bond Trust Deed and the Common Terms Agreement.
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The Issuer also undertakes in the Bond Trust Deed and the Common Terms Agreement that it will not
consolidate or merge with or into any other entity or (save as provided in the Bond Trust Deed or in the
Common Terms Agreement) convey or transfer its properties and assets substantially as an entirety to any
entity.

The Issuer has no assets other than its paid-up share capital and its rights under the documentation to which
it is a party in connection with the issue of the Bonds.

Material contracts
The material contracts entered into by the Issuer (other than in its ordinary course of business) which are

relevant to its ability to meet its obligations in respect of the issue of the Bonds are the Transaction
Documents, the SPA and the Shareholder Agreement.
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DESCRIPTION OF HOLDCO
General information
WoDS Transmission Holdco Ltd (HoldCo) was incorporated as a limited liability company on 12 November
2014 under the laws of England and Wales, with registration number 9308464. The registered office of
HoldCo is The American Barns, Barnbury Road, Lighthorne, Warwickshire, CV35 0AE with telephone
number 01926 350073.
The issued shares of HoldCo are held by TopCo.
Share capital
HoldCo's issued and paid-up share capital is £50,000 divided into 50,000 ordinary shares in registered form
with a par value of £1 each. There are currently no arrangements in place which may at a future date result
in a change of control of the HoldCo by TopCo.

Directors

The members of HoldCo's Board of Directors are detailed in the following table:

Name Function Address Significant Activities
Mark Dooley Director Ropemaker Place, 28 Investment banker
Ropemaker Street,
London EC2Y 9HD
Louis Javier Falero Director 16 Palace Street, London Fund manager
SWIE 5JD
Graham Farley Director 9 Manor Close Hinstock, Independent non-
Market Drayton, executive director

Shropshire, TF9 2TZ

Rowan te Kloot Director Ropemaker Place, 28 Investment banker
Ropemaker Street,
London EC2Y 9HD

There are no potential conflicts of interest between the Board of Directors' duties to HoldCo and their private
interests and/or other duties. Other than as set out above, none of the members of the Board of Directors
performs any significant activities outside of its role with the Issuer.

Business

HoldCo is a company which is authorised to, among other things, raise funds by issuing negotiable
instruments in the capital and money markets and hold the shares in other companies.

The principal activity of HoldCo is, among others, holding the shares in the Issuer.
HoldCo undertakes in the Common Terms Agreement that it will not pay or declare any dividends or other

distributions nor will it have any subsidiaries while the Bonds are outstanding, save as permitted by the
Common Terms Agreement.
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HoldCo also undertakes in the Common Terms Agreement that it will not consolidate or merge with or into
any other entity or (save as provided in the Common Terms Agreement) convey or transfer its properties and
assets substantially as an entirety to any entity.

HoldCo has no assets other than its paid-up share capital, shares held in the Issuer and its rights under the
documentation to which it is a party in connection with the granting of the Guarantee.

Material contracts

The material contracts entered into by HoldCo (other than in its ordinary course of business) which are
relevant to its ability to meet its obligations in respect of its Guarantee are the Transaction Documents.
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DESCRIPTION OF THE PBCE PROVIDER
Establishment and status

The EIB is an autonomous public institution established by the Treaty on the Functioning of the European
Union, as amended and supplemented from time to time (the Treaty). The EIB's capital is subscribed by the
member states (the Member States and each a Member State) of the European Union (the EU). The EIB is
situated at 98-100, boulevard Konrad Adenauer, L-2950 Luxembourg, Grand Duchy of Luxembourg.

The EIB is separate from the EU institutions and it has its own governing bodies, sources of revenues and
financial operations and is solely responsible for its indebtedness. The EIB is governed by the provisions of
the Treaty, the Statute of the EIB, as amended, which is annexed as a protocol to the Treaty (the Statute),
and the Protocol on the Privileges and Immunities of the European Union.

Purpose

The EIB grants finance in the EU and outside the EU, in particular in the form of loans and guarantees for
investments.

Legal Status

The EIB has a legal personality and possesses in each Member State the most extensive legal capacity
accorded to legal persons under the laws of each such Member State. It may acquire and transfer property
and sue and be sued in its own name.

The Treaty provides that the Court of Justice of the European Union (the Court of Justice) has exclusive
jurisdiction in certain cases involving the fulfilment by Member States of their obligations under the Statute
and the lawfulness of measures adopted by the board of governors and the EIB's board of directors. Subject
to the foregoing exclusive jurisdiction of the Court of Justice, any litigation between the EIB and its creditors
or debtors, including claims based on guarantees made by Member States, may be determined by competent
national courts. The property and assets of the EIB within the Member States are not, except by judicial
decision and with the authorisation of the Court of Justice, subject to attachment or to seizure by way of
execution.
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DESCRIPTION OF THE HEDGE COUNTERPARTIES
Certain information regarding Abbey National Treasury Services plc

Abbey National Treasury Services plc (ANTS) is a public limited liability company incorporated (on 24
January 1989) and registered in England and Wales under the Companies Act 1985 (registered number
2338548). ANTS has its registered office at 2 Triton Square, Regent's Place, London NW1 3AN. ANTS’s
telephone number is +44 (0) 870 607 6000. ANTS is regulated by the Prudential Regulation Authority
(PRA) and the Financial Conduct Authority (FCA) and is an authorised person with permission to accept
deposits under the FSMA.

ANTS is a direct wholly-owned subsidiary of Santander UK plc. ANTS and its subsidiaries are part of Banco
Santander, S.A., which is the ultimate parent company. The shares of ANTS are not traded on the London
Stock Exchange.

Certain information regarding Lloyds Bank plc

Lloyds Bank plc (Lloyds Bank), formerly Lloyds TSB Bank plc, was incorporated under the laws of
England and Wales on 20 April 1865 (registration number 2065). Lloyds Bank's registered office is at 25
Gresham Street, London EC2V 7HN, United Kingdom. Lloyds Bank is authorised by the PRA and regulated
by the FCA and the PRA.

Lloyds Bank is a wholly owned subsidiary of Lloyds Banking Group plc (together with its subsidiary
undertakings from time to time, LIoyds Banking Group).

Lloyds Banking Group is a leading UK based financial services group providing a wide range of banking
and financial services, primarily in the UK, to individual and business customers. The businesses of Lloyds
Banking Group are in or owned by Lloyds Bank. Lloyds Banking Group owns Lloyds Bank directly which
in turn owns HBOS plc directly.

Additional information, including copies of the most recent publicly available financial results of Lloyds
Bank and Lloyds Banking Group, is available from Investor Relations, Lloyds Banking Group, 25 Gresham
Street, London EC2V ~ 7HN or from the following internet  website  address:
http://www lloydsbankinggroup.com. The information on this website does not form part of this Prospectus.

Certain information regarding Royal Bank Of Canada

Royal Bank of Canada (referred to in this section as Royal Bank) is a Schedule I bank under the Bank Act
(Canada), which constitutes its charter and governs its operations. Royal Bank’s corporate headquarters are
located at Royal Bank Plaza, 200 Bay Street, Toronto, Ontario M5J 2J5, Canada, and its head office is
located at 1 Place Ville Marie, Montreal, Quebec H3C 3A9, Canada.

Royal Bank is Canada's largest bank, and one of the largest banks in the world, based on market
capitalization. Royal Bank is one of North America’s leading diversified financial services companies and
provides personal and commercial banking, wealth management, insurance, investor services and capital
markets products and services on a global basis. Royal Bank and its subsidiaries employ approximately
78,000 full- and part-time employees who serve more than 16 million personal, business, public sector and
institutional clients through offices in Canada, the U.S. and 39 other countries.

Royal Bank had, on a consolidated basis, as at April 30, 2015, total assets of C$1,032.2 billion
(approximately US$855.6 billion*), equity attributable to shareholders of C$56.4 billion (approximately

* As at April 30, 2015: C$1.00 = US$0.828912
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US$46.8 billion®) and total deposits of C$651.6 billion (approximately US$540.1 billion®). The foregoing
figures were prepared in accordance with International Financial Reporting Standards (IFRS) as issued by
the International Accounting Standards Board (IASB) and have been extracted and derived from, and are
qualified by reference to, Royal Bank’s unaudited Interim Condensed Consolidated Financial Statements
included in its quarterly Report to Shareholders for the fiscal period ended April 30, 2015.

The senior long-term unsecured debt of Royal Bank has been assigned ratings of AA (negative outlook) by
Standard & Poor’s Ratings Services, Aa3 (negative outlook) by Moody’s Investors Service and AA (stable
outlook) by Fitch. Royal Bank’s common shares are listed on the Toronto Stock Exchange, the New York
Stock Exchange and the Swiss Exchange under the trading symbol “RY.” Its preferred shares are listed on
the Toronto Stock Exchange.

On written request, and without charge, Royal Bank will provide a copy of its most recent publicly filed
Annual Report on Form 40-F, which includes audited Consolidated Financial Statements, to any person to
whom this Hedge Counterparty Description is delivered. Requests for such copies should be directed to
Investor Relations, Royal Bank of Canada, by writing to 200 Bay Street, 4th Floor, North Tower, Toronto,
Ontario M5J 2W7, Canada, or by calling (416) 955-7802, or by visiting rbc.com/investorrelations’.

The delivery of this Hedge Counterparty Description does not imply that there has been no change in the
affairs of Royal Bank since the date hereof or that the information contained or referred to herein is correct
as at any time subsequent to its date.

3 As at April 30, 2015: C$1.00 = US$0.828912

S As at April 30,2015: C$1.00 = US$0.828912

7 This website URL is an inactive textual reference only, and none of the information on the website is incorporated in this Hedge Counterparty
Description.
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CONDITIONS OF THE BONDS

The following is the text of the Conditions of the Bonds which (subject to modification) will be endorsed on
each Bond in definitive form (if issued):

The £254,849,000 3.446 per cent. Fixed Rate Secured Bonds due August 2034 (the Bonds, which expression
shall in these Conditions, unless the context otherwise requires, include any further bonds issued pursuant to
Condition 15 (Further Bonds) and forming a single series with the Bonds) of WoDS Transmission plc (the
Issuer), are constituted by a Bond Trust Deed dated 20 August 2015 (the Signing Date) made between the
Issuer and HSBC Corporate Trustee Company (UK) Limited (the Bond Trustee, which expression shall
include its successor(s)) as trustee for the holders of the Bonds (the Bondholders), the holders of the related
principal receipts (the Receiptholders and Receipts, respectively) and the holders of the interest coupons
appertaining to the Bonds (the Couponholders and the Coupons, respectively).

The Bonds have the benefit (to the extent applicable) of an agency agreement (as amended, supplemented
and/or restated from time to time, the Agency Agreement) to be dated on or about the Signing Date (to
which, among others, the Issuer, the Bond Trustee and the Principal Paying Agent are party). As used
herein, Principal Paying Agent means, in relation to the Bonds, the person specified in the Agency
Agreement as the Principal Paying Agent and any successor to such person in such capacity, and Agent shall
mean the Principal Paying Agent.

In these Conditions, a series of Bonds will mean the Bonds and any other tranche of Bonds issued pursuant
to Condition 15 (Further Bonds) and series shall be construed accordingly.

The terms of the Bonds will be subject to, and have the benefit of, a common terms agreement (the Common
Terms Agreement) dated the Signing Date between, inter alia, the Issuer, the Bond Trustee, the Hedge
Counterparties and the PBCE Provider (as defined below).

The obligations of the Issuer under the Bonds will be secured in favour of HSBC Corporate Trustee
Company (UK) Limited as Security Trustee (the Security Trustee, which expression shall include its
successors for the time being). The security granted to the Security Trustee (the Issuer Security) will
comprise security granted pursuant to a security agreement entered into by, inter alia, the Issuer, WoDS
Transmission Holdco Ltd (HoldCo) and the Security Trustee (the Security Agreement).

HoldCo has, in the Security Agreement, irrevocably and unconditionally guaranteed the due and punctual
payment of interest and principal and other amounts due by the Issuer under or in respect of the Bonds and
the Bond Trust Deed as and when the same shall become due for payment. The security for the obligations
of HoldCo under the Guarantee has been created in and pursuant to, and on the terms set out in, the Security
Agreement.

In accordance with a security trust and intercreditor deed (the STID) entered into by, inter alia, the Issuer,
the Bond Trustee, HoldCo, the Hedge Counterparties, the PBCE Provider (as defined below) and the
Security Trustee, the Issuer Security will be held by the Security Trustee for itself and on behalf of the
Bondholders, the Bond Trustee, the Hedge Counterparties, the PBCE Provider, the Principal Paying Agent,
HSBC Bank plc (acting in its capacity as Account Bank and any other financial institution which accedes to
the Account Bank Agreement as an Account Bank), each other Agent and each Additional Hedge
Counterparty (together, the Secured Creditors).

The European Investment Bank (the PBCE Provider) has provided a letter of credit (the PBCE Letter of
Credit) as a form of subordinated credit enhancement instrument for the Issuer in relation to the Bonds.
Abbey National Treasury Services plc, Lloyds Bank plc and Royal Bank of Canada plc (the Hedge
Counterparties) have agreed to enter into certain revenue hedging arrangements with the Issuer pursuant to
hedging agreements (the Hedging Agreements).
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The Bond Trust Deed, the Bonds (including these Conditions), the Security Agreement, the Agency
Agreement, the Common Terms Agreement, the STID, the conditions precedent agreement to be entered into
between, among others, the Issuer, HoldCo, the Bond Trustee and the Security Trustee on the Signing Date
(the CP Agreement), the master definitions agreement between, among others, the Issuer and the Bond
Trustee to be dated the Issue Date (the Master Definitions Agreement) and the account bank agreement
between, among others, the Account Bank, the Issuer and the Security Trustee (the Account Bank
Agreement), the Hedging Agreement and any related document (each, if not defined above, as defined
below or in the Master Definitions Agreement) are, in relation to the Bonds, together referred to as the
Senior Finance Documents.

Certain statements in these Conditions are summaries of, and are subject to the detailed provisions appearing
on the face of the Bonds (which expression shall include the body thereof), the Bond Trust Deed and the
other Senior Finance Documents. Copies of the Senior Finance Documents (other than the Subscription
Agreement) are available for inspection by the Bondholders, the Receiptholders and Couponholders during
normal business hours at the specified offices of the Principal Paying Agent.

The Bondholders are entitled to the benefit of, and are bound by, and are deemed to have notice of, all the
provisions of the Senior Finance Documents applicable to them.

All capitalised terms used herein and not otherwise defined herein shall have the meanings given to them in
the Master Definitions Agreement.

1. FORM, DENOMINATION AND TITLE
1.1 Form and Denomination

The Bonds are in bearer form, serially numbered (in the case of definitive Bonds), in the
denominations of GBP 100,000 and integral multiples of GBP 1,000 in excess thereof up to and
including GBP 199,000 each with Coupons (in the case of definitive Bonds) and Receipts attached
on issue.

The Bonds will initially be represented by one temporary global bond in bearer form, without
coupons or talons attached (the Temporary Global Bond). The Temporary Global Bond will be
deposited on or about 25 August 2015 (the Issue Date) with a common safekeeper for Euroclear
Bank S.A/N.V. (Euroclear) and Clearstream Banking, société anonyme (Clearstream,
Luxembourg). The Temporary Global Bond will be exchangeable for interests in a corresponding
permanent global bond (the Permanent Global Bond) in bearer form, without coupons or talons
attached, from and including the date which is 40 days after the Issue Date, upon certification as to
non-U.S. beneficial ownership. On the exchange of each Temporary Global Bond for the
corresponding Permanent Global Bond, such Permanent Global Bond will remain deposited with the
Common Safekeeper.

Interests in a Global Bond will be transferable in accordance with the rules and procedures for the
time being of Clearstream, Luxembourg or Euroclear, as the case may be.

Save in certain limited circumstances detailed below, Bonds in definitive form will not be issued. If,
while any of the Bonds are represented by a Global Bond: (a) either Clearstream, Luxembourg or
Euroclear is closed for business for a continuous period of 14 days (other than by reason of holiday,
statutory or otherwise) or announces an intention permanently to cease business or does in fact do so
and no other clearing system acceptable to the Bond Trustee is then in existence; or (b) as a result of
any amendment to, or change in, the laws or regulations of the United Kingdom (or of any political
subdivision thereof) or of any authority therein or thereof having power to tax or in the interpretation
or administration of such laws or regulations which becomes effective on or after the Issue Date, the
Issuer or the Principal Paying Agent is or will on the next Interest Payment Date (as defined below)
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1.2

13

be required to make any deduction or withholding from any payment in respect of such Bonds which
would not be required were such Bonds in definitive form, then the Issuer will issue Bonds of the
relevant tranches in definitive form (Definitive Bonds) in exchange for such Global Bond (free of
charge to the persons entitled to them) within 30 days of the occurrence of the relevant event. These
Conditions and the Senior Finance Documents will be amended in such manner as the Bond Trustee
and Security Trustee require to take account of the issue of Definitive Bonds.

Definitive Bonds (which, if issued, will be in the denomination of GBP 100,000 each and integral
multiples of GBP 1,000 up to GBP 199,000 thereafter) will be serially numbered and will be issued
in bearer form with (at the date of issue) interest coupons, principal receipts and, if necessary, talons
attached.

Bondholders means the holders of the Bonds and shall, in relation to any Bonds represented by a
Global Bond, be construed as provided in Condition 1.2 below.

Title
Title to the Bonds, the Receipts and the Coupons will pass by delivery.

For so long as any of the Bonds is represented by a Global Bond held on behalf of Euroclear and/or
Clearstream, Luxembourg, each person (other than Euroclear or Clearstream, Luxembourg) who is
for the time being shown in the records of Euroclear or of Clearstream, Luxembourg as the holder of
a particular Outstanding Principal Amount (as defined in Condition 6.9 (Outstanding Principal
Amount)) of such Bonds (in which regard any certificate or other document issued by Euroclear or
Clearstream, Luxembourg as to the Outstanding Principal Amount of such Bonds standing to the
account of any person shall be conclusive and binding for all purposes save in the case of manifest
error) shall be treated by the Issuer, the Principal Paying Agent, the Bond Trustee and the Security
Trustee and all other persons as the holder of such Outstanding Principal Amount of such Bonds for
all purposes other than with respect to the payment of principal or interest on such Outstanding
Principal Amount of such Bonds, for which purpose the bearer of the relevant Global Bond shall be
treated by the Issuer, the Principal Paying Agent, the Bond Trustee and the Security Trustee and all
other parties as the holder of such nominal amount of such Bonds in accordance with and subject to
the terms of the relevant Global Bonds and the expressions Bondholder and holder of Bonds and
related expressions shall be construed accordingly. In determining whether a particular person is
entitled to a particular Outstanding Principal Amount of Bonds as aforesaid, the Bond Trustee may
rely on such evidence and/or information and/or certification as it shall, in its absolute discretion,
think fit and, if it does so rely, such evidence and/or information and/or certification shall, be
conclusive and binding on all concerned.

Holder Absolute Owner

The Issuer, the Principal Paying Agent and the Bond Trustee will (to the fullest extent permitted by
applicable laws) deem and treat the bearer of any Bond, Receipt or Coupon as the absolute owner for
all purposes but, in the case of any Global Bond, without prejudice to the provisions of Condition 1.2
above (whether or not the Bond, Receipt or Coupon shall be overdue and notwithstanding any notice
of ownership or writing on the Bond, Receipt or Coupon or any notice of previous loss or theft of the
Bond, Receipt or Coupon or of any trust or interest therein) and shall not be required to obtain any
proof thereof or as to the identity of such bearer.
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2.2

2.3
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STATUS, SECURITY AND THE GUARANTEE
Status

The Bonds, the Receipts and the Coupons are direct, unconditional, unsubordinated and secured
obligations of the Issuer and rank and will rank pari passu, without any preference among
themselves.

The Bond Trust Deed contains provisions requiring the Bond Trustee to have regard to the interests
of the Bondholders equally as regards all rights, powers, trusts, authorities, duties and discretions of
the Bond Trustee (except where expressly provided otherwise).

Guarantee

The payment of principal and interest in respect of the Bonds and all other moneys (including default
interest) payable by the Issuer under or pursuant to the Bond Trust Deed has been unconditionally
and irrevocably guaranteed by HoldCo in the Security Agreement. The obligations of HoldCo under
the guarantee set out in clause 17 (Guarantee and Indemnity) of the Security Agreement (the
Guarantee) are direct, unconditional, unsubordinated and unsecured obligations of HoldCo and
claims under the Guarantee rank at least pari passu with all other unsecured and unsubordinated
obligations of HoldCo, present and future, other than any obligations preferred by mandatory
provisions of applicable law.

Security

Subject to the provisions of the STID, the obligations of the Issuer under the Bonds and certain other
obligations of the Issuer are secured by, inter alia, the Security Agreement. The Bondholders will
share in the benefit of the security constituted by the Security Agreement, upon and subject to the
terms and conditions of the Security Agreement. The Bondholders and the other Secured Creditors
will share in the benefit of the security constituted by the Security Agreement, upon and subject to
the terms and conditions of the STID.

Application of proceeds and limited recourse
Prior to the delivery of an Enforcement Notice, the Issuer is required to apply relevant funds as set
out in Schedule 5 of the Common Terms Agreement. The STID requires that the net proceeds of

enforcement with respect to the Issuer Security be applied in the order specified therein.

Such net proceeds may be less than the sums due to the Bondholders (after deduction of amounts
ranking above such claims in the waterfall above).

None of the Bond Trustee, the Security Trustee or any of the persons who have agreed initially to
subscribe for the Bonds has any obligation to any Bondholder to pay any amount owing by the
Issuer in respect of any of the Bonds or by the PBCE Provider under the PBCE Letter of Credit.
COVENANTS OF THE ISSUER

The Issuer will at all times comply with the covenants given by it set out in the Common Terms
Agreement, the Bond Trust Deed, the Security Agreement and the other Transaction Documents.
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4.2

4.3

5.1

5.2

INTEREST
Rate of Interest and Interest Payment Dates

The Bonds bear interest on their Outstanding Principal Amount from and including 25 August 2015,
at the rate of 3.446 per cent. per annum (the Rate of Interest), payable semi-annually in arrear on 30
June and 31 December in each year (each an Interest Payment Date). The first payment shall be
made on 31 December 2015 amounting to £1,198.61 per £100,000 principal amount of Bonds. Each
period beginning on (and including) the Issue Date or any Interest Payment Date and ending on (but
excluding) the first or next Interest Payment Date is herein called an Interest Period.

Interest Accrual

Each Bond will cease to bear interest from and including its due date for redemption unless, upon
due presentation, payment of the principal in respect of the Bond is improperly withheld or refused
or unless default is otherwise made in respect of payment, in which event interest shall continue to
accrue as provided in the Bond Trust Deed.

Calculation of Broken Interest

When interest is required to be calculated in respect of a period of less than a full period, it shall be
calculated on the basis of (a) the actual number of days in the period from and including the date
from which interest begins to accrue (the Accrual Date) to but excluding the date on which it falls
due, divided by (b) the actual number of days from and including the Accrual Date to but excluding
the next following Interest Payment Date multiplied by two.

PAYMENTS
Payments in respect of Bonds

Payments of principal and interest in respect of each Bond will be made against presentation and
surrender (or, in the case of part payment only, endorsement) of the Bond, except that payments of
interest due on an Interest Payment Date will be made against presentation and surrender (or, in the
case of part payment only, endorsement) of the relevant Coupon, and payments of principal due on
an Interest Payment Date will be made against presentation of such Bond and the appropriate
Receipt and surrender (or, in the case of part payment only, endorsement) of such Receipt, in each
case at the specified office outside the United States of the Principal Paying Agent.

Payments of principal and interest (if any) in respect of Bonds represented by any Global Bond in
bearer form will (subject as provided below) be made in the manner specified above or otherwise in
the manner specified in the relevant Global Bond against presentation or surrender, as the case may
be, of such Global Bond at the specified office of the Principal Paying Agent. A record of each
payment, distinguishing between any payment of principal and any payment of interest, will be made
on such Global Bond either by the Principal Paying Agent or in the records of Euroclear and
Clearstream, Luxembourg, as applicable.

Method of Payment
Payments will be made by credit or transfer to a sterling account (or any other account to which

sterling may be credited or transferred) specified by the payee or, at the option of the payee, by
sterling cheque.
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5.4

5.5

5.6

Unmatured Receipts and Coupons

Each Bond should be presented for payment together with all relative unmatured Receipts and
Coupons, failing which the full amount of any relative missing unmatured Receipt or Coupon (or, in
the case of payment not being made in full, that proportion of the full amount of the missing
unmatured Receipt or Coupon which the amount so paid bears to the total amount due) will be
deducted from the amount due for payment. Each amount so deducted will be paid in the manner
mentioned above against presentation and surrender (or, in the case of part payment only,
endorsement) of the relative missing Receipt or Coupon at any time before (a) in the case of
Coupons, the expiry of five years from the Relevant Date in respect of such Coupons of that maturity
either all paid Coupons of that maturity or a list of the serial numbers of Coupons of that maturity
still remaining unpaid, and (b) in the case of the Bonds or Receipts, the expiry of ten years from the
Relevant Date in respect of payment of principal in respect of such Bonds or Receipts of that
maturity either all payments in respect of principal in relation to such Bonds or Receipts of that
maturity or a list of the serial numbers of Bonds or Receipts of that maturity still remaining unpaid;
but not thereafter.

In this Condition 5.3, the Relevant Date, in respect of a payment, is the date on which such payment
first becomes due or (if the full amount of the moneys payable on that date has not been duly
received by the Principal Paying Agent or the Bond Trustee on or prior to such date) the date on
which, the full amount of such moneys having been received, notice to that effect is duly given to the
relevant Bondholders in accordance with Condition 12 (Notices).

Payments subject to Applicable Laws

Payments in respect of principal and interest on the Bonds are subject in all cases to any fiscal or
other laws and regulations applicable in the place of payment, but without prejudice to the provisions
of Condition 7 (Taxation).

Payment only on a Presentation Date

A holder shall be entitled to present a Bond, Receipt or Coupon for payment only on a Presentation
Date and shall not, except as provided in Condition 4 (Interest), be entitled to any further interest or
other payment if a Presentation Date is after the due date.

Presentation Date means a day which (subject to Condition 8 (Prescription)):

(a) is or falls after the relevant due date; and

(b) is a Business Day in the place of the specified office of the Principal Paying Agent at which
the Bond or Coupon is presented for payment,

and, in the case of payment by credit or transfer to a sterling account as referred to above, is a
Business Day. In this Condition, Business Day means, in relation to any place, a day on which
commercial banks and foreign exchange markets settle payments and are open for general business
(including dealing in foreign exchange and foreign currency deposits) in London.

Initial Principal Paying Agent
The name of the Principal Paying Agent and its initial specified office are as follows:
HSBC Bank plc,

8 Canada Square,
London,
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The Issuer reserves the right, subject to the prior written approval of the Bond Trustee, at any time to
vary or terminate the appointment of the Principal Paying Agent and to appoint additional or another
Principal Paying Agent(s) provided that at all times the Issuer shall maintain a Principal Paying
Agent. The Issuer undertakes that it will ensure that it maintains a paying agent in a Member State
of the European Union that is not obliged to withhold or deduct tax pursuant to European Council
Directive 2003/48/EC or any law implementing or complying with, or introduced in order to
conform to, such Directive. Notice of any termination or appointment and of any changes in
specified offices will be given to the Bondholders promptly by the Issuer in accordance with
Condition 12 (Notices).

General provisions applicable to payments

The holder of a Global Bond shall be the only person entitled to receive payments in respect of
Bonds represented by such Global Bond and the Issuer or, as the case may be, HoldCo will be
discharged by payment to, or to the order of, the holder of such Global Bond in respect of each
amount so paid. Each of the persons shown in the records of Euroclear or Clearstream, Luxembourg
as the beneficial holder of a particular nominal amount of Bonds represented by such Global Bond
must look solely to Euroclear, or Clearstream, Luxembourg, as the case may be, for his share of each
payment so made by the Issuer or, as the case may be, HoldCo to, or to the order of, the holder of
such Global Bond.

REDEMPTION AND PURCHASE
Scheduled Redemption

Unless previously redeemed or purchased and cancelled as provided below, the Issuer will redeem
the Bonds on each Interest Payment Date in an aggregate amount equal to the principal payment
(after taking account of any prepayment made pursuant to Condition 6.2 on or prior to such Interest
Payment Date) set out below (each, an Amortisation Amount), such that on each Interest Payment
Date the principal amount of the Bonds then outstanding will be as set out next to that Interest
Payment Date (with the final Interest Payment Date being the Final Redemption Date).

Interest Payment Aggregate payments (in sterling) Outstanding Principal
Date Amount (in sterling)
Interest payment Principal payment

31-Dec-15 3,054,642 4,339,540 250,509,460
30-Jun-16 4,316,278 5,711,447 244,798,013
31-Dec-16 4,217,870 3,266,281 241,531,731
30-Jun-17 4,161,592 3,557,344 237,974,387
31-Dec-17 4,100,299 3,603,078 234,371,309
30-Jun-18 4,038,218 3,901,175 230,470,134
31-Dec-18 3,971,000 4,003,349 226,466,786
30-Jun-19 3,902,023 4,363,805 222,102,980
31-Dec-19 3,826,834 4,414,446 217,688,534
30-Jun-20 3,750,773 4,890,477 212,798,057
31-Dec-20 3,666,511 4,835,237 207,962,820
30-Jun-21 3,583,199 5,434,629 202,528,191
31-Dec-21 3,489,561 5,229,036 197,299,155
30-Jun-22 3,399,464 4,739,115 192,560,040
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Interest Payment Aggregate payments (in sterling) Outstanding Principal
Date Amount (in sterling)
31-Dec-22 3,317,809 5,673,660 186,886,380
30-Jun-23 3,220,052 5,285,262 181,601,118
31-Dec-23 3,128,987 6,126,003 175,475,115
30-Jun-24 3,023,436 5,362,302 170,112,813
31-Dec-24 2,931,044 6,505,775 163,607,038
30-Jun-25 2,818,949 6,718,434 156,888,605
31-Dec-25 2,703,191 6,791,100 150,097,505
30-Jun-26 2,586,180 7,021,258 143,076,247
31-Dec-26 2,465,204 7,328,410 135,747,837
30-Jun-27 2,338,935 7,652,747 128,095,090
31-Dec-27 2,207,078 7,839,807 120,255,282
30-Jun-28 2,071,999 8,260,641 111,994,642
31-Dec-28 1,929,668 8,500,826 103,493,816
30-Jun-29 1,783,198 8,750,548 94,743,268
31-Dec-29 1,632,427 7,988,811 86,754,457
30-Jun-30 1,494,779 8,687,508 78,066,949
31-Dec-30 1,345,094 8,443,261 69,623,689
30-Jun-31 1,199,616 9,106,405 60,517,284
31-Dec-31 1,042,713 8,816,580 51,700,704
30-Jun-32 890,803 9,278,124 42,422,580
31-Dec-32 730,941 9,246,437 33,176,143
30-Jun-33 571,625 9,887,078 23,289,065
31-Dec-33 401,271 9,777,041 13,512,024
30-Jun-34 232,812 10,569,314 2,942,710
24-Aug-34 15,156 2,942,710 0

Mandatory Redemptions for a PBCE Rebalancing Event and in respect of Claim Proceeds,
Relevant Disposal Proceeds, Insurance Proceeds, any Equity Cure Amount and acceleration of
the Guarantee

If a PBCE Rebalancing Event has occurred and the Security Trustee has made a demand under the
PBCE Letter of Credit in accordance with the conditions set out in Annex B to the Notice of
Demand, the Issuer, upon giving not more than 20 nor less than ten days' notice to the Bond Trustee,
the Principal Paying Agent and the Bondholders, in accordance with Paragraph (b) below and
Condition 12 (Notices) shall redeem the Bonds in the Outstanding Principal Amount equal to the
PBCE Available Amount (less (if any) the amount to be drawn under the PBCE Letter of Credit to
pay Scheduled Debt Service on the Redemption Date together with any other amounts required to be
paid pursuant to Paragraph (b) below on the Redemption Date.

The date upon which redemption is to take place under Paragraph (a) above (the Redemption Date)
must be the Interest Payment Date on which the amounts referred to in that paragraph are received
by the Issuer. Any redemption of the Bonds must be made together with the applicable accrued
interest on the Bonds from (and including) the most recent Interest Payment Date to (but excluding)
the Redemption Date.

If the Issuer has received any Insurance Proceeds, Claim Proceeds or Relevant Disposal Proceeds
not otherwise applied in accordance with paragraph 37 (Redemption upon receipt of Claim Proceeds,
Relevant Disposal Proceeds and Insurance Proceeds) of Part 3 (General Covenants) of Schedule 2
(Obligor Covenants) to the Common Terms Agreement, then, in accordance with the terms of the
Common Terms Agreement, on giving not more than 60 nor less than 30 days' notice to the relevant
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Bondholders in accordance with Condition 12 (Notices) and to the Bond Trustee, the Issuer shall
apply such Insurance Proceeds, Claim Proceeds or Relevant Disposal Proceeds to redeem on the
next Interest Payment Date the whole or part of the Bonds (and in the case of such partial
redemption, must be such that the Outstanding Principal Amount of the Bonds to be redeemed is not
a fraction of a penny).

If the Issuer has received any Equity Cure Amounts and elects to apply any such amounts (in whole
or in part) in accordance with paragraph 20(a)(ii) (Equity Cure) of Schedule 3 (Events of Default) to
the Common Terms Agreement, then, in accordance with the terms of the Common Terms
Agreement, on giving not more than 60 nor less than 30 days' notice to the relevant Bondholders in
accordance with Condition 12 (Notices) and to the Bond Trustee, the Issuer shall apply such Equity
Cure Amounts to redeem on the next Interest Payment Date the whole or part of the Bonds (and in
the case of such partial redemption, must be such that the Outstanding Principal Amount of the
Bonds to be redeemed is not a fraction of a penny).

If the Issuer has received (or is to receive) any moneys from HoldCo following the acceleration of
the Guarantee, the Issuer shall, on giving not more than ten nor less than five days' notice to the
relevant Bondholders in accordance with Condition 12 (Notices) and to the Bond Trustee, apply such
moneys in accordance with the Post-enforcement Priority of Payments and redeem (to the extent of
such moneys as are available in accordance with the relevant Priority of Payments) the Bonds in
whole or in part at their Outstanding Principal Amount plus accrued but unpaid interest on the next
Interest Payment Date (or, if sooner, Final Redemption Date) (and in the case of such partial
redemption, must be such that the Outstanding Principal Amount of the Bonds to be redeemed is not
a fraction of a penny).

In the case of a partial redemption, the part of the Outstanding Principal Amount of the Bond
redeemed pursuant to Paragraphs (a), (c), (d) or (e) above (excluding the Amortisation Amount (if
any) due in respect of such Bond on the date of redemption pursuant to Condition 6.2) shall be
applied to reduce the remaining Amortisation Amounts in respect of such Bond, on a pro rata basis;
and the reduced Amortisation Amounts shall, if necessary, be rounded upwards or downwards to the
nearest penny, at the discretion of the Issuer, but so that the sum of the reduced Amortisation
Amounts, as so rounded, is equal to the Outstanding Principal Amount of the relevant Bond
following its redemption pursuant to paragraphs (a), (c), (d) or () above, as applicable.

The Issuer shall specify in any such notice under this Condition 6.2, the Outstanding Principal
Amount of the Bonds to be redeemed on the Redemption Date, together with the applicable accrued
interest payable on the Redemption Date.

Notwithstanding the above, for so long as the Bonds are represented by one or more Global Bonds
and such Global Bond(s) are held in their entirety on behalf of Euroclear and/or Clearstream,
Luxembourg and/or any other relevant clearing system, any amounts to be applied in accordance
with this Condition 6.2 towards the redemption of the Outstanding Principal Amount of the Bonds
shall be treated on a pro rata basis which, for the avoidance of doubt, shall be effected as a reduction
or increase, as the case may be, to the pool factor.

Optional redemption

On giving not more than 60 nor less than 30 days' notice to the relevant Bondholders in accordance
with Condition 12 (Notices) and to the Bond Trustee and provided that: (i) on or prior to the Interest
Payment Date on which such notice expires, no Enforcement Notice has been served; and (ii) the
Issuer has, immediately prior to giving such notice, certified to the Bond Trustee that it will have the
necessary funds to pay all principal, premium (if any) and interest due in respect of the Bonds on the
relevant Interest Payment Date and to discharge all other amounts required to be paid by it on the
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relevant Interest Payment Date, the Issuer may redeem on any Interest Payment Date the whole (but
not part) of the Bonds.

Adjusted redemption price

Any Bond redeemed pursuant to paragraph (c¢) of Condition 6.2 (Mandatory Redemptions for a
PBCE Rebalancing Event and in respect of Claim Proceeds, Relevant Disposal Proceeds, Insurance
Proceeds, any Equity Cure Amount and acceleration of the Guarantee) or pursuant to Condition 6.3
(Optional redemption) above will be redeemed at an amount equal to the Outstanding Principal
Amount of the relevant Bond (or, as the case may be, the relevant part of it) to be redeemed less, in
the case of redemption in full, any amount of outstanding principal in respect of such Bond which
has fallen due for payment but remains unpaid, multiplied by the Redemption Percentage (as defined
below) (rounding the resulting figure to the nearest penny, half a penny being rounded upwards)
together with, in each case, accrued and unpaid principal or interest on the Outstanding Principal
Amount of the relevant Bond up to but excluding the date of redemption.

Redemption Percentage means that price (as reported in writing to the Issuer and the Bond Trustee
by a financial adviser selected by the Issuer and approved in writing by the Bond Trustee (the
Redemption Financial Adviser)) expressed as a percentage (and rounded, if necessary, to the third
decimal place (0.0005 being rounded upwards)) at which the Gross Redemption Yield on the Bonds
on the Relevant Adjusted Redemption Date (on the basis of redemption in accordance with
Condition 6.1 (Scheduled Redemption)) is equal to the Gross Redemption Yield at 3.00 p.m.
(London time) on that date of the Relevant Treasury Stock on the basis of the arithmetic mean
(rounded, if necessary, as aforesaid) of the offered prices of the Relevant Treasury Stock quoted by
the Reference Market Makers (on a dealing basis for settlement on the next following dealing day in
London) at or about 3.00 p.m. (London time) on the Relevant Adjusted Redemption Date and so
that, for the purpose of this paragraph (b), Reference Market Makers means three brokers and/or
London gilt-edged market makers approved in writing by the Bond Trustee; Relevant Adjusted
Redemption Date means the date which is the third business day in London prior to the date of
redemption pursuant to paragraph (c) of Condition 6.2 (Mandatory Redemptions for a PBCE
Rebalancing Event and in respect of Claim Proceeds, Relevant Disposal Proceeds, Insurance
Proceeds, any Equity Cure Amount and acceleration of the Guarantee) or pursuant to Condition 6.3
(Optional redemption); Gross Redemption Yield means a yield calculated on the basis set out by
the United Kingdom Debt Management Office in the paper "Formulae for Calculating Gilt Prices
from Yields" page 5, Section One: Price/Yield Formulae "Conventional Gilts; Double-dated and
Undated Gilts with Assumed (or Actual) Redemption on a Quasi-Coupon Date" (third edition
published 16 March 2005); and Relevant Treasury Stock means such United Kingdom government
stock as the Redemption Financial Adviser, with the advice of three brokers and/or gilt-edged
market makers or such other three persons operating in the gilt-edged market as the Redemption
Financial Adviser may approve, shall determine to be a benchmark gilt whose modified duration
most closely matches the modified duration of the Bonds (as calculated by the Redemption Financial
Adviser).

Optional redemption for taxation or other reasons
If at any time the Issuer satisfies the Bond Trustee:

(a) that by reason of a change in tax law of the Relevant Jurisdiction (as defined in Condition 7)
(or the application or official interpretation thereof of the Relevant Jurisdiction), which
change becomes effective on or after the Issue Date, the Issuer, HoldCo or the Principal
Paying Agent would (for reasons outside of their control) be required to deduct or withhold
from any payment of principal or interest on the Bonds (other than because the relevant
holder has some connection with the United Kingdom other than the holding of Bonds) any
amount for, or on account of, any present or future Taxes of whatever nature imposed,
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levied, collected, withheld or assessed by the United Kingdom or any political sub-division
thereof or any authority thereof or therein; or

(b) that by reason of a change in law (or the application or official interpretation thereof), which
change becomes effective on or after the Issue Date, a Hedge Counterparty would be entitled
to terminate a Hedging Agreement in accordance with its terms as a result of the Issuer or
the Hedge Counterparty being required to make any withholding or deduction for or on
account of any Taxes from payments in respect of such Hedging Agreement,

then the Issuer may, in order to avoid the relevant deductions or withholding but is not obliged to,
use its reasonable endeavours to arrange the substitution of a company incorporated under the laws
of another jurisdiction approved by the Bond Trustee as principal debtor under the Bonds upon
satisfying the conditions for substitution of the Issuer as set out in Condition 13.4 (Substitution) or
use reasonable endeavours to take such other action to prevent such relevant deductions or
withholding. If the Issuer elects not to seek to avoid the relevant deductions, or is unable to arrange
a substitution as described above having used reasonable endeavours to do so and, as a result, the
relevant deduction or withholding is continuing or having sought to avoid the relevant deductions is
unable to avoid the relevant deductions or withholding then the Issuer may, upon giving not more
than 15 nor less than five Business Days' prior written notice to the Bond Trustee, HoldCo, the
Secured Creditors and the Bondholders in accordance with Condition 12 (Notices), redeem all (but
not some only) of the Bonds on any Interest Payment Date at their Outstanding Principal Amount
plus accrued but unpaid interest thereon. Before giving any such notice of redemption, the Issuer (or
HoldCo, as the case may be) shall provide to the Bond Trustee a certificate signed by a director of
the Issuer: (i) stating that the Issuer is entitled to effect such redemption and setting forth a statement
of facts showing that the conditions precedent to the right of the Issuer so to redeem have been
satisfied; and (ii) confirming that the Issuer will have sufficient funds on such Interest Payment Date
to discharge all its liabilities in respect of the Bonds and any amounts under the Security Agreement,
the STID and the CTA.

The Bond Trustee shall be entitled to accept and rely without further enquiry on any certificate
referred to in this Condition 6.5 as sufficient evidence of the satisfaction of the conditions precedent
set out above, in which event they shall be conclusive and binding on the Bondholders, the
Receiptholders and the Couponholders.

Purchases

The Issuer or HoldCo may, at any time, purchase, or procure that these are purchased on its behalf,
any Bonds (provided that all unmatured Receipts and Coupons (if any) appertaining thereto are
attached or surrendered therewith). Any Bonds purchased or otherwise held by an Obligor together
with all unmatured Receipts and Coupons attached thereto and surrendered therewith shall be
delivered promptly for cancellation in accordance with Condition 6.7 (Cancellations).

Cancellations

All Bonds which are redeemed or purchased by an Obligor will forthwith be cancelled, together with
all relative unmatured Receipts and Coupons attached to the Bonds or surrendered with the Bonds,
and accordingly may not be held, reissued or resold.

Notices Final
Any such notice as is referred to in Condition 6.3 (Optional redemption) and Condition 6.5
(Optional redemption for taxation or other reasons) above shall be irrevocable and, upon the expiry

of such notice, the Issuer shall be bound to redeem the relevant Bonds at the applicable amounts
specified above.
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Outstanding Principal Amount

The Outstanding Principal Amount of a Bond on any date shall be its original principal amount
less the aggregate amount of all principal payments in accordance with Condition 6.1 (Scheduled
Redemption), 6.2 (Mandatory Redemptions for a PBCE Rebalancing Event and in respect of Claim
Proceeds, Relevant Disposal Proceeds, Insurance Proceeds, any Equity Cure Amount and
acceleration of the Guarantee) and 6.3 (Optional redemption) made in respect of such Bond which
have previously been paid in respect of such Bond since the Issue Date except if and to the extent
that any such payment has been improperly withheld or refused.

If the Issuer does not at any time for any reason calculate any Outstanding Principal Amount in
accordance with this Condition 6.9, the Bond Trustee may (but shall not be obliged to) make such
calculation (without any liability accruing to the Bond Trustee as a result) in accordance with this
Condition 6.9 (based on information supplied to it by the Issuer) and each such calculation shall be
deemed to have been made by the Issuer. In each case, the Bond Trustee may, at the expense of the
Issuer, employ an expert to make such calculations and any such calculations shall be deemed to
have been made by the Issuer.

TAXATION
Payment without Withholding

All payments in respect of the Bonds, Receipts or Coupons by or on behalf of the Issuer or HoldCo
shall be made free and clear of, and without withholding or deduction for, or on account of, any
present or future taxes, duties, assessments or governmental charges of whatever nature (Taxes),
imposed or levied by or on behalf of the Relevant Jurisdiction, unless the withholding or deduction
of the Taxes is required by applicable law. In that event, the Issuer or, as the case may be, HoldCo
or the Principal Paying Agent shall make such payment after the withholding or deduction has been
made and shall account to the relevant authorities for the amount required to be withheld or
deducted. In addition the Issuer or, as the case may be, HoldCo shall be obliged to make additional
payments to Bondholders in respect of such withholding or deduction as would result in receipt by
the Bondholders and the Couponholders and Receiptholders after such withholding or deduction as
would have been received by them had no such withholding or deduction been required; except that
no additional amounts shall be payable in relation to any payment in respect of any Bond, Receipt or
Coupon:

(a) the holder of which is liable for Taxes in respect of such Bond, Receipt or Coupon by reason
of having some connection with the Relevant Jurisdiction other than the mere holding of the
Bonds; or

(b) where such withholding or deduction is imposed on a payment to an individual and is

required to be made pursuant to Council Directive 2003/48/EC on the taxation of savings
income or any law implementing or complying with, or introduced in order to conform to,
such Directive; or

(©) presented for payment by or on behalf of a holder who would have been able to avoid such
withholding or deduction by presenting the relevant Bond, Receipt or Coupon to another
paying agent in a Member State of the European Union; or

(d) presented for payment more than 30 days after the Relevant Date (as defined below) except
to the extent that a holder would have been entitled to additional amounts on presenting the
same for payment on the last day of the period of 30 days assuming that day to have been a
Presentation Date (as defined in Condition 5).
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Payments by the Issuer in respect of the Bonds will be subject in all cases to any withholding or
deduction required pursuant to an agreement described in Section 1471(b) of the U.S. Internal
Revenue Code of 1986 (the Code) or otherwise imposed pursuant to Sections 1471 through 1474 of
the Code (or any regulations thereunder or official interpretations thereof) or an intergovernmental
agreement between the United States and another jurisdiction facilitating the implementation thereof
(or any law implementing such an intergovernmental agreement).

Additional Amounts

Any reference in these Conditions to any amounts of principal, premium or interest in respect of the
Bonds shall be deemed also to refer to any additional amounts which may be payable under this
Condition 7 or under any undertakings given in addition to, or in substitution for, this Condition 7
pursuant to the Bond Trust Deed.

Interpretation
In these Conditions:
(a) Relevant Date has the same meaning as that given to it in Condition 5.5; and

(b) Relevant Jurisdiction means the United Kingdom or any political subdivision or any
authority thereof or therein having power to tax.

PRESCRIPTION

Bonds, Receipts and Coupons will become void unless presented for payment (a) in the case of
Coupons, the expiry of five years from the Relevant Date in respect of such Coupons of that maturity
either all paid Coupons of that maturity or a list of the serial numbers of Coupons of that maturity
still remaining unpaid, and (b) in the case of the Bonds or Receipts, the expiry of ten years from the
Relevant Date in respect of payment of principal in respect of such Bonds or Receipts of that
maturity either all payments in respect of principal in relation to such Bonds or Receipts of that
maturity or a list of the serial numbers of Bonds or Receipts of that maturity still remaining unpaid,
in each case subject to the provisions of Condition 5 (Payments).

EVENTS OF DEFAULT

The Events of Default (as defined in the Master Definitions Agreement) relating to the Bonds will be
set out in Schedule 3 (Events of Default) to the Common Terms Agreement.

Event of Default

If an Event of Default as set out in Schedule 3 (Events of Default) to the Common Terms Agreement
occurs and is continuing, the Security Trustee and the Secured Creditors, including the Bond Trustee
and the Bondholders, may take action in relation to enforcement subject to, and in accordance with,
the STID.

Consequences of the service of Enforcement Notices and taking of Enforcement Action

Upon service of an Enforcement Notice as described in clause 13.3 (Enforcement Notice) of the
STID, the whole of the Issuer Security becomes enforceable by the Security Trustee in accordance
with the STID, subject only to paragraph 21 of Schedule 3 of the Common Terms Agreement which
restricts certain Enforcement Action against the Issuer until the Issuer ceases to hold the OFTO
Licence (and in relation to which, clause 13.10 of the STID shall apply).
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Upon the service of an Enforcement Notice pursuant to clause 13.3 (Enforcement Notice) of the
STID, the Bond Trustee at its discretion may, and if so requested by holders of at least 25 per cent.
in principal amount of the Bonds then outstanding or if so directed by an Extraordinary Resolution
shall, subject in each case to it being indemnified and/or secured and/or pre-funded to its satisfaction
and subject to paragraph 6 of Schedule 2 of the STID, give notice to the Issuer that the Bonds are,
and they shall immediately become, due and repayable at their Outstanding Principal Amount plus
accrued but unpaid interest.

ENFORCEMENT
Enforcement by the Bond Trustee

As more particularly provided in, and subject to, the Bond Trust Deed, the Common Terms
Agreement and the STID, the Bond Trustee and the Security Trustee will, in certain circumstances
and, in the case of the Security Trustee, at the direction of the Secured Creditors, be obliged to take
action to exercise or enforce rights under the Senior Finance Documents and/or in respect of the
Bonds.

If an Event of Default occurs solely as a result of any act, omission or state of affairs in existence
which relates only to HoldCo, in the circumstances outlined in the Common Terms Agreement, the
Security Trustee is restricted from taking enforcement action against the Issuer for so long as the
Issuer holds the OFTO Licence.

Subject as aforesaid, the Bond Trustee may at any time, at its discretion and without notice, take any
such action or direct the Security Trustee to take any such action but shall not be bound as against
the Bondholders, Receiptholders and Couponholders to take any such action or direct the Security
Trustee to take any such action unless: (a) it has been so directed in accordance with the STID and
the Bond Trust Deed; and (b) it has been indemnified and/or secured and/or pre-funded to its
satisfaction.

Limitation on Bond Trustee actions

The Bond Trustee may refrain from taking any action in any jurisdiction if the taking of such action
in that jurisdiction would, in its opinion based upon legal advice in the relevant jurisdiction, be
contrary to any law of that jurisdiction. Furthermore, the Bond Trustee may also refrain from taking
such action if it would otherwise render it liable to any person in that jurisdiction or if, in its opinion
based upon such legal advice, it would not have the power to do the relevant thing in that jurisdiction
by virtue of any applicable law in that jurisdiction or if it is determined by any court or other
competent authority in that jurisdiction that it does not have such power.

Enforcement by the Bondholders, Receiptholders and Couponholders

No Bondholder, Receiptholder or Couponholder shall be entitled to: (a) take any steps or action
against the Issuer to enforce the performance of any of the provisions of the Bond Trust Deed, the
Bonds, the Receipts or the Coupons; or (b) take any other proceedings (including lodging an appeal
in any proceedings) in respect of or concerning the Issuer, in each case unless the Bond Trustee or
the Security Trustee, as the case may be, having become bound so to take any such action, steps or
proceedings, fails so to do within a reasonable period and the failure shall be continuing.

REPLACEMENT OF BONDS, RECEIPTS AND COUPONS
Should any Bond, Receipt or Coupon be lost, stolen, mutilated, defaced or destroyed it may be

replaced at the specified office of the Principal Paying Agent upon payment by the claimant of the
expenses incurred in connection with the replacement and on such terms as to evidence and
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(a)

(b)

indemnity as the Issuer may reasonably require. Mutilated or defaced Bonds, Receipts or Coupons
must be surrendered before replacements will be issued.

NOTICES

Any notice shall be deemed to have been duly given to the relevant Bondholders if (a) sent to the
Clearing Systems for communication by them to the holders of the Bonds and shall be deemed to be
given on the date on which it was so sent and (so long as the relevant Bonds are admitted to the
Official List of the Irish Stock Exchange and to trading on its regulated market) any notice shall also
be published in accordance with the relevant listing rules and regulations, and (b) unless
paragraph 11(b)(i) of Part 1 Schedule 2 to the Common Terms Agreement applies, (in relation to
Bondholders who have registered their interests in the Issuer and the WoDS Project by subscribing
to an email notification system (such parties the Registered Parties) to the Designated Website) when
published on the Designated Website. The Designated Website is available at
www.bonds.wodstransmission.com.

In addition, for so long as the Bonds are admitted to trading and listed as described above, the Issuer
shall give one copy of each notice in accordance with this Condition 12 to the Irish Stock Exchange
in accordance with the relevant listing rules and regulations.

The Bond Trustee shall be at liberty to sanction some other method of giving notice to the
Bondholders if, in its opinion, such other method is reasonable having regard to market practice then
prevailing and to the requirements of the stock exchange on which the relevant Bonds are then
admitted to trading and provided that notice of such other method is given to the Bondholders in
such manner as the Bond Trustee shall require.

MEETINGS OF BONDHOLDERS, MODIFICATION, WAIVER, AUTHORISATION AND
DETERMINATION

The provisions of this Condition 13 are subject to the provisions of Schedule 5 (Provisions for
Voting in respect of STID Proposals) to the Bond Trust Deed which shall apply in respect of any
STID Proposal and Schedule 4 (Provisions for Meetings of Bondholders) to the Bond Trust Deed.

Meetings of Bondholders

The Bond Trust Deed contains provisions for sending notices and for voting via the clearing
system(s) or (if requested by Bondholders who in aggregate hold not less than ten per cent. of the
Outstanding Principal Amount of the Bonds for the time being outstanding) convening physical
meetings of Bondholders to consider any matter affecting their interests, including the sanctioning
by Extraordinary Resolution (as defined in Schedule 4 to the Bond Trust Deed) of a modification of
any of these Conditions or any provisions of the Bond Trust Deed or the other Transaction
Documents. Such a vote or meeting may be held or convened by the Issuer or the Bond Trustee and
shall be held or convened by the Issuer if requested by Bondholders holding not less than ten per
cent. of the Outstanding Principal Amount of the Bonds for the time being outstanding.

The quorum for any meeting convened to consider an Extraordinary Resolution shall be one or more
Eligible Persons present at a meeting and holding or representing not less than 20 per cent. of the
Outstanding Principal Amount of the Bonds for the time being outstanding, or at any adjourned
meeting, one or more Eligible Persons present at such meeting or voting via the clearing system(s)
(as applicable) and representing Bondholders whatever the nominal amount of the Bonds held or
represented, unless the business of such meeting includes consideration of proposals concerning
inter alia, the:
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(a)

(b)

) reduction or cancellation of the amount payable or, where applicable, modification, except
where such modification is in the opinion of the Bond Trustee bound to result in an increase,
of the method of calculating the amount payable or modification of the date of payment or,
where applicable, of the method of calculating the date of payment in respect of any
principal or interest in respect of the Bonds;

(i1) alteration of the currency in which payments under the Bonds are to be made;

(iii) alteration of the majority required to pass an Extraordinary Resolution (as defined in
Schedule 4 of the Bond Trust Deed);

(iv) the sanctioning of any such scheme or proposal or substitution as is described in paragraphs
20(i) and (j) of Schedule 4 to the Bond Trust Deed; and

V) alteration of this proviso or the proviso to paragraph 10 of Schedule 4 to the Bond Trust
Deed,

each, a Basic Terms Modification, all as more particularly defined in the Bond Trust Deed in which
case the necessary quorum shall be one or more Eligible Persons present at a meeting and holding or
representing not less than three-quarters, or at any adjourned meeting, not less than one-quarter of
the Outstanding Principal Amount of the Bonds for the time being outstanding.

Any Extraordinary Resolution (as defined in Schedule 4 to the Bond Trust Deed) duly passed shall
be binding on Bondholders (whether or not they were present or represented at the meeting or voting
via the clearing system(s) at which such resolution was passed) and on all Couponholders.

The Bond Trust Deed provides that a resolution in writing signed by or on behalf of the holders of
not less than two-thirds of the Outstanding Principal Amount of the Bonds for the time being
outstanding shall for all purposes be as valid and effective as an Extraordinary Resolution (as
defined in Schedule 4 to the Bond Trust Deed) passed at a meeting of Bondholders duly convened
and held. Such a resolution in writing may be contained in one document or several documents in
the same form, each signed by or on behalf of one or more Bondholders.

The Bond Trust Deed provides that a resolution given by way of electronic consent communicated
through the electronic communications systems of the relevant clearing system(s) in accordance with
their operating rules and procedures by or on behalf of the holders of not less than two-thirds in
aggregate Outstanding Principal Amount of the Bonds for the time being outstanding by close of
business on the Relevant Date (as defined in Schedule 4 to the Bond Trust Deed) shall be as valid
and effective as an Extraordinary Resolution (as defined in Schedule 4 to the Bond Trust Deed)
passed at a meeting of Bondholders duly convened and held.

Modification, Waiver, Authorisation and Determination

The Bond Trustee may without the consent or sanction of the Bondholders or Couponholders at any
time and from time to time concur with the Issuer or any other person or direct the Security Trustee
to concur with the Issuer or any other person in making any modification, to: (i) the Bond Trust
Deed or any other Transaction Document, provided that the Bond Trustee is of the opinion that such
modification will not be materially prejudicial to the interests of the Bondholders (save to the extent
that such modification relates to a Basic Terms Modification); or (ii) to the Bond Trust Deed or any
other Transaction Document if in the opinion of the Bond Trustee such modification is of a formal,
minor or technical nature or to correct a manifest error.

The Bond Trustee may without the consent or sanction of the Bondholders or Couponholders at any
time and from time to time concur with the Issuer or any other person or direct the Security Trustee
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to concur with the Issuer or any other person in making any waiver or authorisation of any breach or
proposed breach, of any of the provisions of the Bond Trust Deed, the Conditions or any other
Transaction Document that is in the opinion of the Bond Trustee not materially prejudicial to the
interests of the Bondholders. Any such modification, authorisation, determination or waiver shall be
binding on the Bondholders and the Couponholders and, if the Bond Trustee so requires, such
modification shall be notified to the Bondholders as soon as practicable.

The Bond Trustee shall, without the consent or sanction of any of the Bondholders and/or
Couponholders and (subject as provided below) any other Secured Creditor concur with the Issuer,
and/or direct the Security Trustee to concur with the Issuer, in making any modification to the Bonds
and/or Coupons, the Conditions, the Bond Trust Deed and/or the other Transaction Documents, save
to the extent that such modification relates to a Basic Terms Modification, or giving its consent to
any event, matter or thing that is requested by the Issuer in writing in order to comply with any
criteria of the Rating Agencies which may be published after the Closing Date and which
modification(s) or consent(s) the Issuer certifies to the Bond Trustee and/or the Security Trustee (as
applicable) in writing (i) do not relate to or effect a Basic Terms Modification and (ii) are required to
avoid a downgrade, withdrawal or suspension of the then current ratings assigned by a Rating
Agency to the Bonds, which certificate shall be conclusive and binding, provided that the Bond
Trustee shall not concur with the Issuer in making any such modification or giving any such consent
or direct the Security Trustee to concur with the Issuer in making such modification or giving any
such consent, or direct the Security Trustee to concur with the Issuer in making such modification,
unless and until the Issuer has obtained the consent in writing of each other party to any relevant
Bond Document to which such modification is applicable and provided further that if such document
is a Finance Document to which the STID applies, the provision of the STID relating to
modifications thereto shall apply and further provided that the Bond Trustee shall not be obliged to
agree to any modification which, in the sole opinion of the Bond Trustee would have the effect of:
(1) exposing the Bond Trustee to any liability against which it has not been indemnified and/or
secured and/or pre-funded to its satisfaction; or (ii) adding to or increasing the obligations, liabilities
or duties, or decreasing the protections, of the Bond Trustee in respect of the Bonds, in the
Transaction Documents and/or these Conditions.

The Bond Trustee shall, without the consent of any of the Bondholders and/or Couponholders or any
other Secured Creditor, concur with the Issuer, and/or direct the Security Trustee to concur with the
Issuer, in making any modifications to the Finance Documents and/or these Conditions (save to the
extent that such modification relates to or effects a Basic Terms Modification) that are requested by
the Issuer in order to enable the Issuer to comply with any requirements which apply to it under
Regulation (EU) 648/2012 (the European Market Infrastructure Regulation or EMIR), subject to
receipt by the Bond Trustee of a certificate of the Issuer certifying to the Bond Trustee and the
Security Trustee that: (i) the requested amendments are to be made solely for the purpose of enabling
the Issuer to satisfy its requirements under EMIR and (ii) the requested amendments do not relate to
or effect a Basic Terms Modification; and (iii) each of the Rating Agencies has been notified of the
proposed amendments and have not made the Issuer aware that such amendments will result in a
downgrade, withdrawal or suspension of the then current ratings assigned by a Rating Agency to the
Bonds, which certificate shall be conclusive and binding.

The Bond Trustee and the Security Trustee shall not be obliged to agree to any modification which,
in the sole opinion of the Bond Trustee or the Security Trustee, as applicable, would have the effect
of; (i) exposing the Bond Trustee or the Security Trustee, as applicable, to any liability against which
it has not been indemnified and/or secured and/or pre-funded to its satisfaction; or (ii) increasing the
obligations or duties, or decreasing the protections, of the Bond Trustee or the Security Trustee, as
applicable, in the Transaction Documents and/or these Conditions.
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Any such modification may be made on such terms and subject to such conditions (if any) as the
Bond Trustee may determine, shall be binding upon the Bondholders, the Couponholders and the
Receiptholders and shall be notified by the Issuer to the Bondholders in accordance with Condition
12 (Notices) (unless the Bond Trustee agrees otherwise) and to the Rating Agencies, in each case as
soon as practicable thereafter.

Bond Trustee to have Regard to Interests of Bondholders as a Class

In connection with the exercise of its functions (including but not limited to those referred to in this
Condition 13.3), the Bond Trustee shall have regard to the interests of the Bondholders and
Couponholders as a class and shall not have regard to the consequences of such exercise for
individual Bondholders or Couponholders and, in particular but without limitation, shall not have
regard to the consequences of any such exercise for individual Bondholders or Couponholders
(whatever their number) resulting from their being for any purpose domiciled or resident in,
otherwise connected with, or subject to the jurisdiction of, any particular territory or any political
subdivision thereof and the Bond Trustee shall not be entitled to require, nor shall any Bondholder or
Couponholder be entitled to claim, from the Issuer any indemnification or payment in respect of any
tax consequence of any such exercise upon individual Bondholders or Couponholders except to the
extent already provided for in Condition 7 (Taxation) and/or any undertaking or covenant given in
addition to, or in substitution for, Condition 7 (Taxation) pursuant to the Bond Trust Deed.

Substitution

The Bond Trust Deed contains provisions permitting the Bond Trustee to agree, subject to such
amendment of the Bond Trust Deed and such other conditions as the Bond Trustee may require and
subject to the conditions and qualifications contained in the Bond Trust Deed, but without the
consent of the Bondholders or the Couponholders, to the substitution of another company in place of
the Issuer, or in place of any previous substituted company, as principal debtor under the Bond Trust
Deed and the Bonds provided that such substitution would not in the opinion of the Bond Trustee be
materially prejudicial to the interests of the Bondholders. In the case of such a substitution, the
Bond Trustee may agree, without the consent of the Bondholders or the Couponholders, to a change
of the law governing the Bonds, the Coupons and/or the Bond Trust Deed provided that such change
would not in the opinion of the Bond Trustee be materially prejudicial to the interests of the
Bondholders.

Security Trust and Intercreditor Deed Matters

The Bond Trustee shall not be bound to take, or to give any direction to the Security Trustee to take,
any actions, proceedings and/or other steps in relation to the STID unless:

(a) (in relation to all voting or direction matters (except those involving Entrenched Rights
where any Bondholder and/or Couponholder is an Affected Secured Creditor) pursuant to
the STID) directed to do so in accordance with the provisions set out in the Bond Trust
Deed;

(b) (in relation to matters pertaining to Entrenched Rights (where any Bondholder and/or
Couponholder is an Affected Secured Creditor) pursuant to the STID) directed to do so in
accordance with the provisions set out in the Bond Trust Deed; and

(©) it shall be indemnified and/or secured to its satisfaction against all Liabilities to which it
may render itself liable or which it may incur by so doing and, for this purpose, the Bond
Trustee may demand, prior to taking any such action, that there be paid to it in advance such
sums as it considers (without prejudice to any further demand) shall be sufficient so to
indemnify it.
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The Bond Trustee shall be entitled to assume that any instruction, consent or certificate received by
it from the Security Trustee, which purports to have been given pursuant to the STID, has been given
in accordance with its terms and shall not incur or be responsible for any Liability in making such
assumption. The Bond Trustee shall be entitled to assume that any such instructions, consents or
certificates are authentic and have been properly given in accordance with the terms of the STID. If
the Security Trustee, in issuing or giving any such instruction, consent or certificate, breaches any
rights or restrictions set out in the Bond Trust Deed, the STID or any other Transaction Document,
this shall not invalidate such instruction, consent or certificate unless the Security Trustee notifies
the Bond Trustee in writing before the Bond Trustee commences to act on such instruction, consent
or certificate that such instruction, consent or certificate is invalid and should not be acted on. If the
Bond Trustee is so notified after it has commenced to act on such instruction, consent or certificate,
the validity of any action taken shall not be affected but the Bond Trustee shall take no further action
in accordance with such instruction, consent or certificate, except to the extent that it has become
legally obliged to do so.

BOND TRUSTEE AND SECURITY TRUSTEE
Indemnification and protection of the Bond Trustee

The Bond Trust Deed contains provisions for the indemnification of the Bond Trustee and for its
relief from responsibility, including provisions relieving it from taking action unless indemnified
and/or secured and/or pre-funded to its satisfaction. The Bond Trustee is entitled to enter into
business transactions with the Issuer and any entity related to the Issuer without accounting for any
profit.

Bond Trustee contracting with the Issuer

The Bond Trust Deed also contains provisions pursuant to which the Bond Trustee is entitled to,
inter alia: (a) enter into business transactions with the Issuer and act as trustee for the holders of any
other securities issued, or relating to, the Issuer; (b) exercise and enforce its rights, comply with its
obligations and perform its duties under or in relation to any such transactions or, as the case may be,
any such trusteeship without regard to the interests of, or consequences for, the Bondholders,
Receiptholders or Couponholders; and (¢) retain and not be liable to account for any profit made or
any other amount or benefit received thereby or in connection therewith.

Security Trustee contracting with the Issuer

The STID also contains provisions pursuant to which the Security Trustee is entitled to, inter alia:
(a) enter into business transactions with the Issuer and act as security trustee for the holders of any
other securities issued, or relating to, the Issuer; (b) exercise and enforce its rights, comply with its
obligations and perform its duties under or in relation to any such transactions or, as the case may be,
any such trusteeship without regard to the interests of, or consequences for, the Bondholders,
Receiptholders or Couponholders; and (c) retain and not be liable to account for any profit made or
any other amount or benefit received thereby or in connection therewith.

Reliance by the Bond Trustee

The Bond Trustee may rely without liability to Bondholders or Couponholders on a report,
confirmation or certificate or any advice of any accountants, financial advisers, financial institution
or any other expert, whether or not addressed to it and whether their liability in relation thereto is
limited (by its terms or by any engagement letter relating thereto entered into by the Bond Trustee or
in any other manner) by reference to a monetary cap, methodology or otherwise. The Bond Trustee
may accept and shall be entitled to rely on any such report, confirmation or certificate or advice in
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which event such report, confirmation or certificate or advice shall be binding on the Issuer, the
Bond Trustee, the Bondholders and the Couponholders.

FURTHER BONDS
Further Bonds

The Issuer will have the right, without the consent of the Bondholders but subject always to the
provisions of these Conditions and the Bond Trust Deed, to raise further funds from time to time and
on any date by the creation and issue of further Bonds of the same series as any of the Bonds
(Further Bonds) in bearer form, carrying the same terms and conditions in all respects as such
tranche of Bonds (save as to the issue date, the first Interest Payment Date, and the amortisation
schedule), and so that the same shall be consolidated and form a single series and rank pari passu
with such tranche of Bonds.

Unless otherwise approved by the Bondholders, the issue of Further Bonds will be subject to the
following conditions precedent being fulfilled:

(a) the aggregate principal amount of all Further Bonds to be issued on such date is not more
than GBP 50,969,800 and the proceeds of the issuance of such Further Bonds will be applied
towards an Additional Capacity Adjustment Investment;

(b) any Further Bonds are assigned the same ratings as are then applicable to the Bonds with
which they are to be consolidated and form a single class;

(©) the current ratings of the Bonds then outstanding are not downgraded, withdrawn or
qualified as a result of such issue of Further Bonds (as confirmed by the Rating Agencies (in
writing in the case of S&P) or, in the case of any Rating Agency other than S&P, only where
any of the Rating Agencies is unwilling to provide such confirmation for any reason other
than related to the rating itself, as certified by the Issuer that it has notified the relevant
Rating Agency of the proposed issue of Further Bonds and after having made all reasonable
enquiries with the relevant Rating Agency or otherwise and providing evidence to the Bond
Trustee to support such certification); and

(d) application will be made, in respect of the Further Bonds, for such bonds to be admitted to
the Official List of the Irish Stock Exchange and to be traded on its regulated market or, if
the Bonds then issued are no longer admitted to trading on that exchange, such exchange, if
any, on which the Bonds then issued are then admitted to trading.

Supplemental trust deeds and security

Any such Further Bonds will be constituted by a further deed or deeds supplemental to the Bond
Trust Deed and have the benefit of the security constituted by the Security Agreement. Any of the
Finance Documents may be amended, and further Finance Documents may be entered into, in
connection with the issue of such Further Bonds and the claims of the parties to any amended
Finance Document or any further Finance Document may rank ahead of, pari passu with, or behind,
any tranche or tranches of the Bonds, but subject always to the provisions of these Conditions and
the Bond Trust Deed.
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GOVERNING LAW AND SUBMISSION TO JURISDICTION
Governing Law

The Bond Trust Deed, the Security Agreement, the Bonds, the Coupons and the other Finance
Documents and any non-contractual obligations arising out of or in connection with them shall be
governed by, and shall be construed in accordance with, English law.

Jurisdiction of English Courts

The Issuer has, in the Bond Trust Deed, irrevocably agreed for the benefit of the Bond Trustee, the
Bondholders and the Couponholders that the courts of England are to have exclusive jurisdiction to
settle any disputes which may arise out of or in connection with the Bond Trust Deed, the Security
Agreement, the Bonds, the Coupons and the other Finance Documents (including a dispute relating
to any non-contractual obligations arising out of or in connection with the Bond Trust Deed, the
Security Agreement, the Bonds, the Coupons and the other Finance Documents) and accordingly has
submitted to the exclusive jurisdiction of the English courts.

The Issuer has, in the Bond Trust Deed, waived any objection to the courts of England on the
grounds that they are an inconvenient or inappropriate forum. The Bond Trustee, the Bondholders
and the Couponholders may take any suit, action or proceeding arising out of or in connection with
the Bond Trust Deed, the Bonds or the Coupons respectively (including any suit, action or
proceedings relating to any non-contractual obligations arising out of or in connection with the Bond
Trust Deed, the Bonds or the Coupons) (together referred to as Proceedings) against the Issuer in
any other court of competent jurisdiction and concurrent Proceedings in any number of jurisdictions.

RIGHTS OF THIRD PARTIES
No rights are conferred on any person under the Contracts (Rights of Third Parties) Act 1999 to

enforce any term of this Bond, but this does not affect any right or remedy of any person which
exists or is available apart from that Act.
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FORMS OF THE BONDS

The Bonds will be in bearer form, with or without interest Coupons attached. The bonds will be issued
outside the United States in reliance on Regulation S under the Securities Act (Regulation S).

General

The Bonds will be initially issued in the form of a temporary global bond (the Temporary Global Bond)
which will be exchangeable for a permanent global bond (the Permanent Global Bond and, together with
the Temporary Global Bond, the Global Bonds) which, in either case, will be delivered on or prior to the
Issue Date to a common safekeeper (the Common Safekeeper) for Euroclear Bank S.A./N.V. (Euroclear)
and Clearstream Banking, société anonyme (Clearstream, Luxembourg).

While any Bond is represented by the Temporary Global Bond, payments of principal, interest (if any) and
any other amount payable in respect of the Bonds due prior to the Exchange Date (as defined below) will be
made only to the extent that certification (in a form to be provided) to the effect that the beneficial owners of
interests in the Temporary Global Bond are not U.S. Persons or persons who have purchased for resale to
any U.S. Person, as required by U.S. Treasury regulations, has been received by Euroclear and/or
Clearstream, Luxembourg and Euroclear and/or Clearstream, Luxembourg, as applicable, has given a like
certification (based on the certifications it has received) to the Principal Paying Agent.

On and after the date (the Exchange Date) which is 40 days after the Temporary Global Bond is issued,
interests in such Temporary Global Bond will be exchangeable (free of charge) upon a request as described
therein either for: (a) interests in a Permanent Global Bond; or (b) definitive Bonds with, where applicable,
receipts, interest coupons and talons attached, in each case against certification of beneficial ownership as
described above unless such certification has already been given, provided that purchasers in the United
States and certain U.S. persons will not be able to receive definitive Bonds. The holder of a Temporary
Global Bond will not be entitled to collect any payment of interest, principal or other amount due on or after
the Exchange Date unless, upon due certification, exchange of the Temporary Global Bond for an interest in
a Permanent Global Bond or for definitive Bonds is improperly withheld or refused.

The Conditions specify that the Permanent Global Bond will be exchangeable (free of charge), in whole but
not in part, for definitive Bonds with, where applicable, receipts, interest coupons and talons attached only
upon the occurrence of an Exchange Event. For these purposes, Exchange Event means: (i) that the Issuer
has been notified that both Euroclear and Clearstream, Luxembourg have been closed for business for a
continuous period of 14 days (other than by reason of holiday, statutory or otherwise) or have announced an
intention permanently to cease business or have in fact done so and no successor clearing system acceptable
to the Bond Trustee is available; or (ii) as a result of any amendment to, or change in, the laws or regulations
of the United Kingdom (or of any political subdivision thereof) or of any authority therein or thereof having
power to tax or in the interpretation or administration of such laws or regulations which becomes effective
on or after the Issue Date, the Issuer or the Principal Paying Agent is or will be required to make any
deduction or withholding for or on account of tax from any payment in respect of the Bonds which would
not be required were the Bonds in definitive form. The Issuer will promptly give notice to Bondholders in
accordance with Condition 12 (Notices) if an Exchange Event occurs. In the event of the occurrence of an
event described in paragraph (i) of the definition of Exchange Event, Euroclear and/or Clearstream,
Luxembourg or the Common Safekeeper for Euroclear and Clearstream, Luxembourg, as the case may be,
on their behalf (acting on the instructions of any holder of an interest in such Permanent Global Bond) may
give notice to the Principal Paying Agent requesting exchange. Any such exchange shall occur not later than
30 days after the date of receipt of the first relevant notice by the Principal Paying Agent.

Payments of principal, interest (if any) or any other amounts on a Permanent Global Bond will be made
through Euroclear and/or Clearstream, Luxembourg without any requirement for certification.
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United States restrictions

The following legend will appear on all Bonds which have an original maturity of more than one year and on
all receipts and interest coupons relating to such Bonds:

"ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO
LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS, INCLUDING THE
LIMITATIONS PROVIDED IN SECTIONS 165(G3) AND 1287(a) OF THE INTERNAL REVENUE
CODE."

The sections referred to provide that United States holders, with certain exceptions, will not be entitled to
deduct any loss on Bonds, receipts or interest coupons and will not be entitled to capital gains treatment of
any gain on any sale, disposition, redemption or payment of principal in respect of such Bonds, receipts or
interest coupons.

Bonds which are represented by a Global Bond will only be transferable in accordance with the rules and
procedures for the time being of Euroclear or Clearstream, Luxembourg, as the case may be.

Further Bonds

Pursuant to the Agency Agreement, the Principal Paying Agent shall arrange that, where Further Bonds are
issued which are intended to form a single series with the Bonds, such Bonds shall be assigned a common
code and ISIN and, where applicable, a CUSIP and CINS number which are different from the common
code, ISIN, CUSIP and CINS number assigned to Bonds until at least the expiry of the Distribution
Compliance Period.

Clearing Systems

Any reference herein to Euroclear and/or Clearstream, Luxembourg shall, whenever the context so permits,
be deemed to include a reference to any additional or alternative Clearing System as may be approved by the
Issuer, the Principal Paying Agent and the Bond Trustee.

Non-petition

No Bondholder shall be entitled to proceed directly against the Issuer unless the Bond Trustee or the Security
Trustee, as the case may be, having become bound so to proceed, fails so to do within a reasonable period
and the failure shall be continuing.

Provisions relating to the Global Bonds

The Global Bonds will contain provisions that apply to the Bonds which they represent, some of which
modify the effect of the Conditions of the Bonds as set out in this Prospectus. The following is a summary
of certain of those provisions:

(a) Meetings: The holder of a Global Bond shall be treated as being two persons for the purposes of any
quorum requirements of a meeting of Bondholders and, at any such meeting, the holder of a Global
Bond shall be treated as having one vote in respect of each GBP 1 (or such other amounts as the
Bond Trustee may in its absolute discretion stipulate) in Outstanding Principal Amount of the Bonds
represented by such person.

(b) Cancellation: Cancellation of any Bond represented by a Global Bond that is required by the

Conditions to be cancelled (other than upon its redemption) will be effected by a reduction in the
principal amount of the relevant Global Bond.
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(©) Notices: So long as any Bonds are represented by a Global Bond and such Global Bond is held on
behalf of Euroclear, Clearstream, Luxembourg or any other relevant Clearing System, notices to the
Bondholders may be given, subject always to listing requirements, by delivery of the relevant notice
to Euroclear, Clearstream, Luxembourg or any other relevant Clearing System for communication by
it to entitled Bondholders in substitution for publication as provided in the Conditions. Such notices
shall be deemed to have been received by the Bondholders on the date of delivery to such Clearing
Systems.

New Global Notes and Eurosystem Eligibility

The Bonds are intended to be held in a manner which would allow Eurosystem eligibility and will be
deposited with one of the ICSDs (as defined below) as common safekeeper. However, the deposit of the
Bonds with one of the ICSDs as common safekeeper upon issuance or otherwise does not necessarily mean
that the Bonds will be recognised as eligible collateral for Eurosystem monetary policy and intraday credit
operations by the Eurosystem at issuance or at any time during their life. Such recognition will depend upon
the European Central Bank being satisfied that Eurosystem eligibility criteria have been met.

Issuer-1CSDs Agreement

Prior to the issuance of the Bonds, the Issuer will enter into an Issuer-ICSDs Agreement with Euroclear Bank
S.A./N.V. and Clearstream Banking SA (the ICSDs) in respect of the Bonds. The Issuer-ICSDs Agreement
provides that the ICSDs will, in respect of any the Bonds (while in New Global Note form), maintain their
respective portion of the issue outstanding amount through their records. The Issuer-ICSDs Agreement will
be governed by English law.
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BOOK-ENTRY CLEARANCE PROCEDURE

The information set out below is subject to any change in or reinterpretation of the rules, regulations and
procedures of Euroclear or Clearstream, Luxembourg (together, the Clearing Systems) currently in effect.
Investors wishing to use the facilities of any of the Clearing Systems are advised to confirm the continued
applicability of the rules, regulations and procedures of the relevant Clearing System. None of the Issuer, the
Bond Trustee nor any other party to the Agency Agreement will have any responsibility or liability for any
aspect of the records relating to, or payments made on account of, beneficial ownership interests in the
Bonds held through the facilities of any Clearing System or for maintaining, supervising or reviewing any
records relating to such beneficial ownership interests.

Euroclear and Clearstream, Luxembourg

Euroclear and Clearstream, Luxembourg each hold securities for their customers and facilitates the clearance
and settlement of securities transactions by electronic book-entry transfer between their respective
accountholders. Euroclear and Clearstream, Luxembourg provide various services including safekeeping,
administration, clearance and settlement of internationally traded securities and securities lending and
borrowing. Euroclear and Clearstream, Luxembourg also deal with domestic securities markets in several
countries through established depository and custodial relationships.  Euroclear and Clearstream,
Luxembourg have established an electronic bridge between their two systems across which their respective
participants may settle trades with each other.

Euroclear and Clearstream, Luxembourg customers are worldwide financial institutions, including
underwriters, securities brokers and dealers, banks, trust companies and clearing corporations. Indirect
access to Euroclear and Clearstream, Luxembourg is available to other institutions which clear through or
maintain a custodial relationship with an accountholder of either system. Investors may hold their interests
in Global Bonds directly through Euroclear or Clearstream, Luxembourg as direct participants or indirectly
as indirect participants.
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DESCRIPTION OF THE GUARANTEE AND THE SECURITY
Security Agreement

Pursuant to the Security Agreement between the Issuer, HoldCo and the Security Trustee, the obligations set
forth thereunder become effective on the Issue Date.

Under the Security Agreement, HoldCo (the Guarantor) will provide an irrevocable, unconditional and joint
and several guarantee in respect of the obligations of the Issuer under the Finance Documents (the
Guarantee). If the Issuer fails to pay any amount of the Secured Liabilities, the Guarantor agrees to make
payments under the Guarantee on demand in respect of such original payment as if it was the principal
obligor. Additionally, each of the Issuer and HoldCo will grant a security interest over all of their assets
(subject to such security not being prohibited by the terms of (i) any Transaction Authorisation; (ii) the
Crown Estate Lease (iii) any applicable law or regulation or (iv) prevented under the terms of any relevant
Transaction or Project Document).

The security constituted by the Security Agreement is expressed to include, among other things (but subject
to the restrictions above):

(a) a first fixed charge over all estates or interests in any freehold or leasehold property;
(b) a fixed charge over:
(1) (to the extent that they are not the subject of a fixed charge under paragraph (a) above) over
all future estates or interests in any freehold or leasehold property (in each case, including

fixtures, fittings and fixed plant and machinery);

(i1) the shares in the Issuer including all dividends, interest and other moneys payable in respect
thereof and all other rights related thereto granted by HoldCo;

(ii1) all other shares and investments (including Cash Equivalent Investments) owned by any
Obligor;

(iv) all moneys standing to the credit of the Obligors' bank accounts;

) all plant and machinery (except to the extent charged pursuant to paragraph (a) above)
(vi) all present and future book debts of the Obligors;

(vii)  all intellectual property owned by the Obligors; and

(viii)  the benefit of any authorisation (statutory or otherwise) held in connection with the business
or the use of any of the assets of the Obligors (and the right to receive compensation

thereunder);
(©) an assignment of the benefit and whole present and future rights and claims under or in respect of all
insurance;
(d) an assignment of the Obligors' rights under the Transaction Documents®; and

8 Certain Transaction Documents have been excluded from the security ring fence on the grounds that such documents could not be assigned by way
of security on the date of this Prospectus.
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(e) a first floating charge of the whole of the undertaking of the Obligors (including, without limitation,
its uncalled capital).

The Security Trustee holds the benefit of the Security Agreement on trust for the Secured Creditors in
accordance with and subject to the terms of the STID.

The Security Agreement and any non-contractual obligations arising out of or in connection with it will be
governed by English law.
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DESCRIPTION OF THE PBCE LETTER OF CREDIT
General

Subject to fulfilment (or waiver by the PBCE Provider in its absolute discretion) of the conditions precedent
contained in the PBCE Letter of Credit and Reimbursement Deed and the CP Agreement, the PBCE Provider
will, at the request of the Issuer, issue the PBCE Letter of Credit on the Initial Issue Date under which the
PBCE Provider will make funds available to meet certain payments by the Issuer in respect of the Bonds and
the Hedging Agreements.

PBCE Available Amount

The maximum amount that can be drawn under the PBCE Letter of Credit (the PBCE Available Amount)
is:

the PBCE Maximum Amount;
less:

any amounts (i) drawn under the PBCE Letter of Credit, or (ii) in respect of which a Notice of Demand has
been issued under the PBCE Letter of Credit and for which the date for payment specified in such Notice of
Demand has not passed;

and after adding back:

any amounts drawn under the PBCE Letter of Credit which have been repaid or reimbursed, provided
however, that all amounts drawn in order to fund a PBCE Rebalancing and subsequently repaid or
reimbursed, shall only be credited to the PBCE Available Amount for the purposes of a subsequent drawing
to fund Scheduled Debt Service (see "Utilisation of the PBCE Letter of Credit" below), and shall not be
available for any other purpose (and if, following a PBCE Rebalancing, there is an acceleration of the Bonds
pursuant to Condition 9.2, the PBCE Letter of Credit shall not be available to fund any amount, including
with respect to Scheduled Debt Service).

For the avoidance of doubt, Capitalised Interest shall not count as an amount drawn under the PBCE Letter
of Credit and shall not be deducted when determining the PBCE Available Amount.

The PBCE Maximum Amount is (a) an amount equal to 15 per cent. of the Outstanding Principal Amount
of the Original Bonds (as reduced, for the avoidance of doubt, by any redemption or amortisation), or (b)
following the issue of the Further Bonds, an amount equal to 15 per cent. of the Outstanding Principal
Amount of the Bonds, as multiplied by a ratio representing (i) the Outstanding Principal Amount of the
Original Bonds immediately prior to the issue of the Further Bonds to (ii) the overall Outstanding Principal
Amount of the Bonds immediately following the issue of the Further Bonds.

Utilisation of the PBCE Letter of Credit

The PBCE Letter of Credit may be drawn at any time during the Term, in one or more of the following
circumstances (where Term is the period from, and including, the Initial Issue Date to, but excluding, the
earlier of (a) the later of the date on which all amounts due or owing by the Issuer in respect of the Bonds
have been irrevocably and unconditionally discharged in full and the date on which all amounts due or owing
by the Issuer in respect of the Hedging Agreements have been irrevocably and unconditionally discharged in
full, (b) the last day of the Revenue Period, or (c) the day falling 20 years after the Initial Issue Date (or, if
such day is not a Business Day, the immediately preceding Business Day):

119



Scheduled Debt Service

(a)

to meet payment of Scheduled Debt Service to the extent that there were insufficient funds standing
to the credit of the Debt Service & PBCE Account, the Debt Service Reserve Account and, if
applicable, the Working Capital Reserve Account respectively on the Scheduled Payment Date to
pay those amounts in full. The conditions to be met in order for the Security Trustee to make a
demand on the PBCE Letter of Credit in such circumstances (which include that no PBCE
Rebalancing is required on the relevant Scheduled Payment Date (as in such case the PBCE Letter of
Credit will be drawn in full pursuant to paragraph (b) below and any amounts required to pay
Scheduled Debt Service shall be so applied)) are set out in Annex A to the Notice of Demand.
Notwithstanding an acceleration of the Bonds and termination of the Hedging Agreements following
such acceleration, but prior to the occurrence of either of the events mentioned in paragraph (c)(i) or
paragraph (c)(ii) (Accelerated Payments) below, provided that no PBCE Rebalancing has occurred,
the PBCE Letter of Credit may still be drawn to fund Scheduled Debt Service as if such amounts
remained due and payable in accordance with the original payment profile(s) set out in the terms and
conditions of the Bonds or the Hedging Agreements prior to any such acceleration or termination.
Any sums so drawn shall be applied to reduce the accelerated amount or Early Termination Amount
(as defined in the Hedging Agreement) then due and payable in respect of the Bonds or the Hedging
Agreements in accordance with the relevant Priority of Payments (as applicable);

PBCE Rebalancing

(b)

to meet payment of mandatory partial redemption amounts in respect of the Bonds (excluding, for
the avoidance of doubt, any make-whole amounts, costs or indemnities associated therewith) as a
result of the occurrence of a PBCE Rebalancing Event. The conditions to be met in order for the
Security Trustee to make a demand on the PBCE Letter of Credit in such circumstances are set out in
Annex B to the Notice of Demand. The PBCE Letter of Credit may only be drawn on one occasion
during the Term as a result of a PBCE Rebalancing Event. The PBCE Rebalancing shall take place
on the PBCE Rebalancing Date unless the Issuer has certified to the PBCE Provider and the Security
Trustee by no later than the date falling eleven (11) Business Days prior to a PBCE Rebalancing
Date that a PBCE Rebalancing Cure has occurred; and/or

Accelerated Payments

(©)

to meet payments of amounts due in respect of interest and principal under Condition 9.2 (excluding,
for the avoidance of doubt, any make-whole amounts, costs or indemnities associated therewith) due
upon acceleration of the Bonds and payments of any close-out amounts due and payable on
termination of the Hedging Agreements in accordance with the Post-enforcement Priority of
Payments, provided that in each case either:

(1) the Receiver appointed by and/or professional advisers of the Security Trustee have
determined that the enforcement and realisation process has been completed, including
receipt by the Security Trustee of all sale proceeds in respect of the assets subject to the
Security (if any); or

(i1) following an Event of Default which occurs solely as a result of any act, omission or state of
affairs in existence which relates only to an Obligor other than the Issuer, as contemplated
by paragraph "Protected rights of the Issuer as holder of the OFTO Licence" of " — Common
Terms Agreement — Events of Default — Protected rights of the Issuer as holder of the OFTO
Licence" below, the Security Trustee, the Bond Trustee, the PBCE Provider and the Hedge
Counterparties have entered into a settlement agreement or escrow arrangement which
provides for the charge over the shares in the Issuer to be enforced on the same date on
which the Bonds and the Hedging Agreements are accelerated or terminated (as applicable,
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and in whole or in part as the case may be), and for the PBCE Letter of Credit to be drawn
on such date,

and provided further that the PBCE Letter of Credit has not previously been drawn to fund a PBCE
Rebalancing.

The PBCE Provider will arrange for, and the Security Trustee agrees that it will only request the PBCE
Provider to arrange for, all amounts drawn under the PBCE Letter of Credit to be paid to the Debt Service &
PBCE Account.

Reimbursement

The Issuer agrees that it will immediately reimburse the PBCE Provider for (i) a sum equal to the total of all
amounts paid by the PBCE Provider under the PBCE Letter of Credit, and (ii) all charges, fees, costs and
expenses of the PBCE Provider, in accordance with the relevant Priority of Payments.

Representations

In consideration of the PBCE Provider agreeing to issue the PBCE Letter of Credit, the Obligors make to the
PBCE Provider the representations contained in the CTA on signing and on the Issue Date. See "Description
of the other Finance Documents — Common Terms Agreement — Representations" below for a detailed
description.

Covenants

In consideration of the PBCE Provider agreeing to issue the PBCE Letter of Credit on the terms and subject
to the conditions of the PBCE Letter of Credit and Reimbursement Deed, each of the Obligors undertake to
the PBCE Provider to perform the Common Terms Agreement covenants, as if the same were set forth in full
herein. In addition, each Obligor further covenants with the PBCE Provider for the benefit of the PBCE
Provider as follows:

(a) prior to the Security Trustee presenting a Notice of Demand to the PBCE Provider, the Issuer will
have used all other financial resources available to it, in accordance with the relevant Priority of
Payments, for the purposes of paying the amounts payable to the Bondholders and the Hedge
Counterparties;

(b) at any time up to, and including, the Initial Issue Date, it will forthwith notify the PBCE Provider of
anything which has or may reasonably be expected to render or have rendered untrue or incorrect in
any respect any of the representations and warranties given by the Obligors and which is material in
the context of the issue and offering of the Bonds, the issue of the PBCE Letter of Credit or the
ability of such Obligor to perform any of its obligations under the Finance Documents;

(©) no later than the Initial Issue Date it will, or, in the case of an Obligor other than the Issuer, will
procure the Issuer to deliver to the PBCE Provider without any charge, four (4) copies of the
Prospectus signed by a duly authorised officer or attorney of the Issuer and, on any future date, it
will promptly deliver as many further copies of the Prospectus as the PBCE Provider may
reasonably request;

(d) the Obligors shall carry out the WoDS Project in accordance with the Permitted Business which, as
at the Initial Issue Date, shall include the description of the WoDS Project as summarised in the
PBCE Letter of Credit and Reimbursement Deed;

(e) if at any time prior to the Initial Issue Date, for any reason, the Prospectus contains a statement of

fact which is not true and accurate in all material respects, or omits any fact the omission of which
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would make misleading in any material respect a statement in the Prospectus (whether of fact or
opinion), or if , for any reason it is necessary to amend or supplement the Prospectus, then it will, or,
in the case of an Obligor other than the Issuer, will procure the Issuer to promptly notify the PBCE
Provider and amend or supplement or cause to be amended or supplemented the Prospectus to the
reasonable satisfaction of the PBCE Provider and will, without charge, promptly supply to the PBCE
Provider as many copies as the PBCE Provider may reasonably request of the amended Prospectus
(or supplement as the case may be) which corrects such statement or omission. For the avoidance of
doubt, the Issuer shall not be prohibited from publishing such supplement or amendment to the
Prospectus as it may consider necessary in order to comply with its obligations under applicable law,
but any such amendment or supplement shall not be taken into account for the purposes of assessing
the accuracy of the representations of the Obligors in the PBCE Letter of Credit, unless the PBCE
Provider shall have approved such amendment or supplement (acting reasonably);

each Obligor shall promptly:

(A) obtain, comply in all material respects with and do all that is necessary to maintain
in full force and effect any Authorisation required under any applicable law or any
corporate power or authority otherwise required in each case to

(B) enable it to enter into and deliver the Transaction Documents to which it is a party
and to perform its obligations and exercise its rights thereunder and the transactions
contemplated thereby where failure to do so could have a Material Adverse Effect;

© carry on its business at the times and in the manner contemplated in the OFTO
Licence and the PBCE Letter of Credit and Reimbursement Deed; and

(D) on reasonable request, supply certified copies to the PBCE Provider of any
Authorisation referred to in Clause (f)(A) above;

each Obligor shall purchase equipment, secure services and order works for the WoDS Project (a) in
so far as they apply to it or to the WoDS Project, in accordance with European Union law in general
and in particular with the relevant European Union Directives and (b) in so far as European Union
Directives do not apply, by procurement procedures which respect the criteria of economy and
efficiency;

each Obligor shall:
(1) comply with all Environmental Laws;
(ii) obtain, maintain and ensure compliance with all requisite Environmental Permits; and

(iii) implement procedures to monitor com