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Registration of a Charge

Company Name: DRAX PUMPED STORAGE LIMITED
Company Number: 06657336

Received for filing in Electronic Format on the: 22/07/2021 XA9AM92W

Details of Charge

Date of creation:  12/07/2021
Charge code: 0665 7336 0013
Persons entitled: DEUTSCHE BANK AG, LONDON BRANCH (AS SECURITY AGENT)
Brief description:.  NOT APPLICABLE
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: JACK WINFIELD

Electronically filed document for Company Number: 06657336 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6657336

Charge code: 0665 7336 0013

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th July 2021 and created by DRAX PUMPED STORAGE

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 22nd July 2021 .

Given at Companies House, Cardiff on 22nd July 2021

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

Dated 13 DALY 2021

DRAX PUMPED STORAGE LIMITED
as Chargor

DEUTSCHE BANK AG, LONDON BRANCH
as Securlty Agent

SUPPLEMENTAL
AZBIGHATION IN SECURITY

1 certify that, save for material redacted pursuant to «.8590 of the Companies Act
2006, the enclosed copy of the security Instrument delivered a5 part of this application
for registration in sccordance with s.8594 of the Companiss Act 2006, is a correct
copy of the griginal security instrument,

Signature: Ulzad (i dea

Name: _ JAck Winfield &/

Title: Solicitor

Date: 21 Tulv 2021
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EXECUTION VERSION

For the purposes of the Legal Writings {Counterparts and Delivery} (Bcoliand} Act 2015, this Assignation
is delivered on: V3 SULY D0y .

Assignation in Security
By

{1} Brax Pumped Storage Limited a company Ingorporated in England and Wales with registared
pumber 08857338 whose registered office is af Drax Power Siation, Selby, North Yorkshire,
Y08 8PH (Chargor)

in favour of

{2} Deutsche Bank AG, London Branch, a company with UK establishment number BROGGODS
and whose UK establishment office address is Winchester House, 1 Great Winchester Strest,
London BEC2N 208 as security trustee for #iself and the other Securad Parties {as defined below)
{Becurity Agant).

Considering that:

(Al This Assignation is enterad inlo in conneclion with (1) the intercredilor Agreemen {as defined
below} and {2} the other Secured Debt Documents {as defined below),

{8) This Assignation is supplemental {o an assignation orginally entered inte on 1 July 2021 by the
Chargor in favour of ine Sacurity Agent {Drlginal Assignation).

{C} it iz intended that this Assignation shall constifule security for all fiabliittes under existing and
future Secured Debt Documents from thne to tme and shall be for the benefif of alf exisling and
fulure Becured Parlies from time to time.

Accordingly it Is agread as follows:
1 Interpretation
1.1 Dufinitions
In this Assignation;
Acceleration Event has the meaning given to such term in the Intercreditor Agreement

Agresd Security Principles has the meaning given to such ferm in the Revolving Credit Facility
Agresment

Assigrad Righls means all the assets and rights of the Chargor which from time 1o time are
subisct to the securily created or expressed (o be created in favour of the Securily Agent by or
pursuant to this Assignation including, without fimitation, the assets and righls assighed under
Clause 3.2(a}

Debanture means the English law debenture originaily dated 20 December 2012 a8 amended,
resiated and supplemented from time fo thime dncluding, without limitation, pursuant to ) 8
security amendment agreement dated 5 May 2017, (i) supplemental debenlures dated 25 April
2018, 21 December 2018, 16 May 2018, 24 July 2019, 18 August 2020, 4 Novermber 2020 and
18 Novamber 20620, () a securlty accession deed dated 25 January 2021, and (iv} 8 seocurily
accession deed dated 1 July 2021) granted by, amongst others, the Chargor In favour of the
Sevurity Agent

5B BB 1



EXECUTION VERSION

Default Rate means the rate al which interest is pavable under Clause 12.3(B) {inferast on
overdue amounts) of the Revolving Credit Facility Agreement

Inaamsssomenme  Theaklmer  meommers Sl Deeeeieseeanes sweslioss  cadbn  meadleas omtiesdney IPWEER | I2m#esenrdt
TODRTANSN IRy MRANE - IND ARDIRERED - RRARY W DORSY - TRIRRET AP LR i

18361600020 and dated 27 December 2018 {and any renewal or replacement thereof)

intorcroditor Agresment means the English law intersredior agreement originally dated 5 May
2047 petween, among others, Drax Corporate Limited, Drax Group Holdings Limited, Drax
Firrco ple, Drax Group ple snd the Security Agent

Parties means sach of the parties fo this Assignation
thask-Seaurity means a ransaction in which the Chargonr

{a) sells, ransfers or otherwise disposes of any of s assets on terms wheraby they are of
tray be leased o o re-acquined by the Chargor or any other membaer of the Group

{h} sells, ranslers or otherwise disposes of any of is receivables on recourse terms

{o)! enters into any arrangement under which money or the benefit of a bank or other
sccount may be applied, sebofl or made subject 1o & combinalion of accounts or

{d} anters inte any other preferential arrangement having a similar effect,

in circumstances whers the arrangement or transaction is endered into primardly as a melhod of

ralsing Financlal Indebtedness {as defined In tho Rovolving Credit Facility Agreement) or of
-financing the senuisition of ah asset

Ruelated Riglls e, Ledation o the istrance Policy

{a) the right to a retrocession, release and discharge of the Original Assignation In
accordance with its terms and

B with effect from the Release Date:
1 the right 1o recelve all and any moneys payabis thersundsr

{i} the procesds of any payment thereunder and all dalms, awards, adiudications
and udgements urrder or in respect thereof

il et olaims for damages for any breach thereof {except for a breach by the
Chargor)

{iv} the benefit of alf waranties and indemnities (if ahy) conlained or implied therein
and

) the right to comped the performance of the same
Release Date means the dele on which the Original Assignation is unconditionally released

Revolving Credit Facility Agreement means the revolving credit facility agresment originally
dated 20 December 2012 {as amended and restated on 10 December 2015 pursuent to a gicbsl
amendment and restatement deed dated 8 December 2015, as further amended and restated
on & May 2017 pursuant to an amendment and restaternent agreament dated 21 Aprit 2017 and
as further amended and resteted pursuant 1o an emendment and restatement agreement dated

A 2
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EXECUTION VERSION

18 November 2020) between, among others, Drax Corporate Linnited as original borrower, Dirax
Group Holdings Limited as oniginal guarantor, the Orginal Lenders (as such term is defined
thersin} and Barclays Bank PLC as facifity agent

Secured Debt Docianents means the Intercredilor Agreement, the Hedging Agreements, the
STL Agreements, the Creddt Faclly Documents, the Pari Passu Debt Documents and the
Ssourity Doouments

Becured Obligations means all LiabBities and alf other present and fulure liabililies and
obligations at any time due, owing or incurred by the Chargor and each other Debior to any
Sacured Party, In each. case under the Debt Documents, both actual and contingent and
whether incurred solely or lnintly and as principal or surety or in any other capacity

Secured Parties has the meaning given to such term in the Infercreditor Agresment

Security means any Security Intorest oreated, evidenced or conferred by or under this
Assignation and

Securlty Interest means a morigage, charge, pledye or llen or other security interest seouring
any obiigation of any person or any other agreement or arrangement having 8 similar effect

Construction
I this Assignation, unless g contrary intention appears, a referance to!

(g} an agreement includes any legafly binding srrangement, concession, contract, deed or
franchise {in each case whather oral or written);

{b} an amendment includes any amendment, supplemsnt, varlsfion, novation,
modificalion, replacamerd or restatement and amend, smending and amended shall
be construed accordingly; '

{r] assets includes present and fulure properties, revenues and rights of every description;

{d} including means including without limitation and includes and included shall be
sonstiued accordingly,

(&) nsses includes losses. actions, dameges, claims, procesdings, costs, demands,
expenses {including fees) and liablities and loss shall be construed accordingly,

{f a person includes any person, fimn, company, corporation, government, slate or
agency of a siate or any sssociation, Yust or parthership {whether or not having
separate lega! personality) or any two or more of the foregoing; and

{g) fixed securlty shall have the meaning given to it in seclion 486 of the Companies Act

1888,
Qther references
(8] in this Assignation, unless a contrary intention appears, a reference 1o
i) any Secured Party, the Chergor or any other person is, where relevant, desred

to be & reference to or o Include, as appropriate, that person's successors in
Hitle, permitted assigness and fransferess and {8) In the case of a Secured
Party, any person that becomes & Becurad Parly afier the date hereof, and {b)
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(b)

{c}

EXECUTION VERSION

in the case of the Security Agent, any person for the time being appointed as
Securily Agent or Seowity Agents o accordance with the Secured Debi
Dotuments;

& new agresment or instrument anfered into after the date hereof) or other
agraement or instrument s 1o be construed as a reference 1o that agreement
or instrument as amended (howsoever fundamentally and whether or not such
amendmaent resulls In new and 7 or more onerous obligations and Habiiites),
inchucling by way of a change in the purpose of the focllties, or by way of a
refinancing, deferral or extension of the facilifies or by way of an addition or
increase of of other changes to the faciliies or other obligations or liabilities
under the agresments or accession or rethement of the parties o the
agresments,

{iity any clavse or the schedule is a reference to, respectively, a clause of and the
schedule to this Assignation and any reference (o this Assignetion includes Bs
soheduls, and

{iv) a provision of law 8 a reference o that provision as amended or re-enacted.

The headings in this Assignation are inserted for converdence only and are o be
ignored in construlng this Assignation.

Words imporiing the plural shall includs the singular and vice versa,

14 Incorporation by reference

Undess the context otherwise requires or unless otherwise defined in this Assignation, words
and expressions defined in the Intercreditor Agreement have the same meanings when used In
this Assignation, and the provisions of Clause 1.2 {Construction) of the Intercreditor Agreement
shal be incorporated in this Assignation.

1.5 Miscellaneous

{a)

(o)

Lnless it expressly states othorwise, this Assignation does not confer on any person
other than the Parlies any right o enforce or otherwise lhvoke any term of this
Assignation untler the Contract (Third Party Rights) (Scotland} Act 2017 (but this does
not affact any right or remedy of any person which exisis or is available apart from that
Aoty

Netwithstonding any other provision of this Assignation, the oblaining of & moraiorium
urder section 1A of the Insolvency Act 1888, or anything done with a viow 10 Obtaining
such a morgtorium {incliding any preliminary decision or investigation), shall not be an
gvent causing restrictions which would not otharwise soply ©© be imposed on the
dispogal of propeily by the Chargor,

18 Secured Debt Document

This Assignation is designated as a Secirad Dab! Document,

HlESCE R e



EXECUTION VERSION

2 Covenant o pay

The Chargor as primary obligor covenanis with the Security Agent {for the benefit of itsellf and
the other Securesd Parties) that it will pay or discharge the Secured Obligations In the manner
provided for in the Secured Dabt Documents.

3 Charging provisions
3.4 {eneral
{a} Al the Security:

(b}

{i} is created in favour of the Seourily Agent; and

il is continuing security for the payment, discharge and performance of afl the
Secured Obligations.

The Sscurity Agent holds the benefit of this Assignation on trust for the Secured Parlies.

32 Assignation

{a)

(b}

{c}

(A

{e)

0

HrSETH 4

As continuing securily for the payment of the Secured Obligations, the Chargor charges
and assigns in favour of the Securlly Agent by way of security its whols right, title,
interest and benefitin and {o () the Insurance Polley (being 1ts reversionary interest and
ihe radical right thereln upon the release and discharge of the Original Assignaton) and
() ail the Related Rights.

For the avoldance of doubt, prior to the ococurrence of an Acceleration Event the
Chargor shall be permitted 1o continue o exercise its rights, powers and discretions in
respect of the Assigned Rights subject always o the provisions of this Assignation and
the other Saotred Debt Documenis,

The assignation in security hereby created or constituted pursuant hereto shall rank in
priceity ko any other Securily Inderest, except for the Origlnal Assignation, which the
assignation In security created or constifuted pursuant hereto shall rank behind and is
intended to be first ranking immediately upon the release or digcharge of the Original
Assignation,

The Chargor shall (i} immediately sfler the dale of this Assignalion procure that
intimation thereof substantislly in the form set oul in the Schedule hereio is served on
the counterparty to the Insurance Pollcy and (i} shall use all reasonable endeavours to
proours that each such intimation is duly acknowledged by the relevant counterparties
ard is returned 1o the Securlty Agent.

The Security Agent {acling in ifs capacity as Seawily Agent under the Original
Assignation) hereby acknowledges intimation of the assignation provided Tor in Clause
3208

The Chargor shall {f requested by the Secnrlty Agent upan the release or discharge of
the Original Assignation) deposit with the Security Agent, and the Security Agent
thereafier during the confinuance of this Assignation shall be entitied o hold, 2l policles
ard other documents which would otherwise be In the Chargot's custody or conlrol and
which refate o the Assigned Rights.
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EXECUTION VERSION

{g} Mo obligations shail be assumed by the Security Agent under the Insurance Paolicy by
virlug of the execution and delivery of this Assignation and no liabifity shall fall on the
Security Agent by virfue thersofin scnsequance of any fallure by the Chargar o parform

i#m nkiiu—:{ Sy b e ke
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Further assurance

Sutdect 1o the Agreed Security Principles, the Chargor shail promiptly {and at s own axpenss)
do alf such acts {iIncluding payment of all stamp dutles or fees) or execute or re-sxecute all such
documents {including assignments, assignafions, fransfers, morlgages, charges, noticos and
insfructions) as the Securily Agent may reasonably specify (and in such Torm as the Seourity
Agert may reasonably require):

{a) o perfect the Securily created or intended 1o be created under or evidenced by this
Agsignation {which may include the execution or re exacution of any other Securlly over
all or any of the assets which are, or are intended to be, the subject of this Assignation)

_orfor the exercise of any rights, discrefion, powers and remedies of the Securlty Agent

4.2

4.3

(o)
e

or the {ﬁh&f Secured Parlies pmwﬁaé by or pursuant to s Assignation or by law,

{3} o confer on the Securily Agent, or on the Secured Parties, Sscurlly over any property
and assets of the Chargor located in any jurisdiction equivalent or simitar to the Security
intended to be conferred by or pursuant to {his Assigration; andlor

{r} i facilitate the realisation of the assets which are, or are intended o be, the subject of
the Securily created under this Assignetion,

Tha Chargor shadl take all such action as is available to @ Sncluding making all Blings s
registrations] as may be necessary for the purpose of the creation, perfection, protection or
mainienance of any Security conferred or intended to be conferred on the Security Agent or the
Secured Parfies by or pursuant to this Assignation.

The Chargor undertakes (&) to promply pay the oremiurms required o be paid by the Insurance
Folioy when dus, (b} o review forthwith the insurance Policy on or prior to the date of any expiry
under the Insurance Policy, () not o amend, walve, modify or concur in the amendment, walver
of modification of §n each case, 1o any material extent) or cancel, ferminate, suspand or
surrender the Insurance Folicy and {d) not to toke or omit o take any sclion, the talking or
ormssion of which might reasonably be expected to resull in the alterstion or impalrment of the
Insurance Policy or any of the Related Rights.

Negative pledge
Genaral
The Chargor may nok

() create or agree 1o create or permit to subsist any Securlly Interest or Quasi-Becurity
aver alt or any part of the Assigned Rights, or

{b} safl, transter, lease oul, lend or otherwise dispose of & or any part of the Assigned
Rights or the right to receive or 1o bae paid the procesds arlsing on the disposal of the
same, or agree or atlempt to do so; or

{c) dispose of iis reversionary interest or radical right in any part of the Insurance Policy or
the Assigned Rights,

T 8
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8.3

EXECUTION VERSION

except as permitted by the Secured Debt Documents or with the prior consant of the Security
Agent.

Continuing Securily
Continuing Security

The Security constituted by this Assignation shsll be g gontinuing security notwithstareding any
intermediate payment or setiernent of all or any part of the Secured Obligations or any other
act, matter or thing.

Other Security

The Security constifuled by this Assignation is o be In addition to and shall neither be merged
in nor In any way excluds or prefudice or be affected by any other Security Interests or other
right which the Securily Agent andior any other Secured Party may now or after the date of this
Assignation hold for any of the Secured Obligations, and thiz Security may be enforced against
the Chargor without first having recourse to any other rghis of the Securily Agent or any other
Secured Party.

Enforcement of Security

The Security created by or pursuant to this Asslgnation shall be enforeeable at any ime on or
after an Acceleralion Event.

Enforcament rights
Gansral

At any time after this Secwrity becomes enforceable, or i so requested by the Chargor, the
Becurity Agent may, without any nolice to the Chargor or prior authorisation from any court, in
s absolute discretion enforce all or any part of the Securlly constituted by this Assignation or
purguant hereto {and at the tmes, In the manper and on the terme that i may think ) including
fo take possession of and hold, sell or otherwise dispose of all or any part of the Assigned Rights
and to otherwise exercise all rights and powers in relation 1o the Assigned Rights which could
have been exercised by the Chargor prior {o this Securily becoming enforceable {and at the
timms, in the manner and on the terns that | may tink 7).

Power of sale ele

At ainy time after this Security becomes enforceable, the Seowily Agont shall be enlitied (bul
not bounid) a1 its discretion at any dme {8) o permit the sale of the Assigned Rights or any par
thereof on such ierms as it may consider expedient and without the Security Agent belng under
any obligation o have regard in that raspect 1o the effect {if any} which such a sate at such timse
or on such terms may have on the price ikely 1o be realised and/or (b} to make any claim on
the Insurancs Policy or otherwize make any payment in respect of or exercite any of the Related
Rights, Any such payment shall be a debt owed fo the Baecurlly Agent by the Chargor which is
repayable on demand by the Chargor together with interest from the date of payment to the date
of repayrment at the Default Rale.

No liabiity to account

The Security Agent shall not in any clroumstances, either by reasen of any dealing with the
Assigned Righls w any paal el o fur any vites reeson whelsosyer be Heble 1o scopunl

G044 ‘;‘?



9.1

9.2

2.3

£

101

1G.2

1.3

EXECUTION VERSION

the Chargor for anything except in respect of #s own actus) receipts or be liabie to the Chargor
for any loss or damage arising from any realisation by the Security Agent of the Assigned Rights
of any part thersof or from any act, default or omission of the Security Agent or from any exercise

- TN R T ST SR T W T SRR T I S e A% A m . s e
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avallable under the generat law.
Application of proceeds
Order of application

All moneys roceived or recoversd by the Securily Agent pursuant to this Assignation shall
{sublect to the claims of any person having prior righls thereto) be applied in the order and
manner specified by the inercreditor Agresment notwithstanding any purported appropriation
by the Chargor,

Application against Secured Obligations

" Subject to Clause'2. 1 (Orderof gppiication), any moneys or other value received orréalised by

the Security Agent from the Chargor under this Assignafion may be applied by the Seourity
Agenit to any ftem of account or liability or fransaction forming part of the Secured Obligations
fo which they may be applicable in any order or manner which the Securily Agent may
determine.

SBuspenss account

Until the Secured Obligations are paid in full, the Security Agent may place and keep (for such
fme as it shall delennine} any money recelved, recoversd of realized pursuant fo this
Assignation or on account of the Chargor's liability in respect of the Secured Obligations in an
interast bearing separate suspense account {to the credit of either the Chargor or the Security
Agent as the Security Agent shall think 1t} and the Security Agent may retain the same for the
period which i considers expedient without having any obligation to apply aif or any part of that

“roney in or towards discharge of the Secured Obligations,

Protection of Securlfy Agent and Receiver
Bo liability

Neither the Becurify Agent nor any Delegate shall ba liable in respect of any of the Assigned
Rights or for any loss or damage which arses outl of the exercise or the atiempted or purported
szarcise of, or the failure to exercise any of, its powers and rights or the attempled or purported
performance of, or the failure o perform any of, #is duties and funcions hereunder, unless
caused hy its gross negligence or wilful misconduct,

Possassion of Charged Property

Without prejudice to Clause 10.1 (Mo Habilily}, if the Security Ageni enters info possession of
the Assigned Rights, it will not be Hlable to accourt as morgagee in possession and may at any
time at its discretion go out of such possession,

Primary Hability of Chargor
The Chargor shall be deemed fo be a principal debtor and the sole, original and Independent

obligor for the Secured Obligations and the Assigned Righls shalt be deemed to be g principal
securily for the Secured Obligations. The Hiability of the Chargor under this Assignation and the

B TR bt 8
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charges constituted by or pursuani to this Assignation shail not be impalred by ahy forbearance,
negiact, induigence, abandonment, extension of time, release, surrender or loss of securities,
dealing, variation or arrangement by the Securily Agent or any other Secured Parly, or by any
other act, event or matter whatsoever whereby the liabiiity of the Chargor {as a surety only} or
the assignations contained in this Assignation {as secondary or collateral charges only) would,
but for this provision, have been discharged.

Waiver of defences

The obligations of the Chargor under this Assignation will not be affected by an act, omission,
matter or thing which, but for this Assignation, would reduce, relesse or prejudice any of iis
obligations under this Assignation (without fimitation and whether or niot known to it or any
Secured Parly} including:

{a) any time, waivaror consent granted {o, or compostion with, any Deblor or other person;

{b) the relogse of any Deblor or any other person under the tarms of any composition oF
arrangement with any creditor of any member of the Group,

{o} the taking, variation, compromise, exchangs, renewal or relsase of, or refusal or neglect
to perfect, take up or enforce, any righls ageinst, or securily over assels of, any Deblor
or pther parson;

{d} ary non-prasentation or non-observance of any formality or ofher requirement In
respect of any Instrumend o any failure to realise the full value of any security;

{8} any incapacity or lack of power, authority or legal personality of or dissolution or change
in the members or stetus of any Deblor or any other parsory;

3 any amendment, novation, supplemerd, extension restaternent (however fundamental
and whether or not reore oneroys) or replacement of a Secured Debt Document or any
other document or security inchiding, without limitation, any change In the purpose of,
any extension of or Increase in any faciity or the addition of any new facllity under any
Becured Debt Doourment or ol document of security;

) any unenforceability, legality or invalidity of any obligation of any perason under any
_ Secured Dabt Document or any other document or securily or the fallure by any member
of the Group fo enler info or be bound by & Secured Debt Document; or

{h} any Insolvency or similar proceedings.
Bacurity Agent

The provisions set out In Clause 19 (The Secwity Agent) of the Intercreditor Agreement shall
govern the rights, dulies and obligations of the Secutity Agent under this Assignation and, in
acting pursuant fo this Assignation, the Securlly Agent Is enfilled fo the protections, righte and
indemnities contained In, and on the ferms set out In, the intercreditor Agresment,

Delegation

The Security Agent may delegate by power of attornay or in any other manner all or any of the
powers, authorities and disoretions which are for the time being exercisable by # under this
Agsignation fo any person or persons upon such terms and conditions {including the power to
sub-dulegate) as £ may think fif. The Secwrlly Agent will not ba fiable or responsible to the
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Chargor or any other person for sny josses arising from any act, default, omission or misconduct
an the part of any delegate or sub.-delegate,

Tromulatlve neursre

The powears which this Assignation confers on the Securfty Agent and the sther Secured Parties
are cumutative, without prejudice to their respective powers under the general law, and may be
exercised as ofien as the relovant person thinks appropriate, The Security Agent and the other
Secured Parties may, i connection with the exercise of their powers, join or coneur with any
person in any fransachon, scheme or amangement whalsoever. The respective powars of the
Bacurity Agent and the olther Secured Parfies will In no circumstances be suspended, waived
or otharwise prajudiced by anything other then an express consent or amendment,

Mandatory and attorney

The Charger irrevocably and severally appoints the Security Agent and any person nominated
for the purpoese by the Security Agent (in writing and signed by an officer of the Security Agent)

12

121

12.2

as its mandatory and atforney (with full power of substitution and delegation} (a) on or after an

Aoseteration Bvent or {b) if the Chargor has falled to comply with a further assurance or
perfection obligation, in which case, only to the extent necessary iy order {o complete such
further assurance or perfection requirement, In s name and on its behalf to execute, sedl and
defiver {using the company ses] where appropsiate) and otherwiss perfect and do any deed,
assurance, agreemant, Instrument, act or thing which i cught fo execute and do under the terms
of this Asslgnation, or which may be retuired or deemed proper In the exarcise of any rights or
powers conferred on the Securily Agent under this Assignation or otherwise for any of the
pumoses of this Assignation, and the Chargor covenants with the Security Agent to ratify and
corfirm all such acls or things made, done or executed by that altormey,

Protection Tor third parties
Mo obiigation to enguire

Mo purchaser from, or other person dealing with, the Securily Agent {or Hs agents) shall be
obliged or concerned to anquire wheather:

{a) the right of the Securly Agenl to exerdse any of the powers conferred by this
Aszignation has arisen or become exercisable or as o the propriety or valldity of the
exarcise or purported axerciss of any such power: or

b} any of the Secured Obligations remain outstanding andfor are due and payable or be
concernad with notice to the contrary and the tille and position of such a purchaser or
other person shal not be impeachable by referenca to any of those mattars,

Hacelpt conclusive

The raceipt of the Security Agent shall be an absolute end a conclusive discharge 1o &
purchaser, and shall refleve him of any abligetion o ges to the application of any moneys paid
{0 or by the direction of the Security Agent.
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Costs and expenses
inltlal expenses

The Chargor shall, within five Business Days of demand, pay to the Security Agent the amount
of all documented costs and expenses (including tegal fees) properly Incurred by itin connedclion
with;

{a} the negoiation, preparation, exscution, completion and perfection of this Assignation
and any other documenis or notices referred o in, of related or ncidenial o, this
Assignation; and

{b} any amendment, walver or consent relating to this Assignation (and documents, matiers
or things referred o In this Assignation},

Enforcament expenses

The Chargor shall, within five Business Days of detnand, pay to sach of the Securlly Agentand
each other Secured Party the amount of all documented costs and expenses (including legal
faasg) nroperly incurred by any of them in conmection with the enforcement of or the preservation
of any rights under {and any documents referred o in) this Assignation and any proceedings
instifuted by or against the Security Agent and any Secured Parly as a consequance of taking
or holding the Securlty created under this Assignatioh or enforcing these rights.

Btamp duties, etc,

The Chargor shall pay and, within three Business Days of demand, ndemnify esch Securad
Party against any cost, loss or liabillty that Secursd Parly Incurs in refation to all stamp duty,
ragistration and other similar Taxes payabie In respoct of this Assignation,

Default Interest

i not patd whan due, the amounts payable under this Clause 13 shell carry inferest compounded
with monthly rests at the Default Rate (after as well as before judgment), from fhe date of
demand and shalt form part of the Secured Obligations.

Reinstatement and reipase
Amounts aveided

If any amount paid by the Chargor in respect of the Secured Obligations is capable of being
avoided or set aslde on the figuidation or administration of the Chargor or otherwise, then for
the purposes of this Assignation that amount shall not be considerad to have been pald. No
interest shall acorie on any such amourt, unless and untit such amount s so avolded or set
aside.

Discharge conditionsal

Any settlament or discharge betwaen the Chargor and any Secured Party shall be conditional
upon ne security or payment to that Securad Parly by the Chargor or any other person being
avoided, st aside, ordered to be refunded or reduced by vidue of any provision or enactmant
relating to insolvency and accordingly {but without fimiting the ather rights of that Secured Party
under this Assignetion) that Sscured Party shall be entified to recover from the Chargor the
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value which that Secured Parly has placed on that security or the amount of any such payment
as if that setilement or discharge had not poourred,

Couvanont to retrnoneg

Once all the Secured Obligations have been irrevocably paid in Tull and none of the Security
Agent nor any Secured Parly has any sctual or contingent kabilty fo advancs further monies 1o,
or incur fiability on behalf of, the Chargor, the Seourlty Agent and each Sacursd Parly shall, at
e written request and cost of the Chamor, execute any documents (or procure that its
nominees execute any documents) or take any action which may be necessary lo refrogede the
Agsigned Rights from the Securlly constituted by this Assignation.

Currency clauses
Conversion

Al monies received or held by the Secunity Agent under this Assignation may be converted into

"any other surency which the Security Agent considers necegsary fo cover the obligations and

Habiliies comprised in the Secured Obligations in that other currency at the Security Agent's
spot rate of exchange then prevailing for purchasing that other currency with the exisfing
surrency,

Mo discharge

No payment to the Security Agent (whether under any judgment or court order or atherwise)
shall discharge the obligation or fiability of the Chargor In respeat of which It was mede undess
and until the Security Agent has received payment in full in the currency in which the obligation
or liability ts payable or, if the currancy of payment is not specified, was incurred. To the extent
that the amount of any such payment shall on actual conversion into that currency fall shot of
that obilgation or liabliy expressed in that currency, the Secudly Agent shall have a further
separale cause of action against the Chargor and shall be entitled 1o enforce the Security
constituted by or pursuant to this Assignation o recover the amount of the shortfatl,

Set-off
Bet-off rights

The Security Agent may sof off any matured obligation due from the Chargor under the Secured:
Debl Documents {io the extent beneficially owned by the Security Agent) against any matured

obligation owed by the Securily Agent fo the Chargor, regerdless of the place of payment,

booking branch or currency of sither obfigation. i the obligations are in difierent currencles, the

Security Agent may convort cither obligotion ot o market rate of axchange in its usug) courss of
business for the purpose of the selboff,

[fferent currencies

The Sscurity Agent may exercise is rights under Clause 16.1 (Setoff rights) notwithstanding
that the amounts concerned may be expressed in different currencies and the Security Agent is
authorised o affact any necessary conversions at & marke! rate of pxchange selectad by it.

Unfiguidaled claims

if, ot any time afler notice demanding payment of any sum which Is then dus but unpaid In
respect of the Secured Obligations has been given by the Sacurlty Agent to the Chargor, the

HEO S 12



16.4

17

18

18

20

A

21

2141

EXECUTION VERSION

retevant obligation or lisbility is unliquidated or unascertainad, the Security Agent may seboff
the amount which # estimatas (in good falth} will be the final amount of that oblination or lighility
ones it becomes liguidated or ascertained.

No set-off

The Chargor will pay all amounts payable under this Assignation withou! any seboff,
counterclaim or deduction whatsoever unless reguired by law, in which event, other than in the
case of a8 payment of interest, the Chargor will pay an addifional amount to ensure that the
payment reciplent recelves the amount which would have besn payable had no deduction been
required o have boen made,

Ruling off

if the Security Agent or any other Secured Parly recelves notice of any subsequent Securlty or
other intersst affecting any of the Assigned Righls {except as permitted by the Secured Debt
Documentsy it may open a hew account for the Chargor in its books. i it does not do so then
{unless if gives express notice {o the contrary to the Chargor), as from the time it recelves that
notice, all payments made by the Chargor {in the absence of any express sopropriation o the
gontrary} shall be reated as having been credited to 2 new accourt of the Chargor and not as
having been appled In reduction of the Secured Obligations,

Redemption of prior charges

The Security Agent may, at any time on or after an Acceleration Event, redsam any prior
Security Inerests on of refating 1o any of the Assigned Righis or procure the iransfer of those
Seourtly Interests io self, and may settte and pass the accounts of any parson entitied o those
prior Security Interests. Any accourd so settfed and passad shall (subject to any manifest error)
be conclusive and binding on the Chargor. The Charger will on demand pay fo the Security
Agent all principat monies and Inferest and all losses incidental to any such redemplion or
transfer,

Hoticas

Clause 25 (Notices) of the Intercreditor Agresment shall apply to any commurication fo be made
under or in connection with this Assignation (including by any Secured Party who is not a parly
to this Assignation) ag If it were set out in full in this Assignation except that any references fo
"this Agreement” shall be construed as references to "this Assignation”.

Changes fo Partles
Assignation by the Security Agent

The Security Agent may al any fime assign or otherwise transfer all or any parf of lis rights under
this Assignation in accordance with the Secured Debd Documents.

Appropristion under the Financial Collateral Regulations

To the axtent thal any of e Chargad Properly constitutes "Inancial collateral” and this
Assignation and the obligetions of the Chargor hersunder constitute a "security financial
collateral arrangement” {in each case as defined in, and for the puposes of, the Financial
Collateral Arrangements (Mo. 2} Regulations 2003 (ss amended) (Regulations)), the Security
Agert shall have the right to appropriate all or any part of such financial collaterai in or lowards
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discharge of the Secursd Obligations and may exercise that rignt fo appropriste by giving notice
to the Chargor at any ime on or after an Acceleration Event,

The-Portico agroodhat thevolve ohanyaushappropriniod fnorsiol collatoral shaltber dal inthe
cage of securiiies, the price at which such securities can be disposed of by the Seourity Agent;
and {b}in the case of any other assel, the markst value of such financist collateral as determined
by the Security Agend, in each case, in g commercistly ressonable manner {inciuding by way of
an indepentent valustion}. The Pariies agree that the methods of valuation provided forin this
Clause 21.2 shall constitute commercially reasonable methods of valuation for the purposes of

the Regulations,
Miscellansous
Certificates conclusive

A vertificale or determination of tho Becurily Agent as fo any amount payable under this

2.2

22.3

23

231

23.2

Countaerparts
{a} This Assignation may be executed by esch of the parfes on separate counterparis,
{b} Whaere executad in courdarpans:

{1y this Assignation will not iake effect untll each of the counterparts has been
deliversad; and

{th whers any counterpart is being held as undelivered, defivery will take place only
when the date of delivery |5 agreed between the Parlles after execution of this
Assignation.

e} if this Assignation is not executed In counterparts, this Assignation shall be delivered
artthe date inserfed on the front page of this Assignation or, § no such date is inserted,
the date on which the last parly signed this Assignation.

) Thie Parfies, In gccordance with sedlion 2{1} of the Légal Wrilings {Counterparts and
Dalivery) (Scotland) Act 2015 (Countarparts Act), nominale Addieshaw Goddard LLP
o teke delivery of all counterparts of this Assignation. The Parlies agree that the
provisions of section 2{3) of the Counterparts Act shall not apply to any counderpart of
this Assignation.

Invalidity of any provision

if any prowision of this Assignation is or becomes invalid, llegal or unenforcesble in any respect
under any law, the validity, legailly and enforcesbility of the remaining provisions shall not be
affectad or impaired in any way.

Guoveriting law and jurlsdiction

This Assignation and any non-contractus! claims arising out of or in connection with it shall be
governad by and be consirued in accordance with Soofs law.

Subject to Clause 23.3, the Parties agres that the courts of Scoltand shall have exclusive
jurisdiction 1o selfle any dispute arising out of or In cormection with this Assignation, whether
contractual or non-contractuat (including & dispule regerding the existence, validity or
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termination of this Assigration) (2 Dispute). The Parlies agree that the cowrts of Sootisnd are
the most appropriate and convenlent courls 1o ssills Disputes and actordingly no pearty will
argus to the conirary,

233 The Partles agree that, for the benefit of the Secured Parties only, nothing in this Assignation
shall imsif the right of the Secursd Parfies to bring any legal action against the Chargor In any
other court of competent jurisdiction,

in witness whereof this Assignation consisting of this and the preceding 14 pages and the Schedule
hetate are executsd as follows and, ¥ executed In counterpart In terms of the Laegal Writings
-{Counterparts and Delivery} (Bcotiand) Act 2018, are delivered for the purposes of that Act on the date

set out on page 1 of this Assignation: REDACTED

Subscribed for and on behaif of
Drax Pumped Storage Limited

at |eedS
on § {3% 107 ?m{ R%@ﬁ et

y!ﬁu%hensad S;gnatm“y

Fuii Name

ity the pregsence of

Wilness signature e e
Full name W{& :}%‘*ﬁ )
Addmﬁﬁ 1¥%5$(r\lxissi‘yw.pig%ﬁgg‘{s‘}%-f-m&%%&%twvs»*“"ik‘*""‘*’tr*"f‘ﬁl’“‘s‘:"
9 Fark Bowy
i BRI et
G GAE )
?\, S04 {0VUTS 244 BU00
sramszennrerss Fomtoh 8000008 204 000 v irveran
D3 26447 Loods 28
Subscribed for and on behalf of
Deutsche Bank AG, London Branch as w8
Seairity Agent “Authorised Signatory
at
on Full Name
in the presence of
Wiiness signature e e RS
Fult name R R KPR R PR LRSS B SR T REEES
Agddress S AR e e b e e s S b
EEE R AR RR R R R R A E R R FEE LS Ty AR AR SRR R Ry ¥
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termination of this Assignation) (= Dispute). The Parties agree that the courts of Scoliand are
the most appropriate and convenient courts to settle Disputes and accordingly no party will
argue to the contrary,

shaii fimit the ng?:t of the S&ﬁured ?’arﬂes to brzﬁg any wgaf action agamaf the {::hargaf in aﬂy
other court of competent jurisdiction,

in witness whereof this Assignation consisting of this and the preceding 14 pages and the Schedule
hereto are executed as follows and, if executed in counterpart in terms of the Legal Wrifings
{Counterparts and Delivery) (Scotland) Act 2015, are deliverad for the purposes of that Act on the date
sel out on page 1 of this Assignation:

Subscribad for and on behalf of
Drax Pumped Storage Limited

MR A R R RS R R e R R R ST b s ey

ﬁfmmrfﬁamtaryiﬁmhame& s;griamry

al
Qﬂ [EPTT e e . R R R e M S N b e S e S
Full Name

in the presence of
Witness signature
Full name ._u.s;muwuw_u;mzﬂ;_ﬂ;a;ufg;a;-«{mg;u*s'«.,,e;-“;;;'._-.-w(_s'_.1?-m-y;'-,.a,.au»g
Address

R}ZDACTEQ o

‘REDACTED
SBubscribed for and on behalf of
Deutsche Bank AG, London Branch as . R .
Security Agent ﬁmmﬁsﬁd s gﬁ&iﬁi’y'
at Lonipont s O SO IE
on OB duly 2021 Full Name
in the presence of REDACTED
Witness signature _ L seeesterseaerssenrs
Fuli name
Address [T FIRDNETIIE ot g@‘mwng; S G
EEET
-§mum»m-u:m--m.g-m.u-.-;w ’ LS e

EERH R FERE R PRGN AR TS C RN R O AR RN SRR e 0 ¥ R
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This is the Schedule referred {o In the foregoing Assignation In Security between Drax Pumped
Storage Limied and Doutache Bank AG, London Branch as Security Agont

o s I B B A e
B ohFE R E NFE ERTREE T ERRRNSAEY

T Lounterparlies o Insurance Poliny]
Date: &
Dear Sirs

Drax Pumped Storage Limited (Chargor) hereby gives you notice that pursuant to & suppiemental
Scotflsh assignation in security dated 4 2021 antered info by the Chargor in favour of Deutsche Bank
AG, London Branch {Security Agent) (Supplemental Assignation), {a copy of which Is enclosed
herewith} the Chargor has assigned in securlty to the Seouwrity Agent all ifs right, iitle, interest and benedit
{being its reversionary interest angd the radical right therein upon the relense and discharge of the
Original Assignation {as such term & defined in the Supplemental Assignation)} in and to (i} {describe
insurance Policy] (Policy) and (i) all the Related Rights (as such term is defined in the Assignation).

Following any notification to you of the rélesase and discharge of the sald Origingl Assignation, all monles
payable by you to the Chargor pursuant to the Policy shall be pald without set-off or countarclaim to the
account with 4, account number 4 {designated €], sort code 4 unless and unid you receive notice from
the Seourity Agent that an Acceletation Event {as defined in the Supplemental Assignation) has
occureed, in which event you should make alt future payments as then directed by the Becurity Agent,
This authorlly and Instruction Is revocable without the prior written consent of the Security Agent.

Notwithstanding the Originel Assignation or the Supplemental Asslgnation referred to above or the
mekirg of any payment by vou to the Securily Agent pursuani o it

1 the Chargor shali remain liable under the Policy to perform all the obligations essumed by #t
under the Polioy and peither the Security Agent nor any receivar nor any delegale appointed by
the Seourity Agent shall be at any ime under any obligation or liability to you under or In respect
of the Policy; and

2 the Chargor shall remain entiffed 1o sxercise &l Mz rghis, powers and discreions under the
Policy (subject as provided below) and vou should continue o give notice under the Policy to
the Chargor, in each case, unless and undll you receive nofics from the Security Agent to the
contrary whean all such rights, powers and discretions shall be exercisable by, and notices shall
be given io, the Security Agerd or a3 i directs.

Parsuant 1o the Supplemental Assignation, the Chargor may nat

1 amend, waive, modify or concur in the smendmernt, waiver or mipdification of {in each case, to
any material extent) or cancsl, terminate, suspend or surrender the Policy; or

Z create or have outstanding any assignation, standard security, charge, morgage, lien, pledpe,
hypothecation, security interest or ofher charge of encumbrance and any other agresmend or
arrangement having subsiantislly the same economic effect on or over the Policy other than the
Origingl Assignation, the Supplernental Assighation and the Debenture {as such term is defined
in the Supplemental Assignation}; or

3 sell, transfer or othenwise dispose of o concur in any sale, transfer or other dispossl of the
Policy; or
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4 take or omit to take any action, the taking or omission of which might reasonably be expected
10 resull in the alferation or impabrment of the Policy or any righis thereunder.

Please acknowledge recelpt of this infimation and confinm that you will pay all the sums due under the
Policy as direcled in this Infimation and comply with the other provisions of this inimation by signing the
acknowledgement attached herelo and returning the duplicate copy fo the Securlly Agent at ¢ marked
for the attention of #.

For and on behalf of

Brax Pumped Storage Limited

fOn duplicate:

We acknowledge receipt of the infimation of which this is a copy and agree that we will pay all monles
now or hereafier to become due io the Chargor in respact of the Policy as directed Int the Intimation and
will comply with the other terms of that intimation. We aiso confirm that we have not receivad any other
inimation {other than in respect of the Originat Assignation; in refation to this Polioy,

For and on behalf of

[Counterparty to Policy]

Dated 4]
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