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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 301188

Charge code: SC30 1188 0010

The Registrar of Companies for Scotland hereby certifies that a charge
dated 21st April 2017 and created by SPARK ENERGY LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
2nd May 2017 .

Given at Companies House, Edinburgh on 3rd May 2017

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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ASSIGNATION IN SECURITY
{IN RESPECT OF DEPOSIT AND BANK ACCOUNT)
among

SPARK ENERGY LIMITED

and

MACQUARIE BANK LIMITED, LONDON BERANCH

and

CERTIFIED A TRUE
COPY SAVE FOR THE
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ASSIGNATION dated 2.V N\ﬂ\ 2017 among:

1. SPARK ENERGY LIMITED, a company incorporated in Scotiand, with company number SC301188
whose registered office is at Ettrick Riverside, Dunsdale Road, Selkirk, United Kingdom, TD7 5EB (the
“Assignor”);

2. MACQUARIE BANK LIMITED, London Branch, a company incorporated in Australia, and registered n
England and Wales with company number FC018220, acting though its London Branch with registered
number BRO02678, whose registered office is at Ropemaker Place, 28 Ropemaker Street, London
EC2Y 9HD (the "Assignee”); and

3. MACQUARIE BANK LIMITED, London Branch, a company incorporated in Australia, and registered in
England and Wales with company number FC018220, acting though its London Branch wilh registered
number BROOZ678, whose registered office Is at Ropemaker Place, 28 Ropemaker Street, London
EG2Y SHD (the "Assignee”) in its capacily as assignee under the First Assignation (defined below)
{the "Original Security Holder").

CONSIDERING THAT:-

A, Spark Energy Supply Ltd is a licensed electricity and gas supplier for non-domestic and domestic
' customers and Spark Gas Shipping Ltd is a licensed gas shipper, and the Assignee is a-
wholesaler frader of electiclly and natural gas.

B. The Assignee and the Assignor are parly to the Wholesale Energy Trading Agreement originaliy
dated 24 Decermbar 2015, as amended from fime to time (the "WETA").

C. Spark Group shall source its electricity and gas requlrémenls from the Assignee pursuant lo the
terms of the WETA, and the Asslgnor may from time fo lime trade certain quan!iiieé of electricity
and gas with the Assignee under the terms of the WETA and the ISDA.

D. The Assignor and the Assignee are parties to the ISDA. Spark Group wishes fo Irade and the
Assignee has agreed to irade certain quantities of wholesale electricity and gas with Spark Group
under the terms of the WETA and the 1SDA.

£ The Assignor has agreed to provide Securily fo the Assignee to secure the payment and discharge
of the Secured Liabilities (as defined in the assignation by the Assignor in favour of the Original
Security Holder dated 24 December 2015 (the "First Assignation”)) pursuant to the First

Asslgnation,

F. The Assignor and the Assignee are patty lo the Term and Revolving Facilitles Agreement dated on
or about the date of this Assignation (the “Facility Agreement’), '

G, The Assignor has agreed to provide Security to the Assignee to secure the payment and discharge
of the Secured Obligations (as defined below).

ACCORDINGLY IT IS AGREED AS FOLLOWS:
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21

22

2.3

24

2.5

Undertaking to pay

The Assignor undertakes to the Assignee that It will pay or discharge o the Assignee all the
Secured Obligations from time to fime incurred by It under or in connection with the relevant
agreement when they become due for payment or discharge (whether by acceleration or

otherwisa}.
Assignation

The Assignor as security for the payment and discharge of all the Secured QObligations pledges

and assigns fo and in favour of the Assignee:

2.1 its entire right, fifle and interest (present and future) in and 1o the Security Accounts

and the Deposits; and

21.2 all of its rights and benefits {present and future) aceruing to or arising in connection
with the Security Accounts and the Deposits,

2.1.3 provided that, on payment or discharge in full of the Secured Obligations, the Assignee
will promptly at the request and cost of the Assignor re-assign the Assigned Assets to
" the Assignor {or as it shafl direct).

The Assignor undertakes to ensure that, upon the occurrence of an event which requires the
retrocession of the First Assignation or which entilles the Assignor to the balance of any of the
Assignad Assels or sale proceads in respect thereof foltowing the enforcement or otherwise of the
First Assignation {a "Transfer Event’), the Assigned Assets be transferred at the relevant time to
the Assignee or its nominee as the Assignee may direct forthwith.

The Assignee acknowledges the existence of the First Assighation and that the Security created or
purported to be created hereunder is subject to the ferms and any pror ranking of the First
Assignation. The parties agree that any fulfilment of an cbligation of the Assignor to deliver or
provide any information or cerificate to the Assignee pursuant to this Assignation shall also
constitute delivery or provision of such information or certificate to the Original Security Holder for
the purposes of the First Asslgnation.

Notwithstanding anything contained in this Assignation or implied (o the contrary, the Assignor
remains liable to observe and perform all conditions and obligafions assumed by it in relation to the
Assigned Assets. The Assignee is under no obligation to perform or fulfil any such condition or
obligation or to make any payment in respect of any such condition or chligation.

The Assignee hereby acknowledges that notwithstanding any transfer or delivery to it ex facie
absolutely of all or any of the Assigned Asserls and any registration of all ar any of the Assigned
Assets in the name of the Assignee or the custody thereof by ar for the Assignee following a
Transfer Event, the Asslgned Assets are and shall be held by it in security for the payment or
discharge of the ‘Secured Obligations cn the terms and conditions of this Assignation.
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3.2

3.3

34

3.5

4.1

Intimation

The Assignor hereby intimates to the Original Security Holder the assignation in securily of the
Assigned Assets in terms of clause 2 of this Assignation.

The Assignor irrevocably and unconditionally authorises and instructs the Original Security Holder
upon the occurrence of a Transfer Event (and in satisfaction in full of the Original Securily Holder's
abligations to the Assignor) to execute a transfer of the Assigned Righls and alt other interests
under the First Assignation in favour of the Assignee and to make over and transfer the balance of
any sale proceeds received on enforcement of the First Assignation to the Assignese after payment
of all liabilities secured by the First Assignation. After any such fransfer of the Assigned Rights, the
Assignor undertakes to immediately intimate this Assignation to each Account Bank in the terms
set out in the draft letter of intimation set out in Part 1 of the Schedule and shall at the fime of issue
of the letter of infimation send a copy thereof to the Assignee and procure acknowledgement of the
same by each Account Bank in the form set out in the said draft lelter of intimation.

The Original Security Holder by its execution of this Assignation subsequent to the exscution
hereof by the Assignor acknowiedges such notice and intimation and confirms thal as at the date
hereof it has not received any notification that any third party has or will have any right or interest
i or has made or will be making any claim or demand or taking any action in respect of the rights
In respect of the Assigned Assets (as defined in the First Assignation) or any part thereof.

The Original Security Holder underlakes that upen a Transfer Event {and provided that this
Assignation has not itself been released) that it will forthwith execute and detiver to the Assignee a
transfer of the Assigned Assets (as defined in the First Assignation) and transfer the balance of all
sale proceeds received on enforcement of the First Assignation to the Assignee after payment of
all liabilitles secured by the First Assignation.

Following a Transfer Event, and to the extent that the Assigned Assets consiitute Financial
Collateral, the Assignor agrees that such Assigned Assets shall be held or designated so as to be
under the control of the Assignee for all purposes of the Financial Collateral Regulations.

Negative Pledge

Tha Assignor shall:

4.1.1 not, without the prior written consent of the Assignee, create or permit to subsist any
Security on any Assigned Asset other than as created by this Assignation or under a
Permitted Encumbrance;

4,12 not, without the prior written consent of the Assignee, sell, assign, charge, factor or
discount or in any other manner deal with any Receivable other than as set out in this
Assignation or under a Permitted Encumbrance;

Restrictions
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The Assignor agrees that it shall not be entitled to withdraw or fransfer all or any part of the
Deposit until all the Secured Obligations have been unconditionally and irrevocably paid and
discharged in full {o the satisfaction of the Assignee.

6 Warranfies
6.1 The Assignor warranis to the Assignee that:
6.1.1 it Is the sole absolute owner of the Assigned Assets free from any Securily (other than

a Permitled Encumbrance) on or over any of the Assigned Assets;

the Security Accounts are the only deposit bank accounts of the Assignor located in

Scofland;

it has the necessary power lo enter into and perform its obligations under this

Assignation;

this Assignalion constitutes its fegal, valid, binding and enforceable obligations and
constitutes a secand ranking security interest over the Assigned Assets in accordance

with its terras;

this Assignation does not conflict with or result in any breach or constilute a default
under any account mandate, agreement, instrument or obligation to which the
Assignor is a parly or by which it is bound;

all necessary authorisations and consents to enable the Assignor to enter into this
Assignation have been obtained and will remain In full force and effect during the
subsistence of the security constituted by this Assignation.

Undertakings

71 The Assignor shall not, without the pricr written corsent of the Assignee:-

7.1

74.2

amend or aller (or purport to amend or alter) the terms of the mandale in terms of
which the Security Accounts were sat up;

create or permit to subsist any Security over any of the Assigned Assels; or

enler into any agreement with any person other than the Assignes in respect of any of
the Assigned Assets.

7.2 The Assignor shall:-

7.21
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comply in all respects with the mandate in relation to the Security Accounts, subject to
the terms of this Assignation, )




73

8.1

8.2

9.1

722 promplly notify the Assignee of the opening by the Assignor of any bank account in
Scottand on or after the date of this Assignation;

723 promptly on request by the Assignee deposit with the Assignee ail deeds, cerificates
“and documents of title relating to all or any part of the Assignad Assels;

724 take all necessary steps to ensure that the Security Accounts are operated in
accordance with the terms of the mandates In relation fo the Secwity Accounts and

this Assignation.

The Assignor shall at all times comply with the terms of this Assignation and of all Finance

Documents.
Enforcement

After a Transfer Event, the security created by or pursuant to this Assignalion shall become
enforceable at any time after the occurrence of an Enforcement Event (as defined in the WETA) or

an Event of Default,

To the extent that all or any part of the Assigned Assets constitutes Financlal Collateral and are
subject to a Security Financial Collateral Arangement (as defined in ihe Financial Collateral
Regulations) created by or pursuant to this Assignation, the Assignee shall have the right, at any
time after this Assignation becomes enforceable, to appropriate all or any part of those Assigned
Assets in or towards the payment or discharge of the Secured Obligations. The value of any
Assigned Assets so appropriated shall be the price of those Assigned Assets at the time the right
of appropriation is exercised as listed on any recognised market index, or determined by such
olher method as the Assignee may select. The Assignor agrees lhat the methods of valuation
provided for in this Assignation are commercially reasonable for the purposes of Regulation 18 of
the Financial Collateral Regulations.

Powers on enforcement

Al any time after this Assignation has become enforceable the Assignee shall be entitied {but is
not obliged) to exercise all andfor any rights and powers in relation to the Assigned Assets which
could have been exercised by the Assignor, including:

9.1.1 power to apply or transfer all or any part of the Deposit to any other account (whether
of the Assignor, the Assignee or otherwise);

g91.2 power to sell and otherwise dispose of any of the Assigned Assels;

8.1.3 power to receive all or any money payable in respect of or in connection with all or any
of the Assigned Assets; and

9.1.4 power to hegotiate, compromise and/ar agree any dispute arising in connection with all
or any of the Assigned Assets,
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9.2

9.3

10

10,1

10.2

10.3

The Assignee may exercise any of the powers referred to in this Assignation in such manner and
to such exient as lhe Assignee considers appropriate.

The Assignee shall ot be liable to accounl to the Assignor except in respect of the actual recsipis
of the Assignee and shall not be liable to the Assignor for any loss as a result of the exercise by
the Assignee of any power conferred by this Assignation, including loss of interest on or any
penalty or charge assessed against funds in, payable on, or credited to the Security Accounts as a
rasult of the Assignee exercising any of its rights or remedies under and in accordance with this
Assignation, except to the extent caused by the Assignee’s own negligence or wilful misconduct.

Application of enforcement proceeds

Subject al all times to the Deed of Priority, all monies received under or by virtue of this
Asslgnation following enforcement of the Assignation hereby granted shall be applied in the

following order:-

10.1.1 first, in or towards payment of or provision for all costs and expenses incurred by the
Assignee in connection with this Assignation;

10.1.2 secondly, in or towards the payment pro rata of, or the provision pro rata for, any
unpald fees, commission or remuneration of the Assignee under this Assignation or
the Einance Documents (as defined in the WETA) or the WETA,;

10.1.3 thirdiy, in or towards all liabilities having priority to the Secured Obligations;

10.1.4 fourthly, in or towards the discharge of all liabilities having priority to the Secured
Obligations in accordance with the WETA and the Finance Documents (as defined in
the WETA);

10.1.5 fifthly, in or towards the discharge of the Secured Obligations in accordance with the
Facility Documents and the Facility Agreement; and

10.1.6 sixthly, in the payment of any surplus to the Assignor or other person entitled {o it.

Nothing contained in this Assignation shall limit the right of the Assignee if and for so long as the
Assignes, in its discretion, shalt conslder it appropriate, to place all or any monies arising from the
enforcement of the Asslgnation hereby granted into a suspense account, without any obligation to
apply the same or any part thereof in or towards the discharge of any of the Secured Obligations.

Any amount received under this Assignation by the Assignee In a currency other than that in which
the Secured Obligations are denominated and payable shail be converted into the relevant

currency at a market rate of exchange from time to time.
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1.3

114

11.6

Protection of security

The security created by or pursuant to this Assignation shall be a continuing security
notwithstanding any settlement of account or other matter or thing whatsoever and shall not be
considered satisfied by an intermediate repayment or satisfaction of part only of the Secured
Obligations and shall continue in full force and effect until total and irrevocable satisfaction of all

the Secured Obligations.

The security created by or pursuant to this Assignation shall be in addition to and shall net in any
way prejudice or be prejudiced by any collateral or other securily, right or remedy which the,
Assignee may now or at any time hereafter hold for all or any part of the Secured Obligations,

No failure on the part of the Assignes to exercise and no delay on its part in exercising any right,
remedy, power or privilege under or pursuant to this Assignation or any other document relating
to, creatlng or securing all or any part of the Secured Obligations will operate as a waiver
thereof, nor will any single or partial exercise of any right or remedy preclude any other or further
exercise thereof or the exercise of any other right or remady. The rights and remedies provided
in this Assignation and any such other document are cumulative and not exclusive of any right or
remedies provided by [aw.

Each of the provisions in this Assighation shall be severable and distinct from one another and if at
any fime any one or more of such provisions is or becomeas or is declared null and void, invalid,
illegal or unenforceable in any respect under any law or otherwise howsoever, the validity, legality
and enforceabllity of the remaining provisions of this Assignation shall not in any way be affected

or impaired thereby.

if the Assignee receives or is deemed to be affected by notice, whether actual or constiuctive, of
any subsequent security or other interest affecling any part of the Assigned Assets, ihe Assignee
may open a new account or accounts with the Assignor. If the Assignee does not open a new
account, it shall nevertheless be treated as If it had done so at the time when it recelved or was
deemed 1o have received notice and as from that fime, all payments made to the Assignee shall be
credited or be treated as having been credited fo the new account and shall not operate to reduce
the amount for which this Assignation is security.

Neither the security created by, nor any security interest constituted pursuant to, this Assignation
nor the rights, powers, discretions and remedies conferred upon the Assignee by this Assignation
or by law shall be discharged, impaired or otherwise affected by reason of -

11.6.1 any present or future security, guarantee, indemnily or other right or remedy held by or
avallable 1o the Assignee being or becoming wholly or in part void, voidable or
unenforceable on any ground whaisoever or by the Assignee from. time to time
axchanging, varying, realising, releasing or failing to petfect or enforce any of the
same; or
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11.6.2

11.8.3

11.6.4

the Assignee compounding with, discharging or releasing or varying the liability of or
granting any time, indulgence or concession to, the Assignor or any other person or
renewing, determining, varying or increasing any accommodation or transaction in any
manner whalsoever or concurring In accepting or varying any cempromise,
arrangament or setllement of omitting to claim or enforce payment from the Assigner

of any other person; or

any invalidity, illegalily, unenforceabiiity, iregularity or frustration of any actual or
purported obligation of or security held from the Assignor or any other person in
connection with the Secured Obligations; or

any act or omission which would not have discharged or affected the liability of the
Assignor had It been a principal debtor instead of guarantor or indemnifier or by any
thing done or omitted by any person which, but for this provision, might operate (o
exonerate or discharge the Assignor from the Secured Obligations.

117  The Assignee shall not be obliged, before exercising any of the rights, powers or remedies

conferred upon it by or pursuant to this Assignation or by law, to:-

11.7.1 take any action or obtain judgement ar decree in any court against the Assignor; or
11.7.2 make or file any claim to rank in a winding-up or liquidation of the Asslanor; or
11.7.3 enforce or seek to enforce any other securily taken, or exercise any right or plea
available fo the Assignee, In respect of any of the Assignor’s obligations o the
Assignee,
12 Further assurance

12.1 The Assignor shall, at ifs own expense, promplly take any acfion and sign or execute any further
documents which the Assighee may reasonably require in order to:

12.11

12.1.2

12.1.3

12.1.4

30220224_1.dac

give effect to the requirements of this Assignation;

protect, preserve and perfect the Security intended to be created by or pursuant to this

Assignation;

protect and preserve the ranking of the Securily inlended to be created by or pursuant
to this Asstgnation with any other Security over any assels of the Assignoer; or

facilitate the realisation of all or any of the Assigned Assets or the exercise of any
rights, powers and discretions conferred on the Assignee or administrator in
connection with all or any of the Assigned Assets following an enforcement of the

securily created hereunder.




122

13

13.1

13.2

14

15

151

The Assignor undertakes that, while this Assignation is in force, as soon as it receives them {and
in any event as soon as the Assignee so requests), it shall deposit with the Assignes, in respect of

ot in connection with the Assigned Assets:
12.2.1 all deeds, certificates and other documents of or evidencing litle;

1222 any other documenis which the Assignee may from time to fime reasonably require for
perfecting its title, or the title of any purchaser,

all of which will be held by the Assignee al the expense and risk of the Assignor.

Set-off

The Assignor aulhorises the Assignee to apply any credit balance (whether or not then due) to
which the Assignor is at any time entitled on any account or accounts with the Assignee towards
satisfaction of the Secured Obligations. If such balances ase in different currencies, the Assignee
may convert either balance at the market rate of exchange for the purpose of the set-off,

The Assignee shall not be obiiged fo exercise its rights under this Clause 13, which shall be
without prejudice and in addition to any right of set-off, compensation, combination of accounts,
lien or other right to which it is at any time otherwise entitied (whether by operation of law, conlract

or otherwise).
Mandate and attorney

The Assignor hereby irrevocably appoints the Assignee to be its mandatory and attorney for it and
on its behaif and in lts name or otherwise to do anything which the Assignor is obliged to do under
this Assignation, and to exercise any of the rights conferred on the attorney by this Assignation or

by law.
Indemnity

The Assignor shall, notwithstanding any release or discharge of all or any part of the Secured
Obligations indemnify the Assignee on demand and on a full and unqualified indemnity basis

agalnst:

15.1.4 any properly documented costs, claims, losses, expenses (including legal fees) and
liabilitles reasonably incurred by the Assignee or made against the Assignee for
anything done or omitted in the exercise or purported exercise of any rights, powers or
discretions herein contained or occasioned by any breach by the Assignor of any of its
obligations hereunder or in the preservation or enforcement of the Assignee’s rights

under this Assignation;

15.1.2 all proper and lawful actions, proceedings, demands, claims, costs, expenses, and
other liabilitles incurred (and properly documented) by MBL in respect of any payment
relating to or in respect of all or any of the Assigned Assets which becomes payable at
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15.2

16

17

10

any time by any of them, and any stamp, registration or similar Tax or duty which
becomes payable in connection with the entry into, or the performance or enforcement
of, this Assignation; and

16.1.3 all proper and lawful actions, proceedings, demands, claims, cosis, expenses, and
other liabilities incurred (and properly decumented) by them in respect of any breach
by the Assignor of any of its undertakings or other obligations to the Assignee

provided that this indemnity shall not apply to the extent that such a claim results from Assignee’s
gross negligence or wilful misconduct, and nothing in this clause shall restrict or fimit Assignee's
general obligation at law to mitigate a loss it may suffer or incur as a resuit of an event that may

give rise to a claim under this indemnity.
None of the Assignee’s officers or employees shall have any responsibility or liabiity:

15.2.1 for any proper and lawful aclion taken, or any proper and tawful faiture to take any
action, In relation to all or any of the Assigned Assets;

15.2.2 for any loss resulting from any fiuctuation in Interest rates;

15.2.3 for the loss or destruction of, or damage to, any of the Assigned Assets, or fo any
documents of or evidencing title to them, which are in the possession or held to the
order of any such person (and which will be held by such persons at the expense and
risk of the Assignor); or

15.2.4 for any ofher default or omission in relation to all or any of the Assigned Assets for
which a mortgagee in possession might be liabfe,

except in the case of gross negligence or wilful misconduct,

Avoidance of payments

Any amount which has been paid by the Assignor to the Assignee and which Is, in the opindon of
the Assignee, capable of being reduced or restored or otherwise avoided, in whole or in part, in the
liquidation or administration of the Assignor shalli not be regarded as having been imrevocably paid

for the purposes of this Assignation.
Notices

The provisions of Clause 29 (Nofices) of the Facility Agreement shall apply mutatis mutandis in
respect of any certificate, notice, demand or other communication given or made under this

Asslgnation.
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18.1

18.2

19

11

Assignation of rights/obligations

The Assignee may, at any time, with the prior consent of the Assignor (such consent not 1o be

unreasanably withheld or delayed) assign or otherwise transfer all or any part of ils rights under

this Assignation to any person.
The Assignor may not assign or transfer any of its rights or obligations under this Assignation.
Definitions

Unless the context otherwise requires, or unless otherwise defined in this Assignation, words and
expressions defined in the Facility Agreement shall have the same meaning in this Assignation, In

this Assignation:-

19.1.1 “Account Bank® means each of The Royal Bank of Scotland ple and HSBC Bank plc,
being a bank with which the Assignor holds a Securily Account;

19.1.2 “Assigned Assets” means the (i) the assets pledged and assigned pursuant to Clause
2 of this Assignation, and (i) the Reversionary Interest; '

191.3 "Business Day" means a day (other than a Saturday or Sunday} on which banks are

open for general business in London;

19.1.4 “Debanture” means the English law debenture between, among others, the Assignor
and the Assignee dated on or about the date of this Assignation.

19.1.8 “Deposits” means all sums now or after the date of this Assignation standing to the
credit of the Security' Accounts {including, without limitation any interest credited fo it)
including all or any part of the sums pursuant to it and the debt represented by it or any
claim for repayment of such sums;

19.1.6 “Facility Document” means ‘Finance Document’ as such lerm is defined in the
Facility Agreement;

1917 "Financial Collateral”- has the meaning given to that term in the Financial Collateral
Regulations;
19.1.8 “Financial Collateral Regulations™ means the Financial Collateral Arrangements (No

2) Regulations 2003 (S| 2008 No 3226);

18.1.9 “ISDA" means the ISDA Master Agreement (including the schedule thereto) between
the Assignor and Asslgnee originally dated 24 December 2015, as amended from time

to time;

19.1.10  “Party” means a parly to this Assignation;
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19.9.11

19.1.12

19.1.13

19.1.14

18.1.15

19.1.16

19.1.17

12

“Permitted Encumbrance” means any Security granted in favour of the Assignee,
any Security referred to in the Deed of Priority, and any Security that has been
consented to by the Assignee in wriling;

“Reversionary Interest” means the whole present and future residual and
reversionary right, title and interest of the Assignor in and to the Assigned Assets
pledged under the First Assignation,

"Secured Obligations” means the lkabiliies of any of the Spark Group to the
Assignes under or pursuant to the WETA, and each Finance Document (as defined in
the WETA), each Facility Document, the WETA and the WETA Amendment
Agresment, including any other present and future monies, obiigations and liabilities
owed by any of the Spark Group to the Assignee, logether with all interest (including
withaut limitation, default interest) accruing in respect of those monies, obligations or
liabilities, as well as any fees, costs and expenses;

"Security” means a mortgage, charge (whether fixed or floating, legal or equitable),
pledge, lien, assignment or assignation by way of securily, standard security, retention
of fitle provision, tresl or flawed asset arrangsment {for the purposse of, or which has
the effect of, granting securily) or other security Interest securing any obligation of any
person or any other agreement or arrangement in any jurisdiction having a similar

effect;

“Saeurity Account” means (i) the account held at the relevant Account Bank with the
following details Account number 33670015 Sort Code 40-20-44 and (i} the account
held at the relevant Account Bank with the following details Account number
20876363, Sort Code 83-08-08 and any sub-division, sub-account, or replacement
thereof respectively,

“Spark Group” means, collectively, the Assignor, Spark Energy Supply Limited
(Registerad Number 05857487), Spark Gas Shipping Limited (Registered Number
05857480) and Spark Generation Limited (Registered Number SC362870),

"WETA Amondment Agreemert” means the amendment agreement belween the
Parfies dated on or about the date of this Assignation, in respect of the WETA.

20 Interprefation

20.1 Unless otherwise indicated any reference in ihis Assignation to:

2011
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any person shall inciude that persens successors in title, penmitted assignees or

permitted transferees;

a provision of law is a reference to that provision as extended, applied, amended or re-

enacted and includes any subordinate legistation;

words importing the singular shall include the plural and vice versa and words denoting
any gender shall include ali genders;

a clause heading Is a reference to a clause or a sub-clause of this Assignation and is

for ease of reference only;

the Schedule is a reference to the Schedule annexed to this Assignation and
references to this Assignation include its Schedule;

this Assignation (and any provisions of it} or any other document referred to in this
Assignation' shall be consirued as references to it for the time being as amended,
varied, supplemented, restated, substituted or novated from fime to time.

21 Counterparts

241  This Assignalion may be executed in any number of counterparts and by each of the parties on

separale counterparts.

21.2  [f executed in counterparts:

21.21 this Agresment shall not take effect until both of the counterparts have been delivered;
2122 each counterpart will be held as undelivered for the purposes of The Legal Wrilings
(Counterparts and Delivery) (Scotland) Act 2015 until the parties agree a daie (‘the
agreed date") on which the counterparis are to be freated as delivered; and
21.2.3 the agreed date will be inserted on page 1 of this Agreement,
22 Governing law and jurisdiction

This Assignation and any non-contractual obligations arising out of it or in connection with it shall
be governed and construed in all respects in accordance with the law of Scotland and for the
benefit of the Assignee, the Assignor irrevocably submits to the non-exclusive jurisdiction of the
Seottish Courts, but without prejudice to the ability of the Assignee to proceed against the Assignor

in any other appropriate jurisdiction.
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23 Certificates

A cerlificate slgned by any official, manager or equivalent account officer of the Assignee shall, In
the absence of manifest error, contlusively determine the Secured Obligations al any relevant

time.
24 G;ansent and authorisation

241 The Assignor hereby irrevocably consents fo the registration of this Assignation and of any
certificale referred to In Clause 23 for presetvation and execution.

242  The Assignor hereby authorises the Assignee or its agent to insert the date of delivery of this
Assignalion in the execution box below: IN WITNESS WHEREQF these presents consisting of this
and the preceding 13 pages and the Schedule are exscuted as follows:

rgy Limited (as Assignor)

signature of signature of
direclor/seeretarrauthorisad signatony/witness- director/secretary/a ! Y
HAMISH . osBaln DEBRIE NALDIN(r

full name of above (print) full name of above {print)

29 /df(’/Za 17

date of signing

SELkikk

place of signing

Address of witness 24/0l /201 F

date of delivery

For Macquarie Bank Limited (as Assignee)

signature of signature of
authorised signatory/witness authorisad signatory
full name of above {pHint) full name of above {print)

date of signing

place of signing

Address of witness

date of delivery

30220224_1.dac




For Macquarie Bank Limited {as Original Security Holder)

15

signafure of
authorised signatory/witness

signature of
authorised signatory

full name of above (print)

full name of above (print)

date of signing

Address of witness

30220224_1.doc
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THIS IS THE SCHEDULE TO THE FOREGOING ASSIGNATION IN SECURITY BETWEEN SPARK
ENERGY LIMITED {AS ASSIGNOR}, MACQUARIE BANK LIMITED {AS ASSIGNEE) AND MACQUARIE
BANK LIMITED (AS ORIGINAL SECURITY HOLDER)

SCHEDULE

Form of Infimation
{Bank]

Date: { 1]

Dear Sirs,

Account Holder: Spark Energy Limited {the “Assignor®)

Security Account No: | 1 (the “Security Account”)

Account Branch: | ]

We hereby notify you that the Assignor has pledged and assigned ifs right, title and interest (present and
future) in and to the Deposit and the Security Account as detailed below (together the "Assigned Assets”) to
[ ] {the “Assighee"™) by way of security. The details of the Assigned Assets are as follows!-

Account Bank Account Branchi/Sori Gode | Account Mumber Deposit

Please acknowledge receipt of this letter of Intimation and the enclosed certified copy of the Assignation
and confirm that:

1 you will not permit the Assignor to withdraw or transfer all or any part of the Deposit or otherwise to
deal with the Security Account;

2 you will pay all moneys in relation to the Security Account and the Deposit as directed by the
Assignee and this leiter;

3 you wilt disclose fo the Assignee stich information relating to the Securily Account and the Deposit

as the Assignee may from fime to time request;

4 you have not recsived any other notice of any assignation, assignment or charge of the Security
Account or the Deposit or that any other person has any security interest in or claims any rights in
respect of the Security Account or the Deposit;

5 you do not have and will not claim or exercise any securily interest in, or set-off, counterclaim or
other rights in respect of, the Security Account and the Deposit;

8 you will comply with the other provisions of this lefter of intimation; and
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7 you submit to the exelusive jurisdiction of the courts of Scotland to setile any dispute arising out of
or in connestion with this Ietter of intimation (a "Dispute") and agree that the courts of Scolland are
the most appropriate and convenient courts to selile any Dispute.

This authority and instruclion is irevocable without the prior written cansent of the Assignee.

This lefter of intimation and your acknowledgement shall be governed by and construed in accordance with

Scats law.

Yours falthfully

Forand on behalfof [

We hereby acknowledge receipt of the above lelter of which this is a duplicate and confirm our agreement
to the terms above.

Forand on behalf of [ ]
Date;
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ASSIGNATION dated 2 fix b5 2017 among:

SPARK ENERGY LIMITED, a company incorporated in Scotland, with company number SC301188
whose registered office Is at Ettrick Riverside, Dunsdale Road, Selkirk, United Kingdom, TD7 5EB {the
"Assignor");

MACQUARIE BANK LIMITED, London Branch, a company incorporated in Australia, and registered in
England and Wales with company number FCO18220, acting though its London Branch wilh registered
number BR0O02678, whosea regislered office Is at Ropemaker Place, 28 Ropeméker Street, London
EC2Y 9HI3 {the “Assignee"); and

MACQUARIE BANK LIMITED, London Branch, a company incorporated in Australfia, and registered in
England and Wales with company number FC018220, acting though lts London Branch wilh registered
number BRO02678, whose registered office is at Ropemaker Place, 28 Ropemaker Street, London
EC2Y 9HD (the “Assignee”} In its capacily as assignee under the First Assignation (defined below)
(the "Original Security Hoider").

CONSIDERING THAT:-

A

Spark Energy Supply Ltd is a Yicensed electricity and gas supplier for non-domestic and domestic
customers and Spark Gas Shipping Lid is a licensed gas shipper, and the Assignee is a
wholesaler trader of electricity and natural gas.

The Assignese and the Assignor are party to the Wholesale Energy Trading Agreement originatly
dated 24 December 2015, as amended {rom fime to time (the “WETA").

Spark Group shall source its electricily and gas requirements from the Assignee pursuant to the
terms of the WETA, and the Assignor may from lime to time trade certain quantities of electriclty
and gas with the Assignee under the terms of the WETA and the ISDA.

The Assignor and the Assignee are parties to the 1SDA. Spark Group wishes to trade and the
Assignee has agreed to trade certain quantities of wholesale electricity and gas with Spark Group
wnder the terms of the WETA and the ISDA.

The Assignor has agreed to provide Sacurity to the Assignee to secure the payment and discharge
of the Secured Liabifities (as defined In the assignation by the Asslgnor in favour of the Original
Security Holder dated 24 December 2015 (the "First Assignétion")) pursuant to the First
Assignation.

The Assignor and the Assignee are party to the Term and Revolving Facilities Agreament dated on
or about the date of this Assignation (the “Facility Agreement”).

The Assignor has agreed to provide Security to the Assignes to secure the payment and discharge
of the Secured Obligations (as defined below).

ACCORDINGLY IT IS AGREED AS FOLLOWS:
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2.2

23

24

25

Undertaking to pay

The Assignor underlakes 1o the Assignee that it will pay or discharge fo the Assignee all the
Secured Obligations from time to time incurred by it under or in connection with the relevant
agreement when they become due for payment or discharge (whether by acceleration or
otherwise).

Assignation

The Assignor as security for the payment and discharge of alt the Secured Obligations pledges
and asslgns to and in favour of the Assignee:

214 its entire right, tille and Interest {present and future) in and to the Security Accounis
and the Deposits; and

21.2 alf of its rights and benefits (present and future) accruing to or arising in connection
with the Security Accounts and the Deposits,

21.3 provided that, on payment or discharge in full of the Secured Obtigations, the Assignee
will promptly at the request and cost of the Assignor re-assign the Assigned Assets {o
the Assignor {or as it shall direci).

The Assighor undertakes to ensure that, upon the occurrence of an event which requires the
retrocession of the First Assighation or which entitles the Assignor to the balance of any of the
Assigned Assets or sale proceeds In respect thereof following the enforcement or otherwise of the
First Assignation (a "Transfer Event”), the Assigned Assets be transferred at the relevant time to
the Assignee or its nominee as the Assignes may direct forthwith.

The Assignee acknowledges the existence of the First Assignation and that the Security created or
purported fo be created hereunder is subject to the terms and any prior ranking of the First
Assignation. The parties agree that any fulfilment of an obligation of the Assignor to deliver or
provide any information or cerlificate lo the Assignee pursuant to this Assignation shali also
constitute déIEvery or provision of such information or certificate to the Original Security Holder for
the purposes of the First Assignation.

Notwithstanding anything contained in this Assignation or implied to the contrary, the Assignor
remains liable to observe and perform all conditions and obligations assumed by it in refation to ihe
Assigned Assels. The Assignee is under no obligation to perform or fulfit any such condition or
obligation or to make any payment in respect of any such condition or obligation.

The Assignee hereby acknowledges that notwithstanding any transfer or delivery to it ex facie
absolutely of all or any of the Assigned Asserts and any registration of ail or any of the Assigned
Assets in the name of the Assignee or the custody thereof by or for the Assignee folfowing a
Transfer Event, the Assigned Assets are and shall be held by it in security for the payment or
discharge of the Sscured Obligations on the terms and conditions of this Assignation,
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3.3

3.4

3.5

4.1

Intimation

The Assignor hereby infimates to the Original Security Holder the assignation in security of the
Assigned Assets in terms of clause 2 of this Assignation.

The Assignor irevocably and unconditionally authorises and instrucls the Original Security Holder
upon the occurrence of a Transfer Event {and in satisfaction in full of the Original Security Holder's
obligations to the Assignor) to execute a transfer of the Assigned Righls and all other interests
under the First Assignation in favour of the Assignee and to make over and transfer the balance of
any sale proceeds received on enforcement of the First Assignalion to the Assignee after payment
of all liabilities secured by the First Assignation. After any such transfer of the Assigned Rights, the
Assignor undertakes to immediately Intimate this Assignation fo each Account Bank in the terms
set out in the drafi letter of intimation set out in Part 1 of the Schedule and shall at the time of issue
of the letter of intimation send a copy thereof to the Assignee and procure acknowtedgement of the
same by each Account Bank in the form sel out in the said draft lefter of intimation.

The Original Security Holder by its execution of this Assignation subsequent to the execution
hereof by the Assignor acknowledges such notice and Intimation and confims that as at the date
hereof it has not received any notification that any third party has or will have any right or interest
in or has made or will ba making any ciaim or demand or taking any action in respect of the rights
in respect of the Assigned Assets (as defined in the First Assignation) or any part thereof.

The Original Securlty Holder undertakes that upon a Transfer Event (and provided that this
Assignation has not iiself been released) that it will forthwith execute and deliver to the Assignee a
transfer of the Assigned Assets (as defined in the First Assignation} and transfer the balance of all
sale proceeds received on enforcement of the First Assignation to the Assignee after payment of
all liabilities secured by the First Assignation.

Followlng & Transfer Event, and to the extent that the Assigned Assels consfitule Financial
Coliateral, the Assignor agreas that such Assigned Assets shall be held or designated so as o be
under the conirol of the Assignee for all purposes of the Financial Collateral Regulations.

Negative Pledge

The Assignor shall:

4.1.1 not, without the prior written consent of the Assignee, create or permit to subsist any
Security on any Assigned Asset other than as created by this Assignation or under a
Permitted Encumbrance; )

4.1.2 nol, without the prior writien consent of the Assignes, sell, assign, charge, factor or
discount or in any other manner deal with any Receivable other than as set out in this
Assignation or under a Permitted Encumbrance;

Restrictions
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The Assignor agrees that it shail not be entitled to withdraw or fransfer all or any part of the
Deposit unfil all the Secured Obligations have been unconditionally and irrevocably paid and

discharged in full to the satisfaction of the Assignee.

6 Warranties

6.1 The Assignor warrants to the Assignee that:

6.1.1

612

6.16

it is the sole absolute owner of the Assigned Assets free from any Security (other than
a Permitted Encumbrance) on or over any of the Assigned Assets;

the Securily Accounts are the only deposit bank accounts of the Assignor located in
Scotland; '

it has the necessary power to enter into and perform its obligations under this
Assignation;

this Assignation constilutes its legal, valid, binding and enforceable obligations and
canslitutes a second ranking security interest over the Assigned Assets in accordance

with its terms;

this Assignation does not conflict with or result in any breach or constitute a default
under any account mandate, agreement, instrument or obligation to which the
Assignor is a parly or by which it is bound;

all necessary aulhorisations and consents to enable the Assignor to enter into this
Assignation have been obtained and will remain in full force and effect during the
subsistence of the securily constituted by this Assignation.

7 Undertakings

7.1 The Assignor shall not, withoul the prior written consent of the Assignee:-

7.1.1

amend or alter {or purpori to amend or alter) the terms of the mandate in terms of
which the Security Accounts were set up; '

create or permit to subsist any Security over any of the Assigned Assets; or

enter into any agreement with any person other than the Assignee in respect of any of

- the Assigned Assels.

7.2 The Assignor shall:-

7.2
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comply in all respecis with the mandate In refation to the Securily Accounts, subject fo
the terms of this Assignalion;




7.3

8.1

8.2

9.1

7.2.2 promptly notify the Assignee of the opening by the Assigner of any bank account in
Scotland on or after the date of this Assignation;

723 prompily on request by the Assignee deposit with the Assignee all deeds, cerfificates
and documents of title relating to ali or any part of the Assigned Assets;

724 take all necessary steps fo ensure that the Secunty Accounts are operated in
accordance with the terms of the mandates in relalion to the Security Accounts and

this Assignation.

The Assignor shall at all times comply with the terms of this Assignation and of all Finance

Documents,
Enforcement

After a Transfer Event, the security created by or pursuant to this Assignation shall become
enforceable at any time after the occurrence of an Enforcement Event (as defined in the WETA) or

an Event of Default.

To the extent that all or any part of the Assigned Asselts constitutes Financial Collateral and are
subject to a Security Financial Coliateral Arrangement (as defined in the Financial Collateral
Regulations) created by or pursuant to this Assignation, the Assignee shall have the right, at any
time after this Assignation becomes enforceable, to appropriate all or any part of those Assigned
Assets in or towards the payment or discharge of the Secured Obligations. The value of any
Assigned Assets so appropriated shall be the price of those Assigned Assets at the time the right
of appropriation is exercised as listed on any recognised markel index, or determined by such
other method as the Assignee may select. The Assignor agrees that the methods of valuation
provided for in this Assignation are commercially reasonable for the purposes of Regulation 18 of
the Financlal Collateral Regulations.

Powers on enforcement

At any time after this Assignation has become enforceable the Assignee shall be entilied (but is
not obliged) to exercise all andfor any rights and powers n relation to the Assigned Assets which
could have been exercised by the Assignor, including:

914 power to apply or iransfer all or any part of the Deposit to any other account (whether
of the Assignor, the Assignee or otherwise},

9.1.2 power to sell and otherwise dispose of any of the Assigned Assets;

9.1.3 power to receive all or any money payable in respect of or in connection with all or any

of the Assigned Assets; and

9.1.4 powsr io negotiate, compromise andfor agree any dispute arising in connection with all
or any of the Assighed Assets.
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9.3

10

10.1

10.2

0.3

The Assignee may exercise any of the powers referred to in this Assignation in such manner and
to such extent as the Assignee considers appropriaie.

The Assignee shali not be liable fo account to the Assignor except in respect of the actual recaipis
of the Assignee and shall not be liable to the Assignor for any loss as a result of the exercise by
the Assignee of any power conferred by this Assignation, including foss of interest on or any
penally or charge assessed against funds in, payable on, or credited to the Security Accounts as a
result of the Assignee exercising any of its rights or remedies under and in accordance with this
Assignation, except 1o the extent caused by the Assignes's own negligence or wilful misconduct.

Application of enforcement proceeds

Subject at all times to the Deed of Pricrity, all monies received under or by virlue of this
Assignation following enforcement of the Assignation hereby granted shall be applied in the

following urder:-

10.1.1 first, In or towards payment of or provisicn for all costs and expenses incued by the
Assignes in connection with this Assignation;

10.1.2 secondly, In or towards the payment pro rata of, or the provision pro rata for, any
unpaid fees, commission or remuneration of the Assignee under this Assignation or
the Finance Documents (as defined in the WETA} or the WETA;

10.1.3 thirdly, in or towards all liabilities having priority to the Secured Obligations;

10.1.4 fourthly, In or towards the discharge of all liabilities having pricrity to the Secured
Obllgations in accordance with the WETA and the Finance Documents (as defined in
the WETA);

10.1.5 fitthly, in or towards the discharge of the Sscured Obligations in accordance with the
Facility Documents and the Facility Agreement; and

i0.1.6 sixthly, in the payment of any surplus to the Assignor or other person entitled ta it.

Nothing contained in this Assignation shall limit the right of the Assignee if and for so long as the
Assignes, in its discretion, shall consider it appropriate, to place all or any monies arising from the
enforcement of the Assignation hereby granted into a suspense account, without any obligation to
apply the same or any part thereof in or towards the discharge of any of the Secured Obligations.

Any amount received under this Assignation by the Assignee in a currency other than that in which
the Secured Obligations are denominated and payable shall be converied into the relevant
currency al a market rate of exchange from time to time.
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114

11.2

116

Protection of security

The securily created by or pursuani to this Assignation shall be a conlinuing security
notwithstanding any setflement of account or other matter or thing whatsoever and shall not be
considered satisfied by an intermediate repayment or satisfaction of part only of the Secured
Obligations and shall continue in full force and effect until total and irrevocable satisfaction of all

the Secured Obligations.

The security created by or pursuant to this Assignation shali be in addition to and shall nel in any
way prejudice or be prejudiced by any collateral or other secwity, right or remedy which the
Assignee may now or at any time hereafter hold for all or any part of the Secured Obligations.

No failure on the part of the Assignee lo exercise and no delay on ifs part in exercising any right,
remedy, power or privilege under or pursuant fo this Assignation or any other document relating
to, creating or securing all or any part of the Secured Obligations will operate as a waiver
theraof, nor will any single or partial exercise of any right or remedy precliude any other or further
exerclse thereof or the exercise of any other right or remedy, The rights and remedies provided
in this Assignation and any such other document are cumulative and not exclusive of any right or
remedies provided by law.

Each of the provisions In this Assignation shall be severable and distincl fram one another and if at
any fime any one or more of such provisions Is or becomes or is declared null and void, invalid,
iftegal or unenforceable in any respect under any law or otherwise howsoever, the validity, legality
and enforceability of the remaining provisions of this Assignation shall not in any way be affected
or impaired theraby. -

if the Assignee receives or is deemed to be affected by notice, whether actual or constructive, of
any subsequent security or other inferest affecting any part of the Assigned Assets, the Assignee
may open a new account or accounts with the Assignor. If the Assignee does riot open a new
account, it shall neverheless be ireated as if it had done $o at the fime when it received or was '
deemed lo have received nolice and as from that time, all payments made to the Assignee shall be
credited or be freated as having been credited to the new account and shall not operate to reduce
the amount for which this Assignation is security.

Nelther the securlty created by, nor any security inlerest constituted pursuant to, this Assignation
nor the rights, powers, discretions and remedies conferred upon the Assignee by this Assignation
or by law shall be discharged, impaired or otherwise affected by reason of:-

11.6.1 any present or future security, guarantee, indemnity or other right or remedy held by or
available fo the Assignee being or becoming wholly or in part void, voidable or
unenforceable on any ground whatsoever ar by the Assignee from time lo time
exchanging, varying, realising, relsasing or faiing to perfect or enforce any of the

same,; of
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11.6.2

11.6.3

11.6.4

the Assignee compounding with, discharging or releasing or varying the liability of or
granting any time, indufgence or concession to, the Assignor or any other person or
renawing, determining, varying or increasing any accemmodation or transaction in any
manner whalsoever of concurring in accepling or varying any compromise,
arrangement or settlement or omilting to claim or enforce payment from the Assignor
or any other person; or

any invalidity, flegality, unenforceabilily, irregularity or frustration of any actual or
purparted obligation of or security hald from the Assignor or any other person in
connection with the Secured Obligations; or

any act or omission which would not have discharged or affected fhe liability of the
Assignor had it been a principal debtor instead of guarantor or indemnifier or by any
thing done or omitled by any person which, but for this provision, might operate to
exonerate or discharge the Assignor from the Secured Obligations.

417  The Assigriee shall not be obliged, before exercising any of the rights, powers or remedies

conferred upon it by or pursuant to this Assignation or by law, to:-

11.7.1 take any action or obtain judgement or decree in any court against the Assignor; or
11.7.2 make or file any clait to rank in a winding-up or liquidation of the Assignor; or
11.7.3 enforce or seek to enforce any other security taken, or exercise any right or plea
avallable to the Assignes, in respect of any of the Assignors obligations to the
Assignee,
12 Further assurance

121  The Assignot shall, at its own expense, promptly take any action and sign or execute any further

documents which the Assignee may reasonably require in order to:

12141

12.1.2

12.1.3

12.1.4
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give effect to the requirements of this Assignation;

protect, preserve and perfect the Security intended to be created by or pursuant fo this
Assignation; ‘

protect and preserve the ranking of the Security intended to be created by or pursuant
fo this Assignation with any other Security over any assets of the Assignor; or

facilitate the realisation of all or any of the Assigned Assets or the exercise of any
rights, powers and discretions conferred on the Assignee or administrator in
connection with all or any of the Assigned Assets following an enforcement of the

security created hersunder.




12.2

13

13.1

13.2

14

15

15.1

The Assignor undertakes that, while this Assignation is in force, as soon as it receives them (and
in any event as soon as the Assignee so requests), it shall deposit with the Assignes, in respect of
or in connection with the Assigned Assets:

12.2.1 all deeds, certificates and other dacuments of or evidencing title;

12.2.2 any ofher documants which the Assignes may from time fo lime reasonably require for
petfecting its tille, or the title of any purchaser,

all of which will be held by the Assignee at the expense and risk of the Assignor.
Set-off

The Assignor authorises the Assignee to apply any credit balance (whether or not then due) to
which the Assignor is at any time entitled on any account or accounts with the Assignee towards
satisfaction of the Secured Obligations. if such balances are in different currencies, the Assignee
may convert either balance at the market rate of exchange for the purpose of the set-off.

The Assighee shall not be obliged fo exercise its rights under this Clause 13, which shall be
without prejudice and in addition to any right of set-off, compensation, combination of accounts,
lien or other right fo which it is at any time otherwise entitled (whether by operation of law, contract
or otherwise).

Mandate and attorney

‘The Assignor hereby irrevocably appoints the Assignee to be its mandatory and attorney for it and
on its behalf and in its name or otherwise to do anything which the Assignor is obliged to do under
this Assignation, and to exercisa any of the rights conferred on lhe attorney by this Assignation or

by law.
Indemnity

The Assignor shall, notwithstanding any release or discharge of all or any part of the Secured
Obligations indemnify the Assignee on demand and on a full and unqualified indemnity basis
against:

15.1.1 any properly documenled costs, claims, losses, expenses (including legal fees) and
liabilities reasonably incurred by the Assignee or made against the Assignee for
anything done or omitted in the exercise or purported exercise of any rights, powers or
discretions herein contained or occasioned by any breach by the Assignor of any of its
obligations hersunder or in the preservation or enforcement of the Assignes'’s rights
under this Assignation;

158.1.2 all proper and lawful actions, proceedings, demands, claims, costs, expenses, and
other liabilities incurred {and properly documented) by MBL in respect of any payment
relating fo or in respect of all or any of the Assigned Assets which becomes payable at
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any time by any of them, and any stamp, registration or similar Tax or duty which
becomes payable in connection wilh the entry into, or the performance or enforcement

of, this Assignation; and

15.1.3 all proper and lawful actions, proceedings, demands, claims, cosis, expenses, and
other liabilities incurred (and properly documentad) by them In respect of any breach
by the Assignor of any of its undertakings or other obligations to the Assignee

" provided that this indemnity shalf not apply to the extent that such a claim results from Assignee’s

gross negligence or wiiful misconduct, and nothing in this clause shall restrict or limit Assignee’s
general obligation at law to mitigate a loss it may suffer or incur as a result of an event that may

give rise to a claim under this indemnity.
None of the Assignee's officers or employees shall have any responsibility or liability:

15.2.1 for any proper and tawful action taken, or any proper and lawful fallure to take any
action, in relalion to all or any of the Assigned Assets;

18.2.2 for any loss resulting from any fluctuation in interest rates;

16,23 for the loss or destruction of, or damage to, any of the Assigned Assels, or to any
documents of or evidencing title to them, which are in the possession or held to the
order of any such person (and which will be held by such persons at the expense and

risk of the Assignor); or

15.2.4 for any other default or omission in relation to all or any of the Assigned Assets for
which a morlgagee in possession might be liable,

except in the case of gross negligence or wilful misconduct.

Avoidance of paymenis

Any amount which has been paid by the Assignor to the Assignee and which is, in the opinion of
the Assignee, capable of being reduced or resiored or oiherwise avoided, in whole or in part, in the
fiquidation or administration of the Assignor shall not be regarded as having been irrevocably paid

for the purposes of this Assignation.
Notices

The provisions of Clause 28 (Nofices) of the Facility Agreement shall appiy mutalis mutandis in
respect of any cerlificate, notice, demand or other communication given or made under this

Assignalion.
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18.1

18.2

19

#

Assignation of rightsiobligations

The Assignee may, at any time, with the prior consent of the Assignor (such consent not o be
unreasonably withheld or delayed) assign or otherwise transfer all or any par of its rights under

{his Assignation to any person.

The Assignor may nol assign or transfer any of ils rights or obligations under this Assignation.

Definitions

Unless the context otherwise requires, or unless otherwise defined in this Assignation, words and
expressions defined in the Facility Agreement shall have the same meaning in this Assignation. In

this Assignation:-

19.1.1 *Account Bank” means each of The Royal Bank of Scotiand plc and HSBC Bank ple,
being & bank with which the Assignor holds a Securily Account;

19.1.2 "Assigned Assets” means the (i) the assels pledged and assigned pursuant to Clause
2 of this Assignation, and {ii} the Reversionary Inferest;

19.1.3 "Business Day™ means a day (other than a Saturday or Sunday) on which banks are

open for general business in Londor,

19.1.4 “Debenture” means the English law debeniure between, among others, the Assignor
and the Assignee dated on or about the date of this Assignation.

19.1.5 “Deposits” means all sums now or after the date of this Assignation standing to the
credit of the Security Accounts (inchuding, without limitation any interest credited to it)
including all or any part of the sums pursuant to it and the debt represented by it or any
ciaim for repayment of such sums;

18.1.8 “Facility Document” means 'Finance Document’ as such term is defined in the
Facility Agreement;

19.1.7 "Financial Collateral” has the meaning given 1o that term in the Financial Collateral

Regulations;

19.1.8  “Financial Collateral Regulations" means the Financtal Coliateral Arrangements (No
2} Regulations 2003 (S1 2006 No 3226); ‘

18.1.9 “ISDA” means the ISDA Master Agreement (including the schedule thereto) between
the Assignor and Assignee originally dated 24 December 2015, as amended from time

to time;

16,110  "Party” means a party to this Assignalion;
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19.1.13

18.1.14

19.1.15

12.1.16

19.1.17

12

“Permifted Encumbrance” means any Securily granted in favour of the Assignee,
any Securily referred to in the Deed of Priority, and any Securily that has been
consented to by the Assignee in writing;

“Reversionary Interest’ means the whole present and future residual and
reversionary right, ifle and interest of the Assignor in and to the Assigned Assets
pledged under the First Assignation;

"Secured Obligations” means the liabllities of any of the Spark Group to the
Assignee under or pursuant to the WETA, and each Finance Document {(as defined in
the WETA), each Faclity Document, the WETA and the WETA Amendment
Agreement, including any other present and fulure monies, obligations and liabilities
owed by any of the Spark Group 1o the Assignee, together with all interest (including
without lirmitation, default inferest) accruing in respect of those monies, obligations or
liabilities, as well as any fees, costs and expenses;

"Security" means a mortgage, charge (whether fixed or floating, legal or equitable),
pledge, lien, assignment or assignation by way of securily, standard securily, retention
of title provision, trust or flawed asset arrangement (for the purpose of, or which has
the effect of, granting security) or other security interest securing any obligation of any
person or any ofher agreement or arrangement in any jurisdiction having a similar
affect;

“Securlty Account’ means (i) the account held at the relevant Account Bank with the
foliowing details Account number 33670015 Sort Code 40-20-44 and (fl) the account
held at the relevant Account Bank with the following details Account number
20876363, Sort Code 83-06-08 and any sub-division, sub-account, or replacemeant
thereof respectively;

“Spark Group” means, collectively, the Assignor, Spark Energy Supply limited
{Registered Mumber 05857487), Spark Gas Shipping Limited (Registered Number
05857480) and Spark Generation Limited (Registered Number SG362870);

“WETA Amendment Agreement® means the amendment agreement belween the
Parties dated on or about the date of this Assignation, in respect of the WETA.

20 Interpretation

20.1  Unless otherwise indicated any reference in this Assignation to:

20,11
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20.1.2 any person shall include that persons successors in lifle, permitted assignees ar
permitted transferees;
20.1.3 a provision of law is a reference to that provision as extended, applied, amended or re-

enacled and includes any subordinate legislation;

20.1.4 words importing the singular shall include the plural and vice versa and words denating

any gender shall inciude all genders;

20.1.5 a clause heading is a reference to a clause or a sub-clause of this Assignation and is
for ease of reference only;

20.1.6 the Schedule is a reference to the Schedule annexed o this Assignation and
references to this Assignation Include its Scheduls;

2017 this Assignation (and any provisions of if) or any other document referred to in this
Assignation shali be construed as references fo it for the time being as amended,
varied, supplemented, restated, substituted or novated from time to time.

21 Counterparts

21.1  This Assignation may be executed in any number of countarparts and by each of the parties on

separate counterparts.
212  If execufed in counterparts:
21.2.1 this Agreement shall not take effect until both of the counterparts have been delivered;

21.2.2 each counterpart will be held as undelivered for the purposes of The Legal Writings
" (Counterparts and Delivery) (Scottand) Act 2015 until the parties agree a date (the
agreed date™) on which the counterpaits are to be treated as deliverad; and

21.2.3 the agreed date will be inserted on page 1 of this Agreement.
22 Governing law and jurisdiction

This Assignation and any non-contractual obligations arising out of it or in connection with it shall
be governed and construed in alf respects in accordance with the law of Scofland and for the
benefit of the Assignee, the Assignor irrevocably submits to the non-exclusive jurisdiction of the
Scoltish Courts, but withoul prejudice to the ability of the Assignee to proceed against the Assignor

in any other appropriate jurisdiction, '

30220224 _1.doc




23 Certificates

14

A cerlificate signed by any official, manager or equivatent account officer of the Assignee shall, in
the absence of manifest error, conclusively determine the Secured Obligations at any relevant

time.

24 Consent and authorisation

24.1 The Assignor hereby irrevocably consents to the regisfration of this Assignalion and of any

cerlificate referred to in Clause 23 for preservation and execution.

24.2  The Assignor hereby authorises the Assignee or its agent to insert the date of delivery of this
Assignation in the execution box below: IN WITNESS WHEREOF these presents consisting of this

and the preceding 13 pages and the Schedule are execuled as follows:

For Spark Energy Limited (as Assignor)

signature of
director/secretary/authorised signatoryiwitness

signature of
director/secretary/authorised signatory

fuli name of above (print)

full name of above (print)

date of signing

Address of witness

je Bank Limited (as Assignee)

place of signing

date of delivery

ignatiiré of signature of
authorised signatory/witness authorised signato
: W Matthew Booth g v Paul Weston
Divisi irectol : Associate Director
full name of above {prift) ision D full name of above {print) .
Corzwrheel Flaces 24 (Helyv]
28 Poreiabes Qe date of signing
_torarory  Beoy 9l Lo DO
place of signing
Address of witness gk iy
date of delivery
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For Macquarie Bank Limited (as Original Security Holder)

signature of

15

authorised signatorywitnesf\iatthew Booth

Division Director

signature of
re o Paul Weston
authorised signatory Aesociate Director

full name of above {print)

full name of above (prinf)

20 v

date of signing

[T ¥

Address of wilness

30220224 _t.dec
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THIS IS THE SCHEDULE TO THE FOREGOING ASSIGNATION IN SECURITY BETWEEN SPARK
ENERGY LIMITED {AS ASSIGNOR}), MACQUARIE BANK LIMITED {AS ASSIGNEE} AND MACQUARIE
BANK LIMITED {AS ORIGINAL SECURITY HOLDERY})

SCHEDULE

Form of Intimation
[Bank]

Date: [ ]

Dear Sirs,

Account Holder: Spark Energy Limited {the “Assignor”)

Security Account No: [ ] {the “Security Account”)

Account Branch: [ 1

We hereby notify you that the Assignor has pledged and assigned its right, tifle and interest (present and
future) in and to the Deposit and the Security Account as detailed helow (togsther the “Assigned Assets”) to
{ 1{the “Assignee") by way of secuiity. The details of the Assigned Assets are as follows:-

Account Bank Account Branch/Sort Code | Account Number Deposit

Please acknowledge receipt of this tetter of intimation and the enclosed cerlified copy of the Assignation
and confirm that:

1 you will not permit the Assignor fo withdraw or transfer all or any part of the Deposit or otherwise to
deal with the Security Account;

2 you will pay all moneys in relation to the Security Account and the Deposit as directed by the
Assignee and this lefler;

3 you will disclose to the Assighee such information relating o the Security Account and the Deposit

as the Assignee may from time to time request;

4 you have not received any other notice of any assignation, assignment or charge of the Security
Account or the Deposit or that any other person has any securlty interest in or claims any rights in
respect of the Security Account or the Deposil;

5 you do not have and will not cfaim or exercise any security interest in, or sef-off, counterclaim or
other rights in respect of, the Security Account and the Deposit;

8 you will comply with the other provisions of this lelter of infimation; and
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7 you submit to the exclusive jurisdiction of the courts of Scotiand fo sattle any dispute arising out of
or in connection with this letler of infimation (a "Dispute") and agree that the courts of Scotland are
the most appropriate and convenient courts to setile any Dispute.

This authority and instruction is irrevocabie without the prior written consent of the Assignee.

This letter of intimation and your acknowledgement shall be governed by and construed in accordance with
Scots law.

Yours faihfully

Forand onbehalfof [ ]

We hereby acknowledge receipt of the above letier of which this is a duplicate and confirm our agreement
to the terms above.

Forand on behalfof|[ |
Date:
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