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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 484891

Charge code: SC48 4891 0011

The Registrar of Companies for Scotland hereby certifies that a charge
dated 27th October 2023 and created by EARLS GATE ENERGY CENTRE

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 30th October 2023 .

Given at Companies House, Edinburgh on 30th October 2023

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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SUPPLEMENTAL ASSIGNATION IN SECURITY
by
EARLS GATE ENERGY CENTRE LIMITED
in favour of

NATIONAL WESTMINSTER BANK PLC
as Security Agent

Pinsent Masons
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ASSIGNATION IN SECURITY delivered ¢n 27 October 2023

granted by

(1)

1.1

EARLS GATE ENERGY CENTRE LIMITED incorporated in Scotland (Company Number
SC484891) whose registered office is at C/O Brockwell Energy Limited Caledonian Exchange, 19a
Canning Street, Edinburgh, United Kingdom, EH3 8EG (the "Assignor™)

in favour of

NATIONAL WESTMINSTER BANK PLC (the "Security Agent") as security agent and trustee for
the Secured Parties (as defined in the Facilities Agreement defined below).

DEFINITIONS AND INTERPRETATION

Definitions

In this Security unless the context requires otherwise:-

"Appropriated Value(s)"

"Contracts™

"Debt Document”

"Declared Default”

"Enforcement Notice"

means the value(s) at which the Secured Rights are appropriated (in
whole or part) in or towards payment or satisfaction of the Secured
Liabilities pursuant to Clause 7.1.2 (Powers)
means the Existing Contracts and the Further Contracts
means each Finance Document, being:
(a) the Facilities Agreement;
(b) the Subordination Deed;
{c) the Security Trust and Intercreditor Deed;
(d) each Security Document;
(e) except where excluded, each Hedging Agreement;
() each Fee Letler;
(@ the Equity Subscription Agreements;

(h) the Gaps List Authorisation Letter; or

(i) any other document designated as such by the
Facility Agent and ProjectCo

means an Event of Default which has resulted in the Facility Agent
exercising any of its rights under clause 29.24 {Consequences of
Events of Default) of the Facilities Agreement

means written notice given by the Security Agent to the
counterparties to the Contracts pursuant to Clause 7.1 (Powers)
notifying them that the Security Agent has become entitled to enforce
this Security
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"Existing Contracts”

"Facilities Agreement

"Further Contracts”

"the Regulations”

"Related Rights”

"Schedule”

"Secured Liabilities™

"Secured Rights”

"this Security"

means the contracts specified in Part 1 of the Schedule

means the facilities agreement dated 18 December 2018 between
(among others) the Assignor and the Security Agent, as amended
and restated on 23 August 2022 and as amended on or around the
date of this Security (and as further amended from time to time)

means any other agreements, contracts or other documents entered
into by the Assignor after the date hereof stated to be governed by
Scots law

means the Financial Collateral Arrangements (No 2)
Regulations 2003

means all rights, remedies, benefits and entitiements now or at any
time hereafter accrued or accruing in respect of the Assignor's part
of the Contracts including, without limitation:-

(a) the right to payment of all monies due thereunder;

(b the proceeds of all payments thereunder and of all claims,
awards, adjudications and judgments under or in respect
thereof;

(c) all claims for damages in respect of any breach thereof
{other than a breach by the Assignor);

(d) the benefit of all {if any) warranties and indemnities;
(e) all (if any) rights of termination or rescission;

(N the right to require and enforce performance by the other
party or parties of its or their obligations thereunder by way
of adjudication, arbitration, proceedings or otherwise; and

(@) the right to perform and fulfil the obligations on the
Assignor's part thereunder.

means the Schedule annexed as relative to this Security

means all present and future obligations and liabilities (whether
actual or contingent and whether owed jointly or severally or in any
other capacity whatscever) of the Assignor to any Secured Party
under or in connection with each Debt Document, except for any
obligation which, if it were so included, would result in this Deed
contravening any law {including section 678 or 679 of the Companies
Act 2008)

means the Assignor's whole right, title and interest, past, present and
future, in and to the Contracts and the Related Rights

means these presents (including the Schedule) as amended,
supplemented, novated, extended or restated from time to time
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1.2

1.3

1.4

2.1

2.2

"Security Period” means the period beginning on the date of this Security and ending
on the date on which all the Secured Liabilittes have been
unconditionally and irrevocably paid and discharged in full

Facilities Agreement definitions

Capitalised terms defined in the Facilities Agreement have, unless expressly defined in this Security,
the same meaning in this Security.

Interpretation

1.3.1 The provisions of clause 1.2 {Consiruction) of the Facilities Agreement shall apply mutatis
mutandis to this Security as if set out in full herein.

1.3.2 In this Security unless the context requires otherwise:-
(a) words importing the singular shall include the plural and vice versa;

{s)] references to this Security or any other document shall be construed as
references to this Security or such other document as amended, supplemented,
novated, extended or restated from time 1o time;

(c) references to any statute or statutory provision {including any subordinate
legislation) shall include any statute or statutory provision for the time being in
force which amends, extends, consolidates or replaces the same and shall
include any orders, regulations, instruments or other subordinate legislation
made under the relevant statute or statutory provision;

(d) references to a "person” shall include any individual, firm, company, corporation,
body, trust or foundation, or any association, partnership or unincorporated body
(whether or not having separate legal personality);

(e) any reference to the Security Agent includes its permitted successors,
transferees and assignees; and

(n "tax" means all forms of taxation, duties, imposts and levies whatsoever in the
nature of taxation whenever and wherever imposed, including (but without
limitation) all stamp duties, imposts, duties, capital and revenue taxes and value
added tax, and "taxes" and "taxation” shall be construed accordingly.

Conflict

The terms of this Security are subject to the terms of the Security Trust and Intercreditor Deed, and
in the case of any inconsistency, the terms of the Security Trust and Intercreditor Deed shall prevail.

SECURITY
Security

In security for the payment and discharge of the Secured Liabilities, the Assignor hereby assigns the
Secured Rights to the Security Agent on the terms and conditions specified in this Security.

Intimation

2.2.1 Immediately upon execution of this Security, the Assignor shall intimate its terms to the
other party or parties to the Existing Contracts and use reasonable endeavours procure
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2.3

3.1

3.2

3.3

3.4

its/their acknowledgement in {or as near as may be) the form set out in Part 2 of the
Schedule.

222 Without prejudice to the provisions of Chapter 25 of the Companies Act 2006, this Security
shall not be deemed to have been completed and in force until Clause 2.2.1 has been
complied with to the satisfaction of the Security Agent.

2.23 Immediately upon execution of any Further Contract, the Assignor shall intimate its terms
to the other party or parties t© such Further Contract and use reasonable endeavours
procure its/their acknowledgement in (or as near as may be) the form set out in Part 2 of
the Schedule.

Prohibition of other securities etc

The Assignor must not:

2.31 create or permit 1o subsist any Security on any Secured Rights; or

2.3.2 sell, transfer, licence, lease or otherwise dispose of any Secured Rights,

except as expressly allowed or required under the Facilities Agreement.

PROTECTION OF SECURITY

Continuing security

This Security shall be a continuing security notwithstanding any intermediate payment or satisfaction
of the Secured Liabilities and shall extend to the ultimate balance of the Secured Liabilities.

No prejudice

This Security shall be in addition to and shall not in any way prejudice or be prejudiced by any other
security, right or remedy which the Security Agent may now or at any time hereafter hold for all or
any part of the Secured Liabilities.

Severability

The provisions of this Security shall be severable and distinct from one ancther and if at any time
one or more of such provisions is or becomes or is declared void, invalid, illegal or unenforceable in
any respect, the validity, legality and enforceability of the remaining provisions of this Security shall
not in any way be affected or impaired thereby.

Non impairment

The Assignor agrees that none of its ohligations or the Security Agent’s rights, powers and discretions
under this Security shall be reduced, discharged or otherwise adversely affected by:-

3.41 any variation, extension, discharge, compromise, dealing with, exchange or renewal of any
security or any right or remedy which the Security Agent may have now or in the future
from or against the Assignor or any other person in respect of any of the Secured Liabilities;
or

342 any failure, act or omission by the Security Agent or any other person in taking up,
perfecting or enforcing any security or guarantee from or against the Assignor or any other
persen in respect of the Secured Liabilities; or
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3.5

3.6

4.1

343 any increase in or waiver or discharge of any of the Secured Liabilities or any termination,
amendment, variation, supplement, restatement, novation or replacement of the Facilities
Agreement or any of the other Debt Documents; or

3.4.4 any grant of time, indulgence, waiver or concession to the Assignor ¢or any other person; or

3.4.5 any of the administration, receivership, liquidation, winding-up, insclvency, bankruptcy,
incapacity, limitation, disability, discharge by operation of law or any change in the
constitution, name or style of the Assignor or any other person; or

3.4.6 any invalidity, illegality, unenforceability, irregularity or frustration of any of the Secured
Liabilities; or

347 any amendment, variation, supplement or restatement of any of the Contracts; or

3.4.8 anything done or omitted to be done by the Security Agent or any other person which but
for this provision might operate to exonerate or discharge or otherwise reduce or extinguish
the liability of the Assignor under this Security.

Further assurance

The Assignor shall promptly after being requested to do so by the Security Agent do all such acts
and things and execute and deliver all such documents as the Security Agent may reasonably require
(in particular, without limitation, further securities, transfers or assignations of or other instruments
relating to the Secured Rights) for perfecting or protecting the security created by or pursuant to this
Security in respect of the Secured Rights or its priority or for facilitating the realisation or application
of the Secured Rights and the exercise of the rights, powers and discretions conferred on the Security
Agent under this Security.

New accounts

At any time after the Security Agent has received or is deemed 10 be affected by notice {(whether
actual or constructive) of the creation of any subsequent security, charge or encumbrance over or
affecting any part of the Secured Rights or the proceeds of realisation the Security Agent may open
a new account or accounts with the Assignor. If the Security Agent does not open a new account or
accounts it shall nevertheless be treated as if it had done so at the time when it received or was
deemed to have received such notice and as from that time all payments made to the Security Agent
shall be credited or be treated as having been credited to the new account and shall not operate to
reduce the amount covered by this Security.

POWER OF ATTORNEY
Appointment

The Assignor hereby irrevocably appoints the Security Agent as its attorney on its behalf and in its
name or otherwise, at such times and in such a manner as the attorney may think fit:

4.1.1 to do anything which the Assignor is obliged to do (but has not done) under this Security
including, without limitation, to execute further securities, transfers or assignations of and
other instruments relating to, the Secured Rights; and

41.2 generally 1o exercise all or any of the rights, powers and discretions conferred on the
Security Agent in relation to the Secured Rights under this Security.
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4.2

4.3

6.1

6.2

7.1

Ratification

The Assignor hereby ratifies and confirms and agrees 1o ratify and confirm whatever its attorney may
do or purport to do in the exercise or purported exercise of the power of attorney given by the
Assignor under this clause.

Exercise of power

The appointment effected under Clause 4.1 {Appointment) shall take effect immediately, but the
powers conferred shall only become exercisable after the Assignor has failed to take action required
0 be taken and the Security Agent has notified the HoldCo of its failure to remedy such breach.

REPRESENTATION

The Assignor represents and warrants to the Secured Parties on the date of this Security that subject
to the Reservations, this Security creates the Security it purports to create and is not liable to be
avoided or otherwise set aside on the liquidation or administration of the Assignor or otherwise.

RIGHTS AND OBLIGATIONS UNDER CONTRACTS
Assignor’s continuing liability

Notwithstanding the terms of this Security, the Assignor agrees that prior to enforcement of this
Security pursuant to Clause 7 {Enforcement) it shall remain liable to perform all the obligations
incumbent on it and entitled to exercise all rights, remedies, powers and discretions conferred on it
under the Contracts and Related Rights and the Security Agent shall not have any liability or
responsibility under any of the Contracts or Related Rights to the Assignor or any other party.

Right to perform obligations

Without prejudice to Clause 6.1 (Assignor's continuing liability), if the Assignor fails to perform any of
the obligations incumbent on it under any of the Contracts and Related Rights, the Security Agent
shall be entitled, but not required, to perform or procure such performance of such obligations, and
the amount of all payments made or costs incurred by the Security Agent in that respect, shall be
repayable by the Assignor in accordance with Clause 10.1 (Non-compliance by Assignor).

ENFORCEMENT
Powers

At any time alter the occurrence of a Declared Default, the Security Agent shall be entitled, on giving
an Enforcement Notice to the counterparty or counterparties to the Contracts:

7.1.1 without any requirement to give notice 1o the Assignor, either in its own name or in the
name of the Assignor, or otherwise and in such manner and upon such terms and
conditions as it thinks fit:

(a) to sell, transfer, assign or otherwise dispose of the Secured Rights by public or
private sale with or without advertisement in such manner and on such terms and
conditions as the Security Agent may consider expedient, and apply the proceeds
in or towards payment or satisfaction of the Secured Liabilities; and

(b) generally, without prejudice to the other provisions of this clause, to exercise all
the rights powers and discretions and fulfil all the obligations in respect of the
Secured Rights it would be entitled to exercise if it were the absolute owner of
the Secured Rights, and to do all acts and things it may consider necessary or
expedient for the realisation of the Secured Rights and the application of the
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7.2

7.3

7.4

7.5

9.1

proceeds in or towards payment or satisfaction of the Secured Liabilities , or as
may be incidental to the exercise of any of the rights, powers and discretions
conferred on the Security Agent under this Security, and/or

7.1.2 10 the extent that the Regulations apply, to appropriate the Secured Rights {in whole or
party in or towards salisfaction of the Secured Liabilities at such value(s) (the
"Appropriated Value(s)") as the Security Agent may reasonably determine having
obtained a valuation as to the market value of the financial collateral {assuming an arms'
length sale between a willing buyer and a willing seller following an appropriate marketing
pericd) from an independent investment or accountancy firm of national standing and
relevant experience selected by it. The Security Agent shall notify the Assignor of such
appropriation, and the relevant Appropriated Value{s), as soon as reasonably practicable
after it has taken place.

Application of proceeds

All monies realised and/or all Appropriated Value(s) resulting from the enforcement of this Security
shall (subject to Clause 7.3 (Monies on suspense account)) be applied by the Security Agent in
accordance with the Security Trust and Intercreditor Deed.

Monies on suspense account

If this Security is enforced at a time when no amount is due under the Finance Documents but at a
time when amounts may or will become due, the Security Agent may pay the proceeds of any
recoveries effected by it into a suspense account.

Balance

The rights powers and discretions conferred on the Security Agent under this clause are subject only
to its obligation to account to the Assignor for any balance of the Secured Rights or their proceeds
or an amount equal to any balance of Appropriated Value({s) remaining in its hands after the Secured
Liabilities have been fully and unconditionally paid or satisfied.

Third parties

7.51 No purchaser from or other person dealing with the Security Agent in relation to the
Secured Rights shall be concerned to enquire whether any of the powers exercised or
purported to be exercised by it hereunder has become exercisable, whether any of the
Secured Liabilities remains outstanding, or generally as to the propriety or validity of the
exercise or purported exercise of any power hereunder.

7.5.2 The receipt or discharge of the Security Agent shall be an absolute discharge to any
purchaser or other person dealing with the Security Agent in relation to the Secured Rights
and any such purchaser or third party shall not have any ohligation to enquire after or see
to the application of any payments made by it to the Security Agent or at its direction.

DISCHARGE

At the end of the Security Period but not otherwise, the Security Agent must, at the request and cost
of the Assignor, take whatever action is necessary to release the Secured Rights from this Security.

LIABILITY OF SECURITY AGENT OR DELEGATE
Delegation

The Security Agent may delegate any right, power ¢r authority exercisable by it under this Security
to such person, on such terms and conditions (including power to sub-delegate) and in such manner
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9.2

10.

10.1

10.2

10.2.1

10.2.2

10.3

10.4

10.5

as it thinks fit, but such delegation shall not preclude the Security Agent from itself exercising any
such right, power or authority.

Liability

The Security Agent and any delegate shall not in any circumstances be liable to the Assignor or any
other person for any losses, damages, liabilities or expenses arising from or in connection with the
application or enforcement of this Security or any realisation, appropriation or application of the
Secured Rights or from any act, default or omission of the Security Agent or delegate or his/her or
its officers, employees or agents in relation to the Secured Rights or otherwise in connection with
this Security, except to the extent caused by the willul neglect or default of the Security Agent or
delegate or his/her or its officers, employees or agents.

MISCELLANEQUS

Non compliance by Assignor

If the Assignor fails to make any payment or fulfil any cobligation due by it under or pursuant to this
Security, the Security Agent shall be entitled to do so on its behalf and in its name (or in its own name
as it considers expedient) and/or to take such action 10 remedy or mitigate the consequences of such
failure as it considers expedient, and the amount of any such payment and/or the costs incurred in
fulfilling such obligation or mitigating the consequences of such failure, shall be repayable by the
Assignor on demand (together with interest in accordance with the Facilities Agreement) and shall
constitute Secured Liabilities.

Assignation

The Security Agent may at any time {without notice or consent) assign the benefit of this Security
or any of its rights or obligations hereunder in accordance with the Facilities Agreement.

The Assignor may not assign, transfer or otherwise deal with the benefit or burden of this Security
or any of its rights or obligations hereunder.

Non-reliance

Each of the parties acknowledges and agrees that in entering into this Security it does not rely on,
and shall have no remedy in respect of, any statement, representation, warranty or undertaking
(whether negligently or innocently made) of any person (whether a party to this Security or not) other
than as expressly set out in this Security.

Amendments

No amendment or variation of this Security shall be effective unless it is in writing and signed by or
on behalf of each of the parties.

Counterparts and Delivery

10.5.1  This Security may be executed in any number of counterparts and by each of the parties
on separate counterparts.

10.5.2  Where executed in counterparts:

(a) this Security shall not take effect until both of the counterparts have been
delivered; and
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11.

12.

12.1

12.2

12.3

(b) delivery will take place when the date of delivery is agreed between the parties
after execution of this Security as evidenced by the date inserted on page 1 of
this Security.

10.5.3 Where not executed in counterparts, this Security shall become effective on the date
agreed between the parties as evidenced by the date inserted on page 1 of this Security.

GOVERNING LAW
This Security shall be governed by and construed in accordance with the law of Scotland.
JURISDICTION

The courts of Scotland have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Security (including a dispute relating to the existence, validity or termination of
this Security or any non-contractual obligation arising out of or in connection with this Agreement)
(a "Dispute™).

The Parties agree that the courts of Scotland are the most appropriate and convenient courts to
settle Digputes and accordingly no Party will argue to the contrary.

This Clause 12 (Jurisdiction) is for the benefit of the Security Agent or any Receiver only. As a
result, the Security Agent or any Receiver shall not be prevented from taking proceedings relating
to a Dispute in any other courts with jurisdiction. To the extent allowed by law, the Security Agent
or any Receiver may take concurrent proceedings in any number of jurisdictions.

IN WITNESS WHEREOQF these presents consisting of this and the 8 preceding pages and the Schedule are
executed as follows and DELIVERED for the purposes of the Legal Writings (Counterparts and Delivery)
{Scotland) Act 2015 on the date inserted on page 1 of this Security:

SUBSCRIBED for and on behalf of
EARLS GATE ENERGY CENTRE LIMITED

at

on the

of
by:-

day
2023

.................................................. Director/Authorised Signatory

.................................................. Full Name

hefore this witness

Witness:
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SUBSCRIBED for and on behalf of
NATIONAL WESTMINSTER BANK PLC

(AS SECURITY AGENT)

at London

on the 26  day
of october 2023
by:-

.................... ________ [—

............................................................. Full Name

before this witness

Full Name:

Aryan Aneja

10
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SCHEDULE

This is the Schedule referred to in the foregoing Assignation in Security by Earls Gate Energy Centre
Limited in favour of National Westminster Bank plc as Security Agent delivered on

27 getober 2023

PART 1
THE EXISTING CONTRACTS
Words and expressions defined in the Facilities Agreement have the same meaning in this Schedule.

1. the minute of variation amending the terms of the Cireco Fuel Supply Agreement entered into
between the Assignor and Cireco (Scotland) LLP on or around the date of this Security;

2. the ancillary fuel supply agreement entered into between the Assignor and Cireco {Scotland) LLP
dated 23 April 2021 (the “Ancillary Fuel Supply Agreement”); and

3. the minute of variation amending the terms of the Ancillary Fuel Supply Agreement entered into
between the Assignor and Cireco (Scotland) LLP on or around the date of this Security.

11
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PART 2

FORM OF INTIMATION AND ACKNOWLEDGEMENT

[On letterhead of Assignod

To: [Name of [each] counterpatrly to [each] Contract]
[Address]
Attention: | |
Date: [ ]
Dear Sirs

[Specify relevant Contracl{s]: see Part 1 of Schedule: (the "Contract[s]"”)]

We hereby give notice that by an Assignation in Security by us in favour of [®] as Security Agent and trustee
therein specified (the "Security Agent") dated the [ ] day of [ ] 2023 (the "Security™),
we have assigned our part of the above defined Contract[s] and our Related Rights thereunder (as defined in
the Security) to the Security Agent in security of the Secured Liabilities (as defined in the Security). A copy
of the Security is annexed to this notice.

In terms of the Security:

1. Unless and until the Security Agent gives you written notice that it has become entitled to enforce
the Security (an "Enforcement Notice™):

1.1 We remain liable to perform all our obligations and entitled to exercise all our rights, powers and
discretions, under our part of the Contract[s] and Related Rights, and

1.2 You should make all payments due under the Contract[s] to [our] account number | ] with
[bank] at [branch] sort code | 1

2. Upon the Security Agent giving you an Enforcement Notice:

2.1 The Security Agent shall be entitled (but not obliged) immediately or at any time thereafter to exercise

all the rights, powers and discretions (subject to performance of the counterpart obligations) under
our part of the Contract[s] and Related Rights;

22 You should make all further payments under the Contract[s] to such account or accounts {if any) or
otherwise as the Security Agent may direct; and

2.3 The Security Agent shall be entitled to assign our part of the Contract[s] to a third party or parties as
provided in the Contract[s] [i.e. assuming the Conitraci[s] does [do] so provide].

3. We irrevocably agree that you shall be entitled to rely and act on any Enforcement Notice without
enquiry.

4. [[For a Guarantee only] We confirm to and agree with you that:

41 you shall be entitled to make payment to the Security Agent upon demand made by the Security

Agent in terms of the [Guarantee] pursuant to the Security; and

12
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4.2 payment by you to the Security Agent under the [Guarantee] will constitute pro tanto discharge and
settlement of our rights under the [Guarantee], and the receipt of the Security Agent for any payment
s¢ made shall constitute full and complete discharge and settlement by us to the extent of such
payment of our right to claim payment by you under the [Guarantee]"]

Please confirm that you have not received notice of any other assignation or security, charge or encumbrance

in respect of the said Contract[s] [and that all claims or rights of set-off, counterclaim, deduction, lien or

retention in respect of the said Contraci[s] are excluded)].

Please acknowledge receipt of this intimation by signing and returning the acknowledgement on the enclosed
duplicate.

Yours faithfully

For and on behalf of EARLS GATE ENERGY CENTRE LIMITED

Director/Autherised Signatory

. Full Name

13
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[On duplicate]

To: EARLS GATE ENERGY CENTRE LIMITED
[Address]
Attention: | ]
and

[®] as Security Agent and trustee
[Address]
Attention: | ]

Date: [ ]

Dear Sirs

We [counterpariy to Contract] [Limited] [plc] of [address] acknowledge receipt of the notice of intimation of
which this is a duplicate and will fulfil its terms.

We confirm that we have not received notice of any other assignation or security charge or encumbrance in
respect of the said [Contract[s]] [and that all claims or rights of set-off, counterclaim, deduction, lien or retention
in respect of the said Contract[s] are excluded].

Yours [aithfully

For and on behalf of [Counterparty] [Limited] [plc]

Director/Authorised Signatory

Full Name

14



Delivered on 2:} OC‘{TQ}QQW
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ASSIGNATION IN SECURITY delivered on 1F Octoher 2023

granted by

h

1.1

EARLS GATE ENERGY CENTRE LIMITED incorporated in Scofland (Company Number
SC484891) whose registerad office is at C/O Brockwell Energy Limited Caledonian Exchange, 19a
Canning Street, Edinburgh, United Kingdom, EH3 BEG (the "Assignor”)

in favour of

NATIONAL WESTMINSTER BANK PLS (the "Securily Agent') as security agent and trustee Tor
the Secured Parties (as defined in the Facilities Agreement defined below).

DEFINITIONS AND INTERPRETATION

Definitions

Irt this Security unless the contexd requires otherwise -

“Appropriated Value(s)”

"Contracts”

“Debt Document”

"Declared Defauit”

"Enforcement Notice”

means the valua(s) at which the Secured Rights are appropriated (in
whale or part) in or towards payment or salisfaction of the SBecured
Liabiities pursuant to Clause 7.1.2 (Powers)
means ihe Existing Contracts and the Further Contracts
means each Finance Document, being:
(a0 the Facilities Agreement;
{0 the Subordination Deed;
{c) the Security Trust and Intercreditor Deed,;
{d) gach Sscurity Document;
{&) except where excluded, each Hadging Agreement;
{H egch Fee Letter,
o the Equity Subscription Agresments,

{(h the Gaps List Authorisation Letter; or

{i} any other document designated as such by the
Faciiity Agent and ProjectCo

means an Event of Default which has resulted in the Faciiity Agent
exarcising any of its rights under clause 28.24 (Consequences of
Fvents of Defauit) of the Facilities Agresment

means written notice given by the Securily Agent o the
counterpariies to the Contracts pursuant to Clause 7.1 {(Fowers)
netifying them that the Security Agent has become entitied 1o enforce
this Security '



"Existing Contracts”

"Fagilities Agreament”

"Further Contracis”

“the Regulations”

"Related Righis”

“Scheduls”

"Secured Liabilities”

"Secured Rights”

"this Security”

means the contracts specified in Part 1 of the Schedule

means the facilities agreement dated 18 Decamber 2018 betwean
{among others) the Assignor and the Security Agent, as amended
and restated on 23 August 2022 and as amended on or around the
date of this Security {and as further amended from time to time)

means any other agreements, confracts or other dosuments entered
into by the Assignor after the date hereof slated to be governed by
Scotfs taw

means the Financial  Collateral  Arrangements (No 2)
Regulations 2003

means all rights, remadies, benefits and entitlements now or at any
time hersafter acorued or accruing in respect of the Assignor's part
of the Contracts including, without limitation:-

{a) the right to payment of all menies dug thereunder,

{9)] the proceeds of all payments thersunder and of all claims,
awards, adjudications and judgments under or in respect
thereof,

(c) all claims for damages in respect of any breach thereof
{other than a breach by the Assignor,

{d the benefit of all {if any) warranties and indemnities,
(&) all {if any) rights of termination or rescission,

f the right to reguire and enforce performance by the other
party or parties of iis or their obligations thereunder by way
of adjudication, arbiration, proceedings or otherwise,; and

(o the right to perform and fuifil the obligations on the
Assignor's part thereunder,

means the Schedule annexed as relative o this Security

means ail present and fulure obligations and liabilities (whether
actual or contingent and whether owed jointly or severally or in any
other capacity whatsoever) of the Assignor to any Secured Party
under or in connection with each Deblt Document, except for any
obligation which, if it were so included, would resuit in this Deed
contravening any law {inciuding section 678 or 879 of the Companies
Act 2006}

means the Assignor's whole right, title and interest, past, present and
future, in and {o the Coniracts and the Related Rights

means these presents {including the Scheadule) as amended,
supplemenied, novaled, extended or restated from lime 1o fime



1.2

1.3

1.4

2.1

2.2

"Security Period” means the period beginning on the date of this Security and ending
on the date on which all the Secured Liabiifies have been
unconditionally and irevecably pald and discharged in full

Facilities Agreement definitions

Capitalised terms defined in the Facilities Agreement have, unless expressly defined in this Security,
the same meaning in this Security.

interpretation

1.31 The provisions of clause 1.2 {Construction) of the Facilities Agreement shall apply mutalis
mutandis o this Security as if set out in full harein.

132 In this Security uniess the context requires otherwise:-
(2} words importing the singular shall include the plural and vice versa;
{ references to this Sscurity or any other document shall be construed as

references to this Securily or such other document as amended, supplemented,
novated, extended or restated from time to time,

{C) references to any statule or statutory provision (including any subordinate
legisiation) shall include any statute or statutory provision for the time being in
force which amends, extends, consolidates or replaces the same and shall
include any orders, regulations, instruments or other subordinate legisiation
made under the relevant staiute or statulory provision,

{c) referances to g "person” shall include any individual, firm, company, corporation,
body, trust or foundation, or any association, parinership or unincorporated body
{whather or not having separate legal personality);

{e any reference to the Secuwrity Agent includes ils permitted successors,
transferess and assigness,; and

h “tax” means all forms of taxation, duties, imposts and levies whatscever in the
nature of taxation whensver and wherever imposed, ingluding (but without

limitation) &l stamp duties, imposts, duties, capital and revenue taxes and valug
added tax, and “taxes” and “faxation’” shall be construed accordingly.

Conflict

The terms of this Security are subjact to the terms of the Security Trust and Intercreditor Deed, and
in the case of any inconsistency, the terms of the Security Trust and Intercreditor Deed shall prevail.

SECURITY
Security

In security for the payment and discharge of the Secured Liabilities, the Assignor hereby assigns the
Secured Rights to the Security Agent on the terms and conditions specified in this Security.

intimation

221 Immediately upon execution of this Security, the Assignior shall infimate its terms to the
other party or parties to the Existing Contracis and use reasonable endeavours procure



2.3

31

32

3.3

3.4

its/their acknowledgement in (or as near as may be) the form set out in Part2 of the
Schedule.

222 Without prejudice to the provisions of Chapter 25 of the Companies Act 2008, this Security
shall not be deemead fo have been completed and in force until Clause 2.2.1 has been
complied with to the satisfaction of the Security Agent.

223 immediately upon execution of any Further Contract, the Assignor shall intimate its terms
to the other party or parties to such Further Contract and use reasonable endeavours

procure its/their acknowledgement in (or as near as may be) the form set out in Part 2 of
the Schedule.

Prohibition of other securities sic

The Assignor must not:

2.3.1 create or permit 10 subsist any Security on any Secured Rights; or

232 sell. transfer, licence, lease or otherwise dispose of any Secured Rights,
except as expressly allowed or reguired under the Facilities Agresment.
PROTECTION OF SECURITY

Continuing security

This Security shall be a continuing security notwithstanding any intermediate payment or satisfaction
of the Securad Liabilities and shall extend to the ullimate balance of the Secured Liabilities,

No prejudice

This Security shall be in addition to and shall not in any way prejudice or be prejudiced by any other
security, right or remedy which the Security Agent may now or at any time hereafter hold for all or
any part of the Secured Liabilitiss.

Beverability

The provisions of this Security shall be severable and distinct from one ancther and if at any time
one or more of such provisions is or becomes or is declared void, invalid, dlegal or unenforceatle in
any respect, the validity, legality and enforceability of the remaining provisions of this Security shall
not in any way be affected or impaired thergby.

Mon impairment

The Assignor agrees that none of its obligations or the Security Agent's rights, powers and discretions
under this Security shall be reduced, discharged or otherwise adversely affected by:-

3.4.1 any variation, extension, discharge, compromise, dealing with, exchange or renewal of any
security or any right or remedy which the Security Agent may have now or in the future
from or against the Assignor or any other person in respect of any of the Secured Liabilities;

or

342 any failure, act or omission by the Security Agent or any other person in taking up,
perfecting or enforcing any security or guarantee from or against the Assignor or any other
parson in respact of the Secured Liabilities; or



35

38

4.1

343 any increase in or waiver or discharge of any of the Secured Liabilites or any termination,
amendment, variation, supplement, restatement, novation or replacement of the Facilitias
Agreement or any of the other Debl Documents; of

34.4 any grant of time, indulgence, waiver or concession to the Assignor or any other person; of

345 any of the administration, receivership, lguidation, winding-up, insolvency, bankrupicy,
incapacity, limitation, disability, discharge by operation of law or any change in the
constitution, name or style of he Assignor or any other person; or

348 any invalidity, illegality. unenforceability, rregularity or frustration of any of the Secured
Liabiiities; or

347 any amendment, variation, supptement or restaternent of any of the Contracts; or

548 anything done or omitted to be done by the Security Agent or any other person which but
for this provision might operate to exonerate or discharge or otherwise reduce or extinguish
the Habllity of the Assignor under this Securily,

Further assurance

The Assignor shall promptly after being requested to do so by the Security Agent do all such acls
and things and execute and deliver all such documents as the Security Agent may reasonably reguire
(i particular, without Emitation, further securities, transfers or assignations of or other instruments
relating to the Secured Rights) for perfecting or protecting the securily created by or pursusnt o this
Securily in respact of the Secursd Rights or its priorily or for facilitating the realisation or apolication
of the Secured Rights and the exercise of the rights, powers and discretions conferred onthe Security
Agent under this Security.

Meow accounis

Af any time after the Security Agent has received or is deemed o be affected by notice (whether
acfual or constructive) of the creation of any subsequent security, charge or encumbrance over or
affecting any part of the Secured Rights or the procesds of realisation the Security Agent may opan
a new account ar agcounts with the Assignar. if the Security Agent doss not open a new account ar
accounts i shall nevertheless be treated as if it had done so st the time when i received or was
deermed to have received such notice and as from that time all payments made (0 the Security Agent
ahall ba credited or be reated as having been credited to the new account and shall not operate to
reduce the amount covered by this Beourily

POWER OF ATTORNEY
Apnpointment

The Assignor hereby irrevocably appoints the Security Agent as its attorney on s pehalf and in s
neme ar otherwise, at such imes and in such & manner as the attorney may think fit

4.4.1 to do anything which fhe Assignor is obliged to do (but has not done) under this Secunty
including, without limitation, to execute further securities, transfers or assignations of and
gther instruments relating to, the Secured Rights; and

4.1.2 generally to exercise all or any of the rights, powers and discretions conferred on the
Security Agent in relation to the Secured Rights under this Security,



4.2

43

.1

6.2

7.1

Ratification

The Assignor hereby ratifies and confirms and agrees to ratify and confirm whatever its attorney may
do or purport to do in the exercise or purporied exercise of the power of aflorney given by the
Assignor under this clause,

Exercise of power

The appointment effected under Clause 4.1 (Appointment) shall take effect immediately, but the
powers conferred shall only become exercisable after the Assignor has failed to take action required
to be taken and the Security Agent has notified the HoldCo of its failure to remady such breach.

REPRESENTATION

The Assignor represents and warrants to the Secured Parties on the date of this Security that subject
to the Reservations, this Secunly creates the Security it purports to create and is nol liable 1o be
avoided or otherwise set aside on the liquidation or administration of the Assignor or otherwise.

RIGHTS AND OBLIGATIONS UNDER CONTRACTS
Assignor's continuing liability

Notwithstanding the terms of this Security, the Assignor agrees that prior to enforcement of this
Security pursuant to Clause 7 (Enforcement) it shall remain lable to perform ali the obiigations
incumbent on it and entitled 1o exercise &l rights, remedies, powers and discretions conferred on it
under the Contracts and Related Rights and the Security Agent shall not have any liability or
responsibility under any of the Contracts or Related Rights to the Assignor or any other party.

Right to perform obligations

Without prejudice to Clause 8.1 {Assignor's continuing liability), if the Assignor fails to perform any of
the obligations incumbent on it under any of the Contracts and Related Rights, the Security Agent
shall be entitled, but not required, to perform or procure such performance of such obligations, and
the amount of all payments made or costs incurred by the Security Agent in that respect, shall be
repayable by the Assignor in accordance with Clause 10.1 (Non-compliance by Assignon.

ENFORCEMENT

Fowers

At any time after the occurrence of a Declared Default, the Security Agent shall be entitied, on giving
an Enforcement Notice to the counterparty or counterparties to the Contracts:

741 without any requirement 1o give notice to the Assignor, either in its own name or in the
name of the Assignor, or otherwise and in such manner and upon such terms and
conditions as it thinks fit:

{a) to sell, fransfer, assign or otherwise dispose of the Secured Rights by public or
private sale with or without advertisement in such manner and on such terms and
conditions as the Security Agent may consider expedient, and apply the procesds
in or towards payment or satisfaction of the Secured Liabilities; and

{2)] generally, without prejudice to the other provisions of this clause, to exercise ali
the rights powers and discretions and fulfil all the obligations in respect of the
Secured Rights it would be entitled to exercise if it were the absolute owner of
the Securad Rights, and to do all acts and things it may consider necessary or
expedient for the realisation of the Secured Rights and the application of the



72

7.3

7.4

7.8

8.1

procasds in or lowards payment or satisfaction of the Secured Liabilities | or ag
may be incidental to the exercise of any of the rights, powers and discrelions
confarred on the Security Agent under this Security, andfor

7.1.2 i the extent that the Regulstions apply, to appropriate the Secured Rights (in whole or
part) in or towards satisfaction of the Secured Liabiliies al such value(s) (the
“mppropriated Valueis)) as the Security Agent may reasonably delermine having
ahtained 2 valustion as to the market value of the financial collateral {assuming an arms’
fength sale between a willing buyer and & willing seller following an appropriate marketing
period) from an independent investment or accountancy firm of national standing and
relevant experience selected by B The Security Agent shall notify the Assignor of such
appropriation, and the relevant Appropriated Value(s), s soon as reasonably practicable
after It has taken place.

Application of proceeds

Al monies reglised andior 3l Appropristed Value(s) resulting from the enforcement of this Securily
shall {subiect to Clause 7.3 (Monies on suspense account)) be applied by the Security Agent in
ancordance with the Security Trust and Intercreditor Dead.

Monles on suspense account

if this Security is enforoed at a ime when no amount is due under the Finance Documents bul at &
time when amounts may or will become due, the Security Agent may pay the proceeds of any
recoveries effected by it into & suspense acoount,

Balanoe

The rights powers and discretions conferred on the Security Agent under this clause are subject only
to its obligation o account to the Assignor for any balance of the Secured Rights or their procesds
ar an amount equal to any balence of Appropristed Valus(s) remaining in its hands after the Secured
Linkilifies have been fully and uncondifonally patd or sabisfied.

Third parties

7.581 No purchaser from or other person dealing with the Security Agent in relation to the
Secured Rights shall be concemed to enquire whether any of the powsrs exercised or
purported to be exercised by it hereunder has become exercisable, whether any of the
Secured Liabilites remaing oulstanding, or generally 38 to the propriety or validity of the
exercise or purported exercise of any power hareunder,

7.5.2 The receipt or discharge of the Security Agent shall be an absolute discharge to any
purchaser or other person dealing with the Security Agent in relation {0 the Secured Rights

and any such purchaser of third party shall not have any obligation to enguire after or see
to the application of any payments made by it to the Security Agent or at its direction.

DIBCHARGE

At the and of the Security Period but not otherwise, the Security Agent roust, &t the request and cost
of the Assignor, take whatever action is necessary to release the Secured Rights from this Security.

LIABILITY OF SECURITY AGENT OR DELEGATE

Delegation

The Security Agent may delegate any right, power or authority sxercisable by it under this Security
to such person, on such terms and conditions (including power to sub-delegate) and in such manner



9.2
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0.1

102

10.2.1

10.2.2

10.3

10.4

108

as it thinks fit, but such delegation shall not preciude the Security Agent from iiself exercising any
such right, power or authonity.

Liability

The Security Agent and any delegate shall not in any ciroumstances be liable 1o the Assignor or any
other person for any losses, damages, liabilities or expenses arising from or in connection with the
application or enforcement of this Securily or any realisation, appropriation or application of the
Secured Rights or from any act, default or omission of the Security Agent or delegate or hisfher or
its officers, employees or agents in relation to the Secured Rights or otherwise in connection with
this Security, except to the extent caused by the wilful neglect or defaull of the Security Agent or
delegate or hisfher or s officers, employess or agents,

MIBCELLANEQUS

Mon compliance by Assignor

If the Assignor fails to make any payment or fulfil any obligation due by it under or pursuant o this
Security, the Security Agent shall be entitied fo do so on its behalf and inits name (orin its own name
as It considers expedient) andior (0 take such action to remedy or mifigate the consequences of such
fallure as it considers expadient, and the amount of any such payment and/or the costs incurred in
fulfiling such obligation or mitigating the consegquences of such fallure, shall be repayable by the

Assignor on demand (fogether with interest in accordance with the Facilities Agreement) and shall
constiiuie Secured Liabilities,

Assignation

The Security Agent may at any time (without notice or consent) assign the benefit of this Security
or any of is righis or obligations hereunder in accordance with the Facilities Agreement.

The Assignor may not assign, transfer or otherwise deal with the benefit or burden of this Security
or any of #3 righis or obligations hereundeay,

Mon-reliance
Each of the parties acknowledges and agrees that in entering info this Security it does not rely on,
and shall have no remedy in respect of, any statement, representation, warranty or undertaking

(whether negligently or innocently made) of any person (whether a party to this Security or not) other
than as expressly set out in this Securily.

Amendments

Wo amendmant or varlation of this Security shall be effective unless itis inwriting and signed by or
an bahalf of sach of the parties,

Counterparts and Delivery

10.5.1  This Security may be exscuted in any number of counterparts and by each of the parties
on separate counterparts.

1052 Where executsd in countarparts:

(&) this Security shall not take effect until both of the counterparts have been
deliversd, and



{0} delivery will {ake place when the date of delivery is agread between the parlies
after execution of this Sscurlty as evidenced by the date inserted on page 1 of
this Security.

10.5.3 ‘Where not executed In counterparts, this Secuwrity shall become effective on the date
agreed between the parties as evidenced by the date insered on page 1 of this Security

11. GOVERNING LAW

This Security shall be governed by and construed in accordance with the law of Scotiand.

12. SJURIBDICTION

121 The courts of Scotland have exciusive jurisdiction to settle any dispute arising out of orin
connection with this Security {including a dispute relating to the existence, validity or termination of
this Security or any non-contractual obligation arising out of or in connection with this Agreement)

{a "Disputle”).

12.2 The Parties agree that the courts of Scotiand are the most appropriate and convenient couris to
setiie Disputes and accordingly no Party witt argue to the conliary.

12.3 This Clause 12 (Jurdsdiction} is for the benefit of the Securily Agent or any Receiver only. Asa
result, the Security Agent or any Receiver shall nol be prevented from taking proceedings relating
to a Dispute in any other courts with jurisdiction. To the extent allowed by law, the Secunty Agent
or any Receiver may take concurrent proceedings in any number of jurisdictions.

IN WITNESS WHEREOF these presents consisting of this and the 8 preceding pages and the Schedule are
executed as follows and DELIVERED for the purposes of the Legal Writings (Counterparts and Delivery)
{Scotland) Act 2015 on the date inserted on page 1 of this Securnty:

SUBSCRIBED for and on behalf of
EARLS GATE ENERGY CENTRE LIMITED

j:j VEURG j 95

mf gw CTORER 2023
by -

érectariAuthorised Signatory

before this wilness

ffi.i,?%?ﬁém ....... (WE.....




SUBRSCRIBED for and on hehalf of
NATIONAL WESTMINSTER BANK PLC
(AS BECURITY AGENT)

at

on the day
of 2023
by:-

Authorised Signatory

Full Name

before this wilhass

Witness:
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SCHEDULE

This is the Schedule referred 1o in the foregoing Assignation in Security by Eurls Gate Energy Centre
Limied in favour of National Westminster Bank plo as Security Agent delivered on
LF etober 2023

PART 1
THE EXISTING CONTRACTS
Words and expressions defined in the Fatilifies Agreement have the same mesaning in this Schedule.

1 the mingte of variation amending the terme of the Clreco Fuel Supply Agreement entersd info
betwaen the Assignor and Cireco (Scotland) LLP on or around the date of this Security;

2. the ancillary fuel supply agreement entered into betwean the Assignor and Cireco (Scotland) LLP
dated 23 Aprit 2021 (the “Ancllary Fuel Supply Agrsement™), and

3 the minute of variation amending the terms of the Ancillary Fusl Supply Agresment entered into
between the Assignor and Cireco (Scotland) LLP on or around the date of this Security
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