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Registration of a Charge

Company name: TELECOM PLUS PLC
Company number: 03263464

XAMHKTSQ

Received for Electronic Filing: 18/12/2015

Details of Charge

Date of creation: 14/12/2015
Charge code: 0326 3464 0012
Persons entitled: BARCLAYS BANK PLC AS SECURITY AGENT

Brief description:.  THE FREEHOLD LAND BEING OFFICE BLOCK AND MULTI- STOREY
CARPARK, 333 THE HYDE, EDGWARE ROAD, LONDON, NW9 6TD
REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER AGL194448.
PLEASE SEE CHARGE INSTRUMENT FOR DETAILS OF FURTHER
PROPERTIES.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 03263464 Page 1



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

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: OSBORNE CLARKE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3263464

Charge code: 0326 3464 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th December 2015 and created by TELECOM PLUS PLC
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 18th December 2015 .

Given at Companies House, Cardiff on 21st December 2015

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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We certify that, save for material redacted pursuant to 5.859G of the Companies. Act 2008, this copy
instronent '

i$ a correct copy of the original instrument:

Dated this 18 day of December 2015

signed  {Taksrws («kaa!: iy

Osborne Clarke w6 ¢ CTdbey)

2 Temple Back East

Temple Quay, Bristol

BS16EG EXECUTION VERSION

DEBENTURE
dated 14 De_cemgu- 2045
TELECOM PLUS PLG
and certain of its subsidiaries
as Chargors

and

BARCLAYS BANK PLC

as Security Agent

OSBORNE CLARKE LLP
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This Debenture is made as a deed on i Decommbel 2015

Betwesn:

N

ey

(3)

TELECOM PLUS PLC (registered in England and Wales with company number 03263464)
{the "Company");

THE ENTITIES whose names, companhy numbers and registered offices are set out in
Schedule 1 (the "Original Chargors”, and each an “Original Charger”); and

BARCLAYS BANK PLC (the "Security Agent") as agent and trustes for the Secured Parties
{as definad in the Credit Agreement defined below),

Itis agreed as follows:

1.
1.1

Definitions and interpretation

Defiriitions

Unless otherwise defined In this Debenture, terims defined in the Credit Agreement shall have
the same meanings when used in this Debentire and the following expressions shall hiave the
following meanings:

"2002 Act" means the Land Registration Act 2002,

"2003 Rules” mean ths Land Registration Rulesto the Land Registration Act 2002.

“Accession Deed” means a document substantially in the form sel out in Schedule 4 (Form of
Aveession Deed),

“Assets™ mean the whole of the property or undertaking (incliding uhcalled share capital)
which is o may from time to time be comprised t the property and unidertaking of each:of the
Chargors. _

“Assigned Asset” neans ah asset for the time being comprised within an asslgnment created
by Clause 4 (Securfly), o {with sffect from the date of its creation) any assignment created

‘pursliant to-an Accession Deed or a Suppleniental Debenture or pursuantto Clause 7 (Further

Assurarice),

"Assigned Contract” means each contract specified In Part 4 of Schedule 2, and (with effect

from. the date of the relevant Accession Deed or Supplemental Debenture) each contract

specified as an Assigned Contract in an Accession Deed or a Supplemental Debenture.

"Authorities” mean all national and lotal governments;, government departments,
supranational bodies, local or public authorities, statutory undertakings, states or agencies:

"Book Debts"™ mear:

{a) all bosk and other debts in existence from time to time (including, without limitation,

any surrts whatsoever owed by barks or siriflar institutions), both preserit and future,
‘due, owihg to or which may become due, ewing to ot purchased or otherwise acquired
by any Chargor; and

(b} the benefit of all rights whatsosver relating to the debts referred to above including,
without limitation, any reldted agresments, documents, rights and remedies (Including,
without limitation, negotiable or non-negotiable instrumients, guaratitees, inderinities,
legal and eguitable charges, reservation of proprietary rights, tights of tracing, unpaid
vendor's fiens and all similar connected or related rights and assets).
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"Book Debts Account" means such separate and denominated account or accounts with the
Security Agent or such Secured Party as may be specified in writing by the Security Agent for
the purpose of receiving payment of the proceads of realisation and collection of Baok Debts.

"Cash Collateral Accounts” means the accounts specified as such In Part 3 of Schedule 2 to
this Debenture (if any) and (with effect from the date of the relevant Aceession Deed or
Supplemental Debenture) any accounts specified as Cash Coliateral Accaunts in an Accession
Deed ora Supplemental Dabenture,

"Charged Property™ means the whole or any part of the property, assets, intome and
undertaking of each of the Chargors from time to time mortgaged, charged or assigned, or
purported to be mortgaged, charged or assigned to the Security Agent pursuani to this
Debenture, including, where the context permits, the proceeds of sale or realisation thereof.

“Chargors” meaan the Company, the Orlginal Chargors and any member of the. Group that 'ha's
executed an Accession Deed in faveur of the Seourity Agent.

“Contracts™ mean all of each Chargor's rights, titte, interest and benefit iri and to any licehce,
cohsent, agrsement ot contract in respect of the whole or any part of the Charged Property to
which such Chargor Is & party fram time to Ume, but excluding: (). any such licence, consent,
agreement or contract which on its terms. prohibits charge, and (i) any rights, title, interest or
benefit-fri or arising In respect.of such licence; consent, agreement or conlract fo the extent
that they cannot be charged pursuant to Indusity Godes and Agreements binding on the
refevant Chargor. .

"Credit Agreement” means the E150,000,000 Faciiity Agreement made between the
Company, Lloyds Bank plc (In various capacities includinhg as agent} and Barclays Bank PLC
(in various capacities including as Security Agent) and. others on or about the date of this
Debenrdure.

"Debenture Security"” means the Security constituted by this Debenturs, any Accession Deed
and any Supplemental Debenture.

"Default Rate™ means. the default rate of interest set out in clause 10.3 of the Credit
Agresment, '

"Derivative Assets" mean all stocks, shares, warrants or other sectrities, rights, dividends,
interest or other property accruing, offered, lssued or deriving at any time by way of dividend,
bonus, redemption, exchange, purchase, substitution, conversion, consolidation, subdivision,

_preference, option or otherwise attributable to.any Securities or any Derivative Assets

previously described.

“Finance Documents” means the Finance Documents and Hedging Agresments, I each
case as defined in the Credit Agreement and in each gass as amended, nhovated,
supplemented, extendiad or restated frorm fime to time.

"Financial Collateral™ shall have the meaning given to that expressfon In the Financial

-Callateral Regulations.

"Financial Collateral Regulations™ mean the Financlal Collateral Arrangements (No. 2)

Regulations 2003 (5.1, 2003 No. 3226).

"Fixed Gharge Asset" means an asset for the time belhg comptised within a mortgage, fixed
charge or assignment by way of security created by Clause 4 (Security), or (with effect from
the date of its creation) pursuant t& an Accession Deed or & Supplemental Debenture or

pursuant to Clause 7 (Further Asstirancs).

"Fixtures" mean all assets of whatsesver nature, apart from land and buildings, forming part
of any freehold or leasehold property owned by any Chargor and deemed by faw to be

[immovable property other than tenant's fixtures.

2 18924852,



"Group” means, at any time, the Company and each of its Subsidiaries at such time.

"Hedging Agreement” means any. master. agreement, econ‘ﬁrmation,_- schédule or other
agreement entered into of to be entered into by a Chargar for the purpose of hedging liabilities
andfor risks.

“Industry Codes and Agreements” means ahy industry codes, regulations and agreemahts
fhat underpin the UK electricity and gas wholesate and retall markets to which gas and
electricity licensees in the UK are required to maintaln, become a party to, or comply ‘with in
accordance with the conditions of their licences.

"Insolvency Act” means the Insolvency Act 1986 unless othierwise stated.

“ntelfectual Property Rights” means all legal andfor equitable interests (including, without
limitation; the bensfit of all licences in any par of the world) of each Chargor now or In the
future in, of relating to

{a) any patents, trade marks, service marks, desighs, business names, topyrights,
database rights, design rights, damain nares, moral tights, Inventiens, confidential
information, know-how and other intellectual property rights and interests fwhich may
now or In fhe future subsist), whether registered or unrégistered; and '

{b) the benefit of all applications and rights to use such assets of each Chargor {which
_may now af in the future: subsist),

“LPA" means the Law of Property Act 1925,

"Nominees” mean-any of the Security Agent, any other Secured Party, ifs agerits, nominees
and any olher person holding the Securities and the Derivative Assets.on behalf of the Security
Agent from time fofme.

“Blant and Machinety” means all planl and machinery, equipmert, fittings, installations and
apparatus, tools, motar vehicles &nd all other similar assets (other than Fixtures), wherever
they are situated, which are now, or at any time after the date of this Debernture become, thé
property of any Ghargor.

"Propeity” means all esiates and other interests In any freehold, leasghold or ‘other
immovable property (Including, without limitation, all bulldings and Fixtures on -such properiy,
and the benafit of all covenants given in respect of such property) which are now, or at any
time after the date of this Debenture become, the property of a Chargor, but excluding any
interest inJand In Scotfand, and "Propearties” shall be construed accordingly.

"Receiver" means any feceiver appointed pursuant to this Debantire, including, for the
avoidance of doutt, a receiver and manager, & manager.or an administrative receiver.

“Rights” mean all of atty Chargor's rights, title and interest from time to time in any lease,
licence or occupational right whatsoever together with the entire benefit of each Chargor's
rlghts, title and interest from time to time i any renewal of, replacement of or variation to any
such Tease, licence or occupational right {Including, without limitation, alk its rights, tite and
interest In any bceupational lease, and any associated sgreements which may be granted by a
Chargor of any person deriving title from a Chargor from time to fitne over or in respect of the .
whole or any part of the Proparty and any other properties (freehold or leasehold) i -which =
Clrargor has an irterest). ; '

“Sepured Liabilities” mean all money, debts, obligations and liabilities from time to time due,
owing or-incurred by the Chargars or any of them to any Secured Party or their assighee ot
SUGCESSOT oh any surrent or other account whatever or otherwise in any manner whatever, in
each case under each Firance Dooument (whether present or future, whether alone. or jointly
with any ether person, whether actual or contingent, whather as principal or as surety, whether
exprass of implied, in whatever name, form or style, in whatever currency It is demominated, .
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1.2

1.3

whether originally owing to a Secured Pany or purchased or atherwise acquired by a Secured
Party, its assignee or successor, or otherwise), but excluding any obligation which, if L were
included, would result in this Debenture contravaning Sactlon 678 of the Cormpanies Act 2008,

"Segured Party” means each Finance Parly from {ime to time-party to the Credit Agresment,
any Receiver or Delegate,

"Securifies" means all stocks, shares, loan notes, honds, cenlficates of deposit, depositary
receipts, loan capltal indebtedness, debentures or other securlties from time to time legally or
beneficlally owned by or on behalf of each Chargor, together with all property and rights of
each Chargor in respect of any account held by-or for it as pariicipant, or as heneficiary of a
nominee or trustee participant, with any clearance or settlement system. or depository or
custodiah or sub-custodlan ar braker in the United Kingdom ot elséwhere.

"Security Financlal Collateral Arrangement" shall have the meaning given to that
expression in the Financial Collateral Regulations.

“Supplemental Debenture” means a supplemental debenture to this Debenture (in form and
substance -satisfactory to the Security Agent) creating further assignmenis, mortgages or
charges ovér the Assets of any Chargot.

Construction

{a) Unless & contrary intention appears, Clause 1.2 (Construction) of the Credit
Agreement applies {o this Debenture, and shali be deemed to be incorporated into this
Debenture, mutefis mutandis, as though set out in full in this Debenture, with any
reference to "this Agreement” being deemed to be a reference {6 "this Debenture”,
subject to any other necessary changes.

{By Unless a contrary indication appears, any reference in this Debenture to:

{H "administrators” are references to administrators appoeinted under the
Insclvency Act, and inchude administrators appointed under the out-of-court
procadure. under the Insolvency Act,

{if) the "Agent”, "Chargors” or "Chargors®, "Secured Party”, "Receiver” or
“"Security Agent" shall be cohstrued so @s to include its succassors in title,
permitted -assigns, permitted transferees and any delegate of any such
person, In each case as contemplated and permitted under the Finance
Dotuments;

(i)} "eosis"” means all costs, fees, charges or expenses of whatsogver nature
{including, without = limitation, legal fees) including, without limitation,
disbursements and any VAT fo be charged on such costs, charges, expenses
and disbursements;

{iv) the term “Finance Document' includes all restatements, smendments,
modifications, variations and supplements including those providing for further
.advances. The tarms of the other Finance Documents and of any side letters
betwesn any of the parties to a Finance Document are incotporated into thls
-Debenture to the extent revuired to ensure that any purported dispositlon of
any freehold or leasehold property contained in this Debenture is a valid
disposition In accordance with Section 2(j of the Law of Propery
{Miscellangous Provisions) Act 1989; and

(v) "receivers” are references fo receivers of whatsoever nature including,
without limitation, receivers and managers and administrative receivers.

Trust

4 6024062



1.4

1.5

2,1

2.2

4,1

4.2

The perpetuity period for any trustsn this Debenture is 125 years.
Third Party Rights

{a) Unless. expressly provided in this Debenture, no express term of this Debenture nor
any terim implied under 1t is enforceable pursvant to the Contracts (Rights -of Third
Parties) Act 1999 by any petson who is ot a party to it. Notwithstanding any term of
any Finance Document, the consent is nol required te rescind or vary this Debentiire
at.ahy time of any persoh who s not a party to

{b) For the avoldarice of doubt, the terms of this Debenture are intended lo- be
enforceable by each of the Secured Parfies and any Recelver.

Chargor Intent

Each Chargor éxpressly confirms that It intends that the Security constituted by this Debenture
shall extend from time to time to any (however fundamental) variation, increase, extension or
additior of or {o the Secured Liabilities as a result of the amendment and/or restatement of trie
Credit Agreement andfor ary of the other Finance Documents and/or any additional facility or
arouint which is made available under any of the Finance Documents for the purposes of ar in
connection with any of the following: business acyuisitions of any nature; increasing working
capital; -enabling investor distributions to be made; carrying out restructurings; refinancing
existing facilities; refinancing -any other indebtedness; makifig facilities available 10 new

borfowers; any other variation or extension of the purposes for which any such facillty of

atnount might be made avallable from fime o time; and any fees, costs afid/or expenses
assoclated with any of the foregoing. '
Covenarit to pay

Each Chargor Jirevocably ahd Linconditichally covenants with the Security Agent to pay to the
Security Agent (as agetit and trustee for the Secured Parties) or discharge on demand all the
Secured Liabilifies when the Secured Liabilities become due it accordance with the Finance
Documents. '

Fath Ghargor gives the covenants in this Clause jointly and severally with the other Chargors

from tima to time.

Interest

Each Chargot shall pay to the Security Agent interest on the Secured Labilifies to the extent
unpald when due (after as well as before any demand made or judgment obtained or the

fiquidation or administration of suich Chargor) at the Default Rate in accordance with and on
the ferms st out in Clause 10.3 (Defaul! inferesty of the Credit Agreement.

Security
Generaf provisions

All Security created under this Debenture:

(a) is ade with full titte guarantee in accordance with the Law of Propery Act

{Miscellzneous Provisions) Act 1994;

(1) is continuing security for the payment and discharge of the Secured Liabllities; and

(c) s created in favour of the: Security Agent as agent and trustes, and the Security Agent
halds the benefit of this Debenture on trust, for the Sectired Parties on the terms of the
Credit Agreement.

Mortgaged Property
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4.3

4.4

4.5

4.6

4.7

4.8

4.9

Each Charger charges by way of first legal mortgage, the Property specified in respect of that
Chargor in Part 1 of Schedule 2 to this Debenture, and all Rights relating to such Property,

Other Property
Each Chargor charges, by way of first fixed charge:

(&) all Property not validly charged in Clause 4.2 (Marfgaged Properyy and all Rights
relating to such Property;

{b) all easements, rights and agresments in respect of all Property; and

{c) all proceeds of sale derived from all Property.

Contracis

Each Chargor charges, by way of first fixed charge, the Caontracts,

Book Debts '

Each Chargor charges, by way of first fixed charge, the Book Debta.

Intellectual Properly

kach Chargor charges, by way of first fixed charge, all its Intellectual Property Rights.

Plant and Machinery

. Each Chargor charges, by way of first fixed charge, the Plant and Machinery,

Securitives and Derivative Assels

{a) Each Chargor charges by way of first fixed charge, the Secutitfes spacified next to Its
name it Part 2 of Schedule 2 to this Debenture.

(b} Edch Chargor charges by way of first fixed charge, all its Securities hot chiarged by
Clause 4.8(a).

(c) Each Chargor charges by way of first fixed ¢harge, all Derivative Assets of a capital
nature,

{dy Each Chargor charges by way of first fixed charge, all Derivative Assets of an income
nature,

Barik Accounts

(&) Each Chargor charges by way of first fixed charge each Cash Collateral Accourit; and
all monies standing to the credit of each such account,

{b) Each Chargor charges by way of first fixed charge each Book Debt Atcount, and all
monies standing to the credit of each such acgount.

(©) Each . Chargor charges by .way of first fived charge all present and fulure bahk
accounts, cash at bank and credit balances of that Chargor not charged by Clause
4.9{a) or Clause 4.9(b) (exchuding those arising on: fluctuating accounts) with any bank
or other person and all righfs relating fo or attaching to thetn (including the right to
interest),

[ 14924862



410

4,11

4,12

4.13

5.1

52

Goodwill

Each Chargor charges by way of first fixed charge, all the goodwill and uncalled capital for the
tirie being of that Chargor.

Securlty Assignments

~(a) Each Chargor assigns absolutely to the Security Agent all present and fudure

insurarnices and tHe proceads of suich insuranses,

(b) Each Chargor assigns absolutely to the Security Agent the benefit of the Assigtied
Contraits.

{c) Each Chargor sdssigns absolutely to the Security Agent the benefit of any Hedging
Agreements and any lefters of credit issued to it.

(d} The assignments set out in this Clause 4.11 (Sscurity Assignnients) and Clause 4.12
{Acoruals elc) are absolute assignments for the purposes of section 136 LPA and are
not made by way of charge only.

(&) Any Assigned Assety which are not effectively assigned pursuant to this Clause 4.11
{Seeurily Assigriments) and Clause 4,12 (Accruals ete) will instead be charged by way
of first fixed charge.

-Acerials efc

(a)c  Each Chargor assigns absolutely all rights, money or property aceruing or payable to
that Chargor now orin the future under or by virtue of a Fixed Charge Asset, except to
the: extent such rights, money or property are for the lime being effectively charged
upder the provisions of Clauses 4.2 {Morlgaged Froperlyl to 4.1 (Secunly
Agsignraents) (inclusive). '

(b) Each Chargor charges by way of first fixed charge, that Chargor's rights now of
: hereafter to reécover any VAT on any supplies made fo It relating fo the Assets any tax
refund, rebate or repayment, and any surnts ¢ fecovered.

Floating Charge

{a) Each Chargor charges by way of first fisating charge, all the undertaking and assets of
that Ghargor whatsoever, wherever situate, whether movable, immovable, present or
future, including, without fimitatiori, fts uncalled capital for the time being and all the
undertaidiniy and assets of that Chargor referred fo above which are; for any réason,
hit valldly charged or assigned pursuant to Clauses 4.2 {(Mortgaged Property) o 4.12
{Accruals oic) (inclusive) of this Debenture.

(6)  The floaling charge created by this Debenture is a qualifying floating charge for the
“purpose of paragraph 14 of Schedule B1 to the Insolvency Act.

Conversion of floating charge

Conversion by hotice

The Security Agent may by written notice to the relevant Chargor convert the floating charge

contained in-this Debenlure into a fixed charge as regards -such Chargad Property as the

Secirity Agent may specify (whather generally or specifically) in that notise if: (i) the Security

Agent reasonably considers the Charged Property to be inJeopardy in any respect, or (i) an

Event of Default has occurred and is continuing, or both. ' '

Automatic conversion
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53

tt, without the prior wiltten consant of the Security Agent: (i) any Chargor creates any Securily
{other than Permitted Security) over any of the Chiarged Property not expressed to be subject
to a fixed charge under this Debenture, or attempts fo do so, or {iiy any person lavies or
attempts to levy any distress, attachment; execution or other legal process against any of such
Charged Property, or (ilij any steps are taken for the appaintment of, or notice is given of
infention to appoint, or a petition is flled of application |s made, or a competent court makes an
arder for the appointment of an administrator, in relation to any Chargor, then the floating
charge created by this Debenture over the Charged Property which is the subject of such
Securiy, process, steps or crder will aulomatically, without notice, be convered into a fixed
charge as soon a3 such event ecclrs,

No conversion as a resull of Moratorium

Notwithstanding any other provision of this Debentuve, the floating :charge contained in this
Pebenture or any Accession Deed may not be convered into a fixed charge solely by reason
of the. obtalning of a moratorium, or anything done with a view to obtaining a moratatium, as a
preliminary lo a creditors voluntary arrangement, by an eligible company (as detérmined by
Schedule A1 of the Insolvency Act) under the Insolvency Act.

Notices of Assigniment

Each Chargor shall promplly give notice {in the case of (a} and (b) below, in the fort set out it
Schedule 3 to this Debenture, and in the case of (c) and (d} below in such foren as the Secutlty
Agent may regulre) of:

{a) the assignment of the Assigried Contracts under this Debentire to each counterparty
to an Assighed Conlract;

[(2)} if the. Security Agent so requires, the assigriment of its insurance policies under this
Debenture to its insirers;.

(€) if the Security Agent so requires, the charge over its bank accounts with any bank
offierthan 1he Security Agent under this Debenture to its actount bank; and

{d) if the Securlty Agent so requires, the assignment of any other Assigned Asset to a
televant third party as required by the Security Ageént,

and in each case shall use its reasonable endeavours to.procure that each such pearson
executes and delivers to the Securlty Agent an acknowledgement of such hotice in form and
substance salisfactory to the Security Agent;

Further assurance

Each Chargor shall at any time If required by the Security Agent and at such Chargor's own
gxpense;

{a) execute and deliver to the Security Agent, or carry out; such further Supplemental
Debentures, legal or other mortgages, charges, asslgnments, sectirlfies, authorities,.
dotuments, acts and things as the Security Agent in its discretion (actihg reasonably)
may require of or i1 respect of the whole or such part of the Assets as the Seourity
Agent may conslder hecessary, in such forfn as the Security Agent in its discretion
(acting reasonably) may require, to secure the payment or discharge of the Secured
Liabilittes or to vest ihe whole 6r such part of the Assets in the Security Agent, lts
nominee, a Receiver, or in any purchaser from the Security Agent or 2 Receiver or to
perfect or protect the security created by this Debenture; and

b periding fhe execution and delivery of any such further Security, hold such Assets

‘upon trust for the Security: Agent. or in any other manner required by the Seeurity
Agent (acting reasonably) subject to the provisions of this Debenture.
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8.1

8.2

8.1

9.2

Deposit of documents and title deeds

Wihile the Debenture Security subsists, each Chargor shall deposit with the Security Agent as
soor &8 reasonably practicable: :

(a) all deeds and docutments of title relating to the Propenty,

{b) ali stock and share certificates or other documents of title to or representing the
Securities {including without limitation the Securities listed in Part 2 of Schedule 2 1o
this Debenture) and the Derivative Assels {together with duly &xecuted blank
transfers),

el] to the: extent requested by the Security Agent from time to time:

i certified copies of all the Assigned Coritracts;
{iy,  -verfified copies of any Hedging Agreemments and any leters of credit issued to
ik

i) all dseds and documents of tifle {if any) relating to the Book Debts within its
possession or control; and

(iv) details of all bank accounts,

The Security Agent shall be entitied to provide for the safe custody by third parties of ali stock
and share cerfificates and documents of title deposited with the Seourlty Agent-or its nominee
at the expanse of the Chargors and shall not be responsible for ahy loss of or darage to-any
such cettificates or docurients Unless such [oss or damage is caused by gross negligence of
wilful misconduct upon its part. '

Bank Accounls and Book Debts

Cash Collateral Accounts

While the Debenture Security subsists, no' Chargor shall, except with the prior written consent

of the Security Agent or as permitted under the Credit Agreament, withdraw or attempt or be

entitied to withdraw from the Cash Collateral Accounts all or any monies standing to the credit
of such Cash Collateral Accounts. '

Book Debts and-the Book-Debits Account

VWhile the Debanture Security subsists, each Chargor shall.

(a) collect and realise all Book Debls in the ordinary course of its business (for the
avoidance of doubt, it is Hereby declared that for the purposes of this Debenture, the
ordinary course of business of that Chargor does rot include or extend to the selling,
assigning or in any other way factoring or discounting any Book Debts);

) at 'any time when an Event of Default I continuing:

i holdl the proceeds of such: collection and realisation of the Book Debis upon
trust for the Security Agent pending payment of such' proceeds into a Book
Debts Accourt;

iy pay-the proceeds of such collection and realisation into a Bouk Debts Acctiunt;

(i} not, except with the prior written consent of the Security Agent, withdraw or

atternpt or be-entiled to withdraw from any Book Debts- Account all or any
mohies standing to the credit of the Book Debts Account; and
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8.3

10,

10.1

10.2

(ivy

if calted upon so to do by the Secutity Agent, execute a legal assignment of
the Book Debts to the Security Agent in such terms as the Security Agent in its

-discrafion may require, glve such nolice of that legal assignment to the

debtors from whom the Book Debts are due, owing or incurred and take any
such othiers slep ag the Security Agent in its discretion may require to perfect
such legal assighment. '

Ciher Bank Accounts

At any time when an Event of Default has occurred and is continuing, If the Security Agent has
served written notice on the Company requiting the same, ho Chargor shall, except with the
prior written consent of the Security Agent, withdraw or attempt or be enfitied to withdraw from
any of its bank accounts all or any fonies standing to the credit of such bank accounts.

Dividends, voting rights and Nominees.

Dividends and voting rights

For go long as no Event of Default has oceurred and is continuing, each Chargormay:

(&}

(b)

subject to Clause 8 (Deposit of document and fitle deeds), receive and retain all
dividends, interest and othet income detiving from and received by it n respect of the
Securities and the Derivative Assels; and

exercise all voting and other rights and powers. aftached to the Securities and the

Derivative Assets provided that sush exercise does ot advarsely affect the Securities

and the Derivative Aaseals and is not otherwise inconsistent with this Debenture.

Security Agent's powers of enforcement over the Securities and the Derivative Assels

(a)

Fol!o‘wihg the occurrence of an Event of Default and for as fong as it {s continuing:

(i)

)

{illy

(W)

the Security Agent may In s discretlon (in the name of any Chargor or
otherwise and without any consent or autharity on the part of ahy Chargor)
exercise all-the powers giver to trustees by Section 10(3) and (4) of the.
Trustee Act 1925 (as amended by Seclion 9 of the Trustee Invesiments Act
1961).in respect.of those Securltles and Derivative Assets subject to a trust;

dll dividends, inieresi and other income forming part of the Securifies and
Derivative Assets shall, uriless otherwise agreed between the Secutity Agent
and the Company, be paid without any set-off or dedtiction whatsoaver to an
interest bearing suspense account in the name of the Security Agent and shall
be retained by the Securily Agent untii applied as provided in this Debenture
as part of the Securities-and the Derivative Assets, and any such monies
which may be recelved by a Chargor shall, pending such payment, be held in
trust for the Security Agent;

all voting rights in respect of all Securitiss and Derivative Assels charged by
Clause. 4.8 (Seeurities and Derivative Assets) may be exercised (without
obligation to do so) by the Security Agent (or its norfiinés) in such a manner as
it shafl {in its sbsoltite discretion) see fit;

procure the registration in ts books of the transfer of the Securities and the
Detivafive Assets o lhe Seourity Agent (or its Nominees), the ertry -of the
Securily Agent (or its Nominees) it the register of members of the company or
companies which hasfhave lssued the Secuiities as the holder or holders of

‘the Securities and the Dervative Assets and the issue of new share

certificates in respect of the Secwrities and the Derivative Assets fo the
Security Agent {orits Nominees); and
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11.

11.1

1.2

1.3

1) upon the actrual, offer, issue or receipt of any Derivative Assets, each
Chargor shall deliver or pay to the Security Agent or procure the delivery of
payment to the Security Agent of all such Derivative Assets or the stock of
share certificates or other documents of fitle to or representing them together
with: duly executed blank transfers.

{b) The Sscurity Agent shall not have any duty as to any Securilies or Detivative Assets
and shall net incur liability for! '

(i) ascertaining or taking action in respect of any calls, instalments, conversions,
exchanges, maturities, tenders or other matters.in relation to any Sectirities or

‘Derivative Assets or the nature o sufficiency of any payment whether or hot
the Securlty Agent has or is-degimed to have Knowledge of such matters; or

i) taking any necessary steps to preserve rights against prior parties or any other
fights pertaining to any Securities or Detivativée Assets; or

{it) any failure to presént any interest, colpon or any bond or stock drawn for
‘rapayment or for any failure to pay any call or instalment or to accept any offer
o to nalify any Chargor of any sich matter er for any fallure to ensure that the
correct amounts (if any) are paid or received in respect of the Securities of the
Derivative Assets. '
Representations and warranfies
Each. Chargor makes the representations and warranties set out in this Clause 11
(Representations and warrantles) to edch Secured Party on the date of this Debenture and a3
contemplated in Clause 11.4 (Repetition) below.
Status
it has the power to own and grant security as contemplated In this Debenture over its asssts.
Ownership of the Charged Property
(a) It Is the sole legal and beneficial owner of the Charged Property as from the date it or
-any part of it becomss charged under this Debenture and its rights in respect of thi

Charged Property are free from any Securlty of any kind other than under this
Debenture or as permitted by the Credit Agreement.

ib) Schedule 2 [ The Secured Asselsy identifies: )

(| all the freshiold and lsasehold Property situated in England and Wales; and

(i) all the Securities inrespect of companies incarporated in England and Wales,
beneficially ownéd by sach Chargor 4t the date of the Debenture.

{€) The Securities listed in Part2 of Schedule 2 are all fully patd.

Futirre Securlty

Except as conternplated by this Debenture, the execution .of this Debenture by it and its

exetcise of the Hghts and performance of its obligations under this Debenture wilt not result in

the existence of of oblige any Chargor to create any Security over all or.any of its present of

futiire reveriues or agsets,

Repetition
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12.

12.1

12.2

12.3

12.4

The representations and warrantles sel out in this Clause 11 (Representations and
Warranties) are given and made on and as of the date of this Debenture, shall survive the
executlon of this Debenture and are contiriuing representations and warranties which . are
deemed to-be repeated ont each date on which the Repeating Representations are deemed to
be repeated in accordance with the provisions of the Credit Agreement.

General undertakings

Each Chargor gives gach of the undertakings contalned in this Clause 12 {General
undartakings) to each Secured Party and each of the undertakings shall remain In force while
the Debenture Seclrity subsists, '

Negative pledge and Restriction on dealing
No-Chargor shall do any of the following without the pricr written consent of the Security Agent:
{8) create ot allow to create any Secutlty over any of ils Assets; or

[{<)] sell, lease, llcante, transfer, loan or otherwise dispose of any of its Assets {whether by
a voluntary or involuntary single transaction or series of transactions),

unless permittad by the Credit Agreement.
Insurance
Each Chargor shall;

(a)  supply 6n réquest copies of each ofits policles of insurance together with the current
premium recelpts relating to each such policy;

(h) ensure that the interest of the Security Agent is roted on all its insurance policies in
respect of its Charged Property from time to tims;

{c) duly and punctually pay all premiums and any ofber moneys necessary for maintaining
its insurance policies infull force and effect. If the Chargot 4t any time fails to pay any
such premiums or other mioneys, the Securlly Agent may pay Such premiums and
other.moneys and the Company shall reimburse the Security Agent for the amount of
siich premiums and other moneys within 3 Business Days of demand; and

(d} not, without the prior written consent of the Security Agent, do any act or commit .ahy
-default which might prejudice the insurance policies, Including, without Hmitation, ary
act or default whereby the insurance policies might become void or voldable.

Insuranve monjes

{a) Any monles received by vittue of any Insurarice relating to the whole or any part of the
Charged Property {whether effected pursuant to this Debenture or.otherwise) shall be
deemed to be part of the Charged Properly. Each Chargor shall apply all such monies
in accordance with the terms of the Finance Documents or, if the Security Agent in its
discretion so requires at any time when an Event of Default is continuing, towards
discharge of the Secured Liabilities.

{b) At any time when an Event of Default Is confinulhg, each Chargor shall ensure that all
such morites referred to i1 Clause 12.3(a) (fnsurance monies) which are not pald
directly by the insurers fo the Security Agent shall be held by the recipient upon trust
for the Securily Agent and be applled by that Chargor in accordance with Clause
12.3(8) {Insurance monigs).

To repair

12 1ag25082



12.5

12.6

2.7

12,8

Each Chargor shall:

{a) at all times keep in good and substantial repair-and condition {ordinary wear and tear
excepted) all the Charged Property which is of a repairable nature including; without
‘limitation, all buildings, erections and structures on and in the Property,

(by.  keep all Plant and Machinery in good repair, working order and condition and fit for its
purpose; dnd :

{c) where it is uneconoric fo repair any part of the Charged Property, replace such
property by ancther similar asset of equal or greater guality and value.

To allow entry

Each Chargar shall aliow, and shall prociire thiat any person cocupying the whole or-any part of

the Property. under any Occupational Lease will allow, the Security Agent and its agents, with

or without surveyors, workmen or gthers authorfsed by it upon reagsonable prior-writien notice
{except in an emergency) to enter the Properly at reasonable {imes frofn time fo time in order
to view the Charged Property of fo carry out any repairs on the Charged Property which the
Securily Agent considers: tiecessary to procure compliance with any obligation of the Chargor

pursuant to the Finance Documents. -

Alterations

Except with the prior written consent of the Security Agent, no Chargor shall:
{a) commit any waste, or in any mariner lessen the value of the Property;

(b) carry out any works of detnolition, construetion, refurbishment, addition or otherwise in
or to.the Property,

()] sever any Fixtures; of

{d) make any structural or other material alterations to the Property.

No creation of leases

No Chargor shall, without the express prior wiitten consent of the Security Agent:

(&) grant nor agree to grant {whether in exercise of any statutory power or-othefwise) any
lease, underlegse, tenancy or agresment for lease affecting the Property;

{o) “confer nor agres ta cotifer on any other person any other right or licence to occupy any
fand or buildings forming part of the Property nor grant any licence: or parmission to
assign, underlet or sub-let nor part with, nor share ocoupation o posséssion of, the
‘Property or any part thereof;

{5} waive, release nor vary or agree fo waive, release or vary any of the terms: of any
lease, underlease, tenancy or agresment for lease affecting the Praperty including the
deterniination or review of any rent payable thergiinder nor exercise any power to
tefiminate or extend the same;

{d) fotfelt nor commente proceedings for forfeiture nor exercise any fight of re-entry nor
accept the surrender of any lease, underlease, tenancy or agreement for lease
affecting the Propery; nbr

(&) change nor permit or suffer to be changed the present user of any part of the Propery.

No creation of sasements efc.
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12.9

1210

T2:14

12.12

12.13

12.14

13,

No Chargor shall grant, create, or permit to be acguired, any easement, right or privilege
relating to or affecting the whole or any part of the Charged Property.

Unregistered interests

Ne Chargor shall, without the prior written consent of the Security Agent, permit any person to
be regisiered as proprigtor of the Propery or any part thereof or Interest thereln under the
2002 Act hor create or permit to arise any unregistered interest affecting the Property within
the meaning given ir Schedule 1 or Schedule 3 of the 2002 Act.

VAT

No Chargor shall, without the express prior written consent of the Security Agent, exercise any
option to waive exemption from VAT in relation to the Charged Property or any part thereof and
will provide to the Security Agent, an dernand, such detalls of the Chargor's registratfon for
VAT purposes as the Security Agent requires.

Notices relating to a Chargor

Each Chargor shall as soon as reagonably practicable. notify the Seourlty Agent in the event of
any creditor executing diligence against it or if any distress: of sxecution Is levied or enforced
against It ar-any third party debt order or freezing order js made and served on It or any steps
ara taken. {including, without limitation, {He. maldhg of any -application or the giving of any
notice} by any person {including, without limitation, that Chargor or its dlrectors or members, or
any of them) in relation to potential or actual administration; receivership, winding-up or

dissolution.

To provide information

Each Chargor shall supply to the Security Agent as soon as reasonably practicable following

demand such information, documents. or papers relating to the Charged Property from time to

time as the Securily Agentin its discretion (acting reasonably) may require,
Infeflectual Properiy Rights

Each Chargor shall, uhless it has the prior written consent of the Security Agent, take prudent
steps to preserve the Intellectual Property Rights necessary for the cenduct of its business,
use reasonable endeavours to prevent any infringement in any material respect of the
Intellestual Property Rights and not use nor permit the Intelisciuat Property Rights to be used
ina way of take any stsp or omit to take any stap in respect of the intellectual Property Rights

‘which may materlally and adversely affect the existence or value of the Intellsctual Property

Rights.
Miscellareous undertakings
Each Chargor shall, unless it has the prior written consent of the Securlty Agent:

{a) punctually pay or cause to be pald. all rents, rates, taxes, duties, assessments and
other outgoings payable In respect of the Charged Property or any part thereof, and

{b} save as permitted under the Credit Agreement, not do, cause or permit to be done
anhything which wolld calise the value or marketability of any Charged Property which
is necessary for the business of the relevant Chargor to depreciate or bs jeopardised
or prejudiced in any material respect {or make afy omisslor which has such en effect),

Costs
Each Charger shall, within 3 Business Days. of demant, pay to the Securlty Agent or the

Receiver, or discharge (as the case may bej, all costs and expenses (including legal fees)
incurred by any of them in tonnection with the -enforcement of, or preservation of rights inder
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T4,

14.1

14.3

15,

151

this Debenture, on a full and unlimited indemnity basis, together with Interest at the Default
Rate from the date the relevant cost was expended, incurred or suffered (whichever is the

gariier)

by the Security Agent or the Receiver (as the case may bej untll full payment or

discharge of stich cost and such cost shall form part of the Secured Liabilities.

Dafaiilt

Enforcement

The Debenture Sectrity shall become enforceable without further notice immediately:

(a) -
{b)

on the oceurrence of an Event of Defauit that is continuing; or

if any Chargor requests the Security Agent or any other of the Secured Padies to
appoint an admiinistrator ar a receiver over the whole or any part of its undertaking or
agsets. '

Enforcement

(a)

On and at any time after the Debenture Security becomes enforceable, the Security
Agent will be entitied to enfotce all or any part of the Debenturs Security in any manner-
it sees fit, intluding without [imitation by exerciging all or any of the powers conferred
oh a mortgagee by the LPA (as varied or extended by this Debenture), afl or any of the
powers conferred on the holder of a qualifying floatihg charge {as- defined in- the

Insolvency Act) and all or any of the rights and powers conferred by this Debenture.

(b}

Withiout fimiting the generality of sub-clause (a) above, on and at any time after the
oceurrence of an Event of Default that is continuing, the Security Agent in its absolute
discration may by written notice to a Chargor appropriate {for the purposes of the
Financlal Collateral Regifations and subject to Clauss 16.3 (Financial Colfateral)

below) any part or the whole of the Financial Collateral secured by this Debenture.

Finaricial Collateral

(&)

To the extent that any of the Charged Property constitutes Financial Collateral and is

‘subject to 4 Seeurity Financial Collateral Arrangement created by or pursuant to this

‘Debenture, the Security Agent shall have. the right, at any tinie after the Dehenture

(k)

Securlly has become enforceable, to sppropriate all ar any part of those Assets inor
towards the payment ar discharge of the Secured Liabilities.

The value of any Assets approptialed In accordance with this Clause 14.3 {Financial
Collateral) shall be determired by sush method as the Security Agert may reasonably
select (including independant valuation), at the time the right of appropriation is
exercised. Each Chargor agrees that the methods of valuation provided for in this

Clause. 14,3 (Financial Coliateral} ars commercially reasonable for the purposes of

{c)

Regulation 18 of the Finarcial Collateral Regulations.

To the extent that the Assets constitite Financial Collateral, each Chargor agrees that
such Assets shall be held or designated go as to be under the control of the Security
Agent for all purposes of the Financial Collateral Regulations.

Statutory power of safe

For the

purposes of all powers under this Debenture ahd implied by statute, and in particutar

the power of sale under Section 1071 of the LPA (Powers incident to estate or interest in a
rmortgage), the Secured Liabilities will be deemed to have become dus immediately on the
tate of this Debenturs and Section 103 of the LPA (Regulation of exercise of power of sale
and Section 93 of the LPA (Restriction on consolidations of mortgagesy will not apply.
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16.2

16.3

14.

17.

17.1

The statutory powers of leasing conferred on the Secirity Agent are extended so as fo
authorise the Security Agent {6 Jease, make arrangements for leages, accept surrender of
leases and grant. options on such terms and conditions as the Securlty Agent may in its
discretion think fit. The Security Agent s not abliged to comply with any of the provisions of
Section 99 {Leasing powsrs of mottyagor and moitgagee in possession) and Section 100
(Powers of rmorigagor and mortgagee in tossession to accept surrenders of leases) of the

LPA,

Each of the Security Agent and the Receiver may exercise the statutory power 6f sale and the
statutory powers of leasing, a2s amended and varied in the foregoing clauses, and all other
statutory powers, in respect of the whole or atiy part of the Property.

Administrator

At the time that, or at any time &fter, the Debenture Security becomes enforceable, whether or
not the -Security Agent has entered into or taken possession of the whole or any part of the
Charged Property pursuant to this Debenture, the Security Agent may, Insofar as permitied by .
law, at its option and in addition to any right to appoint a Receiver, by writtng under the hand of
any authorised officer of the Securlty Agent, appoint, petition the relevant. court to appeint ar

-apply to the court for the appolntment of any persoh to be an administrator of any Ghargor

undet the insolvency Act and such person shall, from the effective date of such appointment,
ba-an administrator, '

Recelver
Appointment of Receiver

() At any time that, or at any time after, the Debenture Securily becomes enforceable,

whether-or not the Security Agent has entered into or taken possession of the whole or
any part of the Charged Propery pursuant to this Debenture;

0 the Securlty Agent may, insofar as penmitted by law, af its option, by writing
under the hand of any authorised officer of the Security Agent, appoint any
persoin to be a receiver of the Charged Properly ahd such person shall, with
sffect from the effective date of such appointment, be a Recelver provided
that this provision shall not apply solely by reason of the obtaining of a
moratoritim, or anything done with a view to-obtalning & moratorium, as &
preliminary to a creditors volurtary arfangement, by an eligibte company (g%
defined in Schedule A1 of the |nsolvensy Act) under the Insalvericy Act;

{lly- the Security Agent may, from time to time, in similar manner, remove the
Receiver ahd appoint andther in his place;

iy the Security Agent may, either at the time of appointment or at any fime
thereafter, fix the remuneration of the Receiver (excluding for the purposes of
this Clause the limitation set out iri-Section T09{8) LPA (Appolntment, powers,
remuneralioh and duties of receivers));

V) the Seocufity Agent and any. Nominee wharever situate may, without further
riotice and without the restrictions contalned In Section 103 of the LPA
{Regulation of exercise of power of sale), exercise in respect of all or any part
of the Securities and the Derivafive Assets all the powers and rights
exercisable by the registered holder of the Securities and the Derivative
Assets and all other powers conferrad on miorlgagees by the LPA as varied or
extended by this Debenture; and

) the Security Agent and any Nominee wherever situate may apply any
dividends, interest o other payments received or receivable by the Security
Agent or by such Nominee in respect of the Seclrities and the Derivative
Assets as if they were proceeds of sals.
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17.2

)

{e)

None of the restrictions imposed by the LPA in relation to the appointment of
receivers, the giving of hotice or otherwise shall apply.

The Recsiver may from time.to time delegate, by power of altorney or otherwise, to
any person any of his powers and discretions, whethet arising by statite, the
provisions. of this Debenture o otherwise, upon such lerms and for such periods of
time as he may In his discretion (acting reasonably) think fit and may from time to time
terminate any such delegation. Neither the Security Agent nor any Receiver shall be
liable to any Chargor for amy loss or damage ariging from any such dielegate’s act,
default, neglect or misconduct of any nature whatsosver.

Powers of Récelver

The Recelverhas all the powers to do or abstain from daing anything which any Secured Party
or any. Chargor could do or abstain from doing i relation ta the Charged Property including,
without Timitation the powers conferred by Section 109 of the LPA {Appointment, powers,
remuneration and duties of receivers) and, in the case of a Recejver who is an administrative
recalver, the powsrs conferred by Section 29 of the Insalvenay Act (Definitions) and Schedule
1 1a the Insolvency Act (Powers of administrator or administrative recelver), and in particular
the Receiver may:

(a)

(k)

(©

{d)

(e)

Possession

take Immediate possession of, get in and collect the Charged Property or any part

thereof:

Cany-on busihess

carmy on, manage or concl in carrying on of thanaging the whole or any part of the
business of any Chargor as he in his discretion may think fit;

Protection of assels

iy managé, Insure, repair, decorate, maintain, alter, improve, develop, construct,

maodify, refurbish, renew or add to the Charged Property or concur inso doing;

{in commientce, continue or complete any new works, unfinished work, bulkiing
operations, construction, reconstruction, maintenance, furnishing, finlshing or
fitting-out on the Proparty;

(iiiy apply for and maintain any planning permissions, building regulations,
approvals and gny other permissions, consents or llcences,

iri each case as he in his discretion miay think fit

Reallsation of assefs

sell, exchange, convert into money and realise the Charget Properly or concur in so
doing by public auction of private contract and generally In such manner and on such
terms a8 he in his discretion may think fit.  Without prejudice to the generality of the
foregaing, he may do any of tHese things for any valuabfe consideration, whether full
market value ar otherwise, including, without fimitation, cash, shares, . stock,

_debantures or other obligations. Any such consideration may be payable in a lump
“sum or by instalments spread over such period as hie In his discretion may think fit;

~Let, hire or fease

(B let, hire-or.lease (with or without premiumj -and atcapt surrenders of leases ar
tenancies or concur itk so doing;
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)

k)

{

{m)

(i grant rights, optlons or easements over and otherwise deal with or dispose o,
and exercise all tights, powers and discretions incidental to, the ownership of
the Charged Property;

{iif exchange or cohcur in exchanging the Charged Property;

In-each such case in such manner and generally on such ferms as he may in his
discreficn think fit, with all the powers of an absolute beneficial owner, The Receiver
may exercise any such power by effecting such transaction in the nams or on behalf of
the relevant Chargor or otherwise;,

Registration

use a Chargor's name to effect any registration or election for tax or other purposes;
Insurances

effect, review arvary insurances;

Borrowing

for the purpose of exercising any of the powers, authorities or discretions conferred on
him by or pursuant fo this Debenture or of deftaying any costs {including, without
limitation, his remuneration) which are incurred by him in the exercise of such powars,
authorities or discretions or for any other purpose, to raise and borrow money or incur
any other Rabliity either unsecured or secured on the Charged Froperty, either in
priority to the Debenture Security o oftierwise, and generally on such terms as he in
his discretion may think fit. No person lending such money is to be concerned to
enquire as to the proprigty or purpose of the exercise of such power or as 1o the
application of money so ralsed ot horrowsd;

Lending

lend muaney to any persort,

_.Advance credit

advance credit, i the ordinary course of the Chargor's business, fo any person;

Make calls

make, or reduire the direclors of any Chargor to make, such calls upon the
shareholders of that Chargor in respect of any uncalled capital-of that Chargor as the
Receiver in his discretion may require and enforce payment of ‘any call so made by
dction (in the name of that Chargor or the Receliver as the Reoeiver in his direction

“may-think fif) or otherwise;

Compromise

) settle or compromise any claim by, adjust any account with, réfer to arbitration
any dispute with, and deal with any question or demand from, any person who
18, or claims to be, a creditor of any Chargor, as he may in his discretion think
fit; ard

(i) settle of compromise any clalm, sdjust any account, refer {o arbitration any
dispute and deal with any question or demand relating I any way ta the
Charged Propetty, as hs in his discretion may think fit;

FProcecdings
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17.3

17.4

{n)

{s);

@)

{r

in the name of any Chargor, bring, prosecute, enforce, defend or abandon alf such
actions, suits and proceedings in relation o the Charged Property as he in his
discrafion way think fit;

Subsidiarlies.

)] promiote the formation of any subsidiary of any Chargor with a view to such
subsidiary purchasing, leasing, licensing or otherwise acquiring an rtergst in
“the Charged Property;

i wriange for the purchase, lease, ficence of acquisition of an interest in the
Charged ‘Property by any such substdiary for ary valuable consideration,
including, without limitation, cash, shares, debentures, loan stock, convestible
‘foan stock or ofhet. securilies, profits or a stim calculated by reference o
profits, turnover, royalties, licence fees or otherwise, whiether or not secured
on the undertaking or assets of such subsidiary and whether or not such
congideration is payable or receivable in a lump sum or at ahy time or any
numnber of times by instalments spread over such period, as the Receiver in
hig discretion may think fit; and

iy arrange for such subsidiary to trade or cease to trade as the Receiver in his
discretlan miay Hink fit; '

Employees

appoint and discharge -ahy manager, officer, agent, professional adviser, ermployee

and any other person, upan such terms as he in his discretion may think fit

“Receipts

give valid reseipts for all monles and execute all assurances and things which he in his
discretion rmay think propér or desirable for realising the Charged Propefty;

Environment

conduct and compléte all investigations, studies, sampling and testing and all
remedial, removal and other actions, whethér required under Environmental Law or by

the Securily Agent or otherwise and camply with all lawful orders and directives of 4l

Authorities regarding Environmental Law,

Delegation

delegate any orall of his powers In gccordance with this Deberture; and
General powers

do all such other acts and things s the Receiver in his discretion may consider to he

“incidental or conducive to any of the matters or powers set out in this Debenture or

otherwise incidental or conducive to the preservation, improvement or realisation of
the Charged Property.

Receiver as agentof a Chargor

The Receiver is at all imes and for all purposes the agent of the Chargor Gver which, or over
the assets of which, he is appointed, Subject to the provisions of the Insolvency Act, that
Chargor is solely responsible fot all the Recsiver's and the Receiver's delsgates’ acts, defalits,
neglest and missonduct of any nature whatsoever and for fils remuneration and costs, to the.
exclusion of Hability on the patt of the Secured Parties.

No obligation
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17.5

17.8

17.7

18.

18,1

18.2

The Receiver is not obliged to exsreise any nor all of the powers set outin this Clause 17,

Several power

Where mare than one Recelver is appointed, each Receiver has the power to act severally
unless the Security Agent specifies otherwise in the appointment of such Receiver.

Powers exercisalile by the Secutity Agent

(a) The Security Agent may exercise alf powers granted to the Receiver by this
Debenture, whether as attorney of any Chargar or otherwise,

(h) The powers of the Recejver set out above are In addition to, and without prajudics to,
all statutory anid other powers of the Security Agent as provided in Clause 15
(Statutory power of sale) or otherwise and so that, inter alia, such powers are and
remain exercisable by the Securify Agent In respect of that part of the Charged
Property in respect of which rio appointment of a-Raceiver by the Security Agent js
from time 1o time subsisting.

Application of procesds

The provisions of Sections 89 to 109 inclusive of the LPA are varled and extended to the

extent that all monles received by the Receiver shall be applied {subject to the provisions of

the Insolvenny Act, in so far as .a.p_p_ficable ta this Debenture) in the following order:

(a) in full payment of hls remuneration and. the costs of realisation including, withott
limitation, all costs of, or incidental 16, any exercise of any- power referred to in this
Debenturs, including, without limitation, all outgoings properly paid by the Receiver;

(b).  providing for the matters specified in paragraphs (i) to (i) inclusive of Section 109 (8)
of the LPA [Appointment, powers, reimuneration and duties of receiver);

(c) in or towards satisfastion of any debls or other imposts which are by statute made
- payable in. preference to. the Secured Liabilifies to the extent to which such dabts or
Aimposts are made so payable;

{el) if 5o required by the Security. Agent in its discration, In or towards satisfaction of the
‘Secured Liabllittes: and

{&) to the person of persons entitled to any surplus.

Protection of third parties

Any pergon (including, without limitation, any purchaser, mortgagor or mortgagee) {in this
Clause 18 (Protection of Third Parfies) a “purchaser™) dealing with the Securlty Agent or the
Recelver may assume without inguiry that:

(&) some part of the Secured Liabilities has become due;

{b) a demand for such: Secured Liabliilies has been duly made, if required; and

{c} stich Secured Ligbilities have become due within the meaning of Section 101 of the
LPA {Powers incldent to eéstate or interest in a moitgage). '

No purchaser dealing with the Receiver or the Security Agent is to be concerned o enquire

‘whather. any power exercised or purportad to be exercised by the Recsiver or the Segurlty

Agent has become exercisable, or as to the propriely or regularity of ary sale by, or other
dealing with, the Receiver or the Security Agent. Any-such sale or dealing is deemed to be
within the powers conferred by this Debenture and Lo be valid and effective accordingly, All the
protection to-pufchasgers contained in Section 104 (Conveyance on sale) and Section 107
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19.

191

19.2.

20.

20.1

0.2

20,3

21,

21.%

21.2

(Mortgagee's receipt, discharges etc.) of the LPA and Section 42(3) of the Insolvency Act
{Prohibition upon enquiry nto administrative receivet's powers) apply to any purchaser.

No lighility as mortgages in possession

Mortyagee's Hability

Neither the Sacurity Agent northe Recelver is:

{=) ‘liable to account as mortgagee in possession in respect.of the Charged Propeity, nor

(5) liable for any loss Upon realisation or exerciso of any power, authority orfight of tha
Sequrity Agent or the Receiver arising under this Deberiture, nor for any acl, default,
neglect or misconduct of any nature whatsoever, unless calised by fraud, gross
fiegligence or wilful misconduct uporyits part, '

Possession

If the Security Agént or the Receiver enters into possession of the. Charged Property, such
person may at any time go out of possession at their own discretion.

Delegation
Power of Attorney

The Securlty Agent or any Recelver may delegate by power of attorney or in any uther manner
to any person any tight, power or discretion exercisable by it under this Debanfure in relation to

the Charged Property. or any Chargor.

Terms

Any delegation under this Clause 20 (Delegation) or Clause 21 (Fower of Attornay) may be-
made upon any terms (including power to sub-delegate) which the Security Agent or any
Receiver mey think fit (acting reasahably).

Liability

Neither the Security Agent.nor any Receiver shall be in any way liable or responsiole to any
Chargot for any loss or liability arising from any act, default, omission or misconduct on the
part of any delegate or sub-delegate,

Power of attorney

Each Chargor irrevocably and By way of security appoints the Security Agent, each person
deriving tile from the Security Agent and the Recelver, jointly and severally tobe its aftorney
{witts full power to appoint substilufes and to delegate) for it; in its name, on its hehalf and as
lte act and. deed of otherwise to sign or execute any deed or document or do any act or thing
which. that Chargor Is, or may become, obliged to sign, execute or do pursuant to this
Deberitiite ‘ar which the Sectrity Agent, the Receiver or any person deriving fitle from the
Securily. Agent or the Receiver in the absolute discretion of such. person may think fit In
connection with the exercise of any of the powers of such person or the realigation of any of
the Debenture Security,

Without prejudice to the generality of the foregoing, each Chargor uncondfonally undertakes
to the Security Agent, and separately to the Recelver and td each person deriving title fromn the
Security Agent or the Receiver, that it shall ratify and confirm anything done or purported 10 he
done by any attoriiey appointed pursuant to this Clause 21.
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22,

221

22.2

22.3

22.4

22,8

23

23.%

23.2

233

Cumulative and continuing security

The Debentute Security constitttes a continuing securlly to the Security Agent regardless of
the intermediate payment or discharge of the whole or any part of the Secured Liabilities and
will not be prejudiced ot affected by any -act, omission or ¢ircumstance which, but for. this
Clause 23, might affect or diminish their effectiveness,

The Pebenture Securily Is In addition to, are not in substitution for, are without prefudice to,
and do not merge with, any rights whatsoever which a Secured Party may have, whether in
respect of the Secured Liablities or otherwise, including, without limitation, any rights arising
under any other Security, any bill, note, guarantee, coritract or applicable rule of aw,

The obligatiths of the Chargors under this Charge will not be affected by any amendrient,
variation, restatement or supplement of or to, or any novatlon, transfer or termination {in whole
of in part) of, any document relating to the Secured Liabllitles or any exercise by any Finance
Party {In its abisolute discrelion) of Its rights fo refuss, grant, continug, vary, review, determing
or increase any credit or facllitiss to the Chargors or any other person.

Any Teceipt, release or discharge of the Debenture Security, ot of any Hability arising under,
this Debentute shall not release or discharge any Chargor from any [iability which may exist
mdependently of this Debenture to a Secured Party.

Whare the Debenture Security inlially take effect as collateral or forther securily to any other

“Security held by a Secured Party then, notwithstanding any receipt, release ordischarge given
-in respect of such other Security, this Debenture shall take effect as an independent security
-far any monies, liabilities or other sums secured by such other Security. '

Avoidance of payments

No assurance, security or payment which may be avoided under the law or subjact to an order
of the_court made under any law relaiing to bankruptey, insolvency, adniinistration or winding-

‘g, -ineluding, without limitation, the lhsolveney Act, and no relsass, settfement ar discharge
given or made by a Secursd Parly on the faith of any such assurarice, security or payment,

prejudices or affects the right of.

(&) a Seclred Party to recover afty monies from any Chardor (insluding, without limitation,
any menies which I is compelled to refund under the Insolvency Act and any costs
payabile by it Incurred it corinection with such process); or

(b) the Secuilty Agent to anforce the Debenlure Security to the full eB(tent of the Secured
Liabilittes, and

where any payment fias been so received it will not be considéred to have been paid for the
purposes of this Debenture orfor reduction or discharge of the Secured Liabilifies.

The Security Agent, at its discretion (acting reasonably), may retain the Debenture Security as
seeurity for the Setured Liabilities for a period of one month plus any statutory perlod within
which any such assurance, seclrity or payment can be avoided orinvalidated, notwithstanding

any release, sefflement, discharge or artangement given ¢t made by a Secured Party.

If at any time within the period referred to in Clause 23.2 {Avoidarice of Paymenis) any person

takes any step whatsoever relaling to (i) the winding-up or administration of any Chargor or (i)

any arrangement with the creditors of any Chargor, then the Seciirlty Agent may retain the

whole or any patt of the Debenture Security for such further petiod as the Security Agent may

in its discretion (acting reasonably) think fit. Such Security will be deemed to have been held

fnd tIB_ have remained held by the Security Agent as security for the payment of the Secured
iabilities.
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24.

24:1

242

28,

25.1

252

28

27

271

202

27.3

28.

a8.1

28.2

Prior charges

if there subsists any prior Security against the Charged Property and either any step is taken
to exercise any power or remedy conferred. by such Security or the Security. Agent of the
Recelvar exercises any power of sale pursuant to this Debenture, then the Securlty. Agent may
redeem such prior Security or procure the transfer of such Securily to itself and may setfle and
pass the accounts of the person entitled to such Security. Any accounts su settled and
passed are conclusive and binding on each Ghargor,

Each Chargor shall teimburse the Security Agent for any costs properly incurred by the
Security Agent in exercise of its rights under this Clause 24 (Prior charges).

Opening & hiew account

If the Security Agent recejves notice of any subsequent Security affecting - the  Charged
Propetty, then each Secured Party may open a hew account for any Chargor intits books,

if & Secured Party does not aper such new account, then, uhless the Secured Party gives
express wiittén notice to the cantrary to the relevant Chargor, all payments by or on behalf of
the Chargor to the Secured Party will be treated as from time of recelpt of notice of sugh
subsequent Security by the Secured Party as having been credited fo a new acoourit-of that
Chargor and not as having been applied in reduction of the amount of the Secured Liabilities
asat the time when the notice was recelved. '

Suspense account

A Sectired Party may, in its discretion, credit o any suspense or impersonal account and hold
in such account, on such terms as the Secured Party in its discretion miay think fit, all monies
recelved, recovered or realised by the Secured Paily pursuant to this Debenture. {ifcheding,
without limitation, the proceeds of any conversion of curréncy) pending the applicafion from
time to time {as the Secured Parly may effect-in its diseretion) of such monles and accrued
interest, if any, i or towards satisfaction of the Secured Liabilities.

Changes to the Parties

No Chargor shall be entitled to assign, transfer, novate or dispose of all or any part of, or any

. initerest in, ifs rights; bénefit or ebligations under this Debenture.

The Security Agent may assign, transfer, novate or dispose of all or any part of, or any interest

-in, its rights and obligations under this Debenture, in accordarice with the terms of the Credit

Agreetnant,

“Each Chargor consents to Subsidiaries of the Company becaing party to this Debenture as

Chargors from time to time by eriteting ifito an Accession Deed with the Security Agent.
Gurrency

All monies received or held by the Security Agent or any Reselver in respsct of the Secured
Liabilities rmay be converted froim timie to time afier demand has been made, into such other
currency as the Security Agent in its absolute discretion considers. necessary to cover the
obligations and liabilities actual or contingent of any Chargor in that ofher cutrency at the
Agent's Spot Rate of Exchange for purchasing that other curréncy with the existing currency.

Neither the Security Agent nor any Receiver shall be liable' to any Chargor for any foss
rasulting from any fluctuation in exchange rates before or after the exetcise of any of its or
their powers of rights under thls Debentire.

Ng payment 1o the Security Agent (whether under gny judgment or court order or otherwise)

shalf discharge the obligation or Uability of any Chargor in respect of which it was made unless
and until the Security Agent shall have received payment in-full in the currency in-which such
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28,

30.

301

0.2

31,

311

3.2

31.3

31.4

32.

324

ohligation or liability was incurred and, fo the extent that the amount of any such payment, on
actual cohverglon into such curreney, shall fall shorl of such obligation or liahility actual or
confingent expressed in that currency, the Security Agent shall have a further separate cause
of action against that Chargdr and shall be entitled to enforce the security constituted by this
Debenture to recover the amount of the shorifall. and such amount will bear interest at the
Default Rate from the date of payment by the Securily Agent until the date of reimbursement,

Set-off

A Segurad Party may seof off any matured obligation due from a Chargor under the Finance
Documents (to the extent benefittally owned by that Secured Pady) against any matured
obligation owed by that Secured Parly to that Chargor, regardiess of the place of payment,
booking branch or currency of either obligation. If the obligations are in. different currencies,
the Secured Party may convert eithier obligation at 2 market rate of exchange In its usual
course of business for the purpose of the set-off,

Notices

Subject fo Clause 30.2, Clause 34 (Notices) of the Credit Agreement (other than Clause 34.6
(Electronic communication)) Is incorporated: Into this Debenture as if fully set out in this
Debentore, ' '

Any notices from or fo a-Chargar may be sent by or to the Securily Agent diractly, rather than
throtigh the Agent.

Miscéllaneous

Every provision Gontalned In thls Debenturs shall be severable and distinct from every other
provigion and I, at any time, any provigion of this Debenture is or becomes- flegal, invalid or
unenforceable in any respect under any law of any jurisdiction, nelther the legality, validity or
enforceabliity of the remalnifig provislons ror the legality, validity or enforceability of such
provision under the law of any ofher jurisdiction will in any way be affected or impaired.

Clause 38 (Parfial Invalidily), Clause 37 (Remediés and Walvers), and Clause 42
(Counterparts) of the Credit Agresment apply to this Debetture as though set out in this
Debenture in full,

Fallure by one or more parties ("Non-Signatories”) to execute this Debenture on the date of

this Debetiture will not invalidate the provisions. of this Debenture as between the other parties.

who do execute this Debenture.  Any Non-Signatoties may execute this Debenture (or a
coutiterpart of thls Debenture) oh & subsequent date and wifl thereupon becorre bound by its
provisions.

If any ong or more of the Chargors is not bound by any or all of the provisions of this
Debenture {(whether by reason of lack of capacity, improper execution, faflure to execute or for
any other reason whatsoever) the remalning Chargors shall monetheless. confinue to be bouhd
as if such Chargor had never been a party.

Hi Land Registry

Each Chargor shali apply in the manner specified by the 2003 Rules to the Land Registry {or
wiil use all reasonable endeavours to assist the Security Agent In its application to the Land
Registry, and in any event will not- oblect to such registration), at the same time as applying to
register this Debenture, for registration against the title to fhe Property of the following
restriction:

"No dishosition of the registered estate by the proprietor of the registercd estote s to be

registerad without a wrilfen consent signed by the proprietor for the time being of the charge
dated f«] in favour of Barclays Bank PLC a5 security agent referred o in the charyes register'.
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32.2

33,

339

33.2

34,

34.1

34.2

Each.Chargor shall apply in the manner specified by the 2003 Rules to the Land Registry {or
will use all reasonable endeavours to assist the Security Agent in its application to the Land
Registry, and in any event will not objsct to such registration), at the same time as applying to
register this Débenture, for registratior againgt the file to the Property of a notice of the
obligation of the Secured Parlies to make further advances under the terms of the Finance
Documents. (whish obligation is deemed to be fncorporated into this Debenture).

Reledse

Subject to Clause 23.2 {Avoldance of payments), upon ifrevocable discharge in full of the
Secured Llabliities the Securily Agent shall, at the request and the cost.of the Chargors,
release from the Deberitire Ssclirlly and reassign to the Chargors all the Chargors' rights, titte,
jriterest and benefit in and to the Charged Properly by executing a releass in the form set out
in Schedule &, with such amendments as the Security Agent may agree at the Chargors'
request and return to each Chargor all certificates, policles and any other document deposited.
with the Security Agent pursuant to the terms of this Debenture, '

Where any Chargor sells or otherwise disposes of an asset to a purchaser which is not a
member of the Group, and such sale or disposal is permitied by the terms of the Credit
Agresment; the Security Agent shall, at the request and cost of the relevant Chargor, release
from the Debenture Security all the Charger's rights, title, interest and henefit in and to the
assetthe subject of the sale or disposal;

Goverhing faw
This Debenture and any dispute, controversy, proceedings, claim or obligation of whatever
nature arsing out of or in any way relating to it, its subect matter or formation {whether

tontractual or non-contractual} is governed by and shall be construed In accordance with
English law.

Clause 44 {Enforcement) of the: Credit Agreement is incorporated into this Debenture as if fully

set out in this Debetiture, and as tholgh each referénce to "this Agreement” was a reference

{o this Debenture.

In witness whereof this Debenture has been entered into on the date written arid the beginning
of this Debenture has been executed and delivered as a deed by each of the Ghargors on the
date written at thie beginning of this Dabenture,
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Schedules
Schedule 1

The Chargors

':ﬂNﬁ@mbM@&lﬂﬁ;:

__Company Number.

Company Addrgés '

-.Te!-ecom Flus PLC

| 03283464

Network HQ
508 Edgware Road

1 London
NWa 5AB

| Telecommunications

Management Limiftad

035882271

Network HQ

;| 508 Edgware Road

London
Nwg 5A8

Gas Plus Supply Lifniied

05189935

MNetwork HQ
508 Edgware Road
The Hyde

| Loendaon

NWo 5AB

- Electricity Plus Supply Limited

05199036

Network HG
508 Edgware Road
The Hyde

1 London-

CNWS BAB
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Schedule 2

The Secured Assets

Part1

Property

'*:('.’fhargor

.| registered) -

| short Description of Property lmitle  Number

(it

“Telacom Plus PLC

Freehold fand being Office block and multl- | AGL194448
storey. car park, 333 The Hyde, Edgware
| Road, Londen NW8 67D .

Telecom Plus PLC

| Freehold land being Merit House, Edgware | NGL822805
Road, London NWS 5AB -

| Telecam Plus PLC

 Leasetiold Jand being: office premises 333 | AGL195066
' The Hyde Edgware Road London NW$ 6TD

Part 2

Securities

Telecar Plus PLC

Telecommunications 2 ordinary shares of £1 each
Management Limited '

-Telecam Plus PLG .

] _E’Ie‘c‘tri‘ci{y_ Plus Supply Limited 1 ordinary share of £1

Telecom Plus F"L_C .

| Gas Plus Supply Limited | 1 ordinary share 6f £1

Part 3

Cash Collateral Accovnts

None as at the date of this Debenture,
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Part 4

Assighed Conptracts

Cha rgor

f;Date

‘contract .

of

“Partles to contract |

Details of contract

Telecor Plus PLEC

2013

19 November

. Telecom Plus PLC

NPower Limited

share capitals of

| Share - purchase  agreement

relating to the entire issued
Gas Plus
Supply Limited and Electricity |
Plus Supply Limlted

Telecom Plus PLC

Electricity Pius Stpply
Limited

- Gas Plus Supply Limited

Restafed

28

19 November | Telecom Plus PLC | Amended  and
2013 | Wholesale Supply  and
NPower Limited Transporiation Senvices
: Agreement
| Electricity Plus
Supply Limited
‘Gas - Plus  Supply
Limited
Plus Shipping
Services Limited
10824852



Schoedule 3

Motice of Assignment

To e[Insurer/Countearparty]
s[Address]
Attention: »
s 201s]Dale]

Deat Sirs

Notice of assignment

1 We refer to the follawing {insurance policyl{contract] {the “[Poticy}/[Contract]"):
e[insart details]

2 We hereby give you nofice that by a debenture dated e 2015 granted by us, [s] {the
"Chargor™) to Barclays Bank PLC as security agent {the "Securlty Agent"} we have assigned
‘absolutely to the Bank all of our sights, file, interest and benefils in and fo the
{Policy}/[Contraat]. '

3 Please riote that we are not entitied to agree or cancel or modify the [Policyl[Contract]* in any
way; except with the Security Agent's prior written consent; however you may cohtinue to deal
directly with us in relation to the [Policyl/{Contract]* untif such tinme as the Security Agent gives
you written riotice that the Debenturs has become enforceable in accordance with its terms (an
"Enforcement Notice”). '

4 You are hereby authorised and directed:

(&) to comply with all requests (for information or otherwise) and instructions received by
you from the Secirity Agent without reference to or further authority from us;

{by [to note on the Policy the interest of the Security Agent pursuant to the assignment
referred 1o above;]*™* and '

) following receipt of notice an Enforcemerit Notice, to pay all sums payable to us
pursuant to the [Policyl{Contract]* to such bank zccount as the Seclrily Agent may
instiust you from time to tirtie and to hold the benefit of the [Policy){Contract]” to the
order of the Security Agent.

5 This notice may only be revoked or amended with the priof wiitteh consent of the- Security
Agant,
8 Please confirm by completing the atknowledgement on the enclosed copy of this netice and

returning it to the Securlty Agent (with a copy to us) that you agree fo the above and that:

{a) that up o the date of your acknowledgement of fhis notice, you have not received any
notice of any prior assignments, charges, of other security or third party interests inor
to the [Policyl[Conlract]®, you afe not aware of any breach of the terms of the.
'[P-o;I’icy]f[.C'dntrac{]*, arid you will notify the Security Agent promptly i you should do so.
ifi- the future; '

24 FORZARRY.

E:
i
i
i
L



() foliowlng a receipt of an Enforcement Notice:

{B the Security Agent shall be entiled immediately or at any time thereafter to
gxerclse all our rights, powers and discretions in respect of the
[Palicy]f{Contract]*; and

{i} you will not-permit any sums to be pald to us or to any person pursuant to the
[Palicyl/[Contract]*without the prior written consent of the Security Agent; [and
{c) if you make any atfempt to amend, tefminate or-cancel the [Policy]/[Contract]®, you will
lisise with and notify the Secuiity Agent and not us,
7 This notice shall bie governed by and construed in accordance with English taw,
Yours faithfully

Forand on hehalf of
s[Chargor]

[On copy]

To Barclays Bank PLC

e[Addross]
£ Aftention; e
Dear Sirs,
We acknowledge receipt of the above notice (the "Notice”) and confirm that we agree with, and
undertake to comply with, its terins, incluting without limitation the matters set out in Glause & of the
notice,

For and on behalf of

" Dated:

NOTES:

* Delete as appropriate

* [nclude in notices for insurance policies only

.
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Schedule 4

Forim of Accession Deaed

This Accession Deed made on 207

Between:

(1)
(@)

[¢] (company nurmber: e) whose registered office is 4t [#] (the “New Chargor™); and

Barclays Bank PLC as agent and trustee for itself and for each of the Secured Parties (the
"Security Agent"),

and is supplemental to a Debenturg granted by Telecom Plus PLC and others in favour of the Security
Agent on [2] 2015 {the "Debenture").

Now this Dosd withesses as follows!

i

41

Definitions and lntérpretat'ion-

Words and expressions defined in the Debenture shall have the same meaning in this
Accession: Deed.

Gonfirmation

The New Chargor confirms i has been supplied with a copy of the Debenture and that it is a
member of the Group, '

Accession

The New Chargor.

{a) covenants with the Security Agent for the banefit of the Security Agentand each of the
Secured Parties (including their respective assigns, transferees and sUccessors in
title) to be bound by all the terms of the Debenture; and

{b} creates and grants with effect from the date of this Deed, the mortgages, charges,

asgignrients and other Security which are stated to be crealed of granted pursuant to
the Debenture,

as if the New Chargor had been an otiginal parly o the Dabenture as a Chargor.

Security

Without prejudice to the generality of Clause 3 of this Deed, the New Chargor charges =

“assigns with full title guarantee in favour of the Security Agent:

{&) by way of legal mortgage, the Property specified in Part 1 of the Schedule to this
Desd, and all Rights relating to such Property, '

() by way of first fixed charge:

{1y ali Property not valldly charged in Clause 4.1{a) and all Rights relating to sueh
Propery;

{in all easements, rights and agreements in respect of all Property; and

31 £8624062



b
i
i
i

4.2

4.3

(c)
{d)

0

(s)

(i) all proceeds. of sale derived from all Property;

by way of first fixed charge, its Contracts;

by way of first fixed charge, its Book Debts;

by way of first fixed chargs, all its Intellectual Property Rights;
by way of first fixed charge, its Plant and Machinery;

by way of first fixed charge, the Securities specified in Part 2 of the Schedule to this
Deed; .

by way of first fixed charge, all its Securltiss nat charged by Clause 4.1(g);

by way of first fixed charge, all its Derivative Assats of a capital nature;

by way of first fixed charge, allits Derfvative Assets of an income nature;

by way of first fixed charge all its present and future bank accounts, cash at bank and
credit balances (excluding those arising on fluctuating accounts) with any bank or
other person atd all rights relating to or attaching to them (including the right to

interest);

by way of first fixad charge, altits goodwill and uncalled capital forthe time being;

by way of absolute assigriment, alt present and future insurances in respact of any

Fixed Gharge Assets and the proceeds of such insurances;

by way of absolute asslgnment, all other present and future insurances and the
procesds of such Insurances not charged by Clause 4.1(n);

by way of absolite assignment, the benefil of contracls specified as Assigned
Contracts in Part 3 of the Schadule to this Daed:

“by way of absolute assignment, the benefit of the Hedging Agreements and any letters
of credit issued to it;

by way of absolute assignment, alf rights, money or property accruing of payable to it

now or in the future under or by virtue of & Fixed Charge Asset, except to the extent
such rghts, money or property are for the time being effectively charged under the

‘provisions of Clauses 4.1(2) to 4.1(p} above;

by way of first fixed charge, its rights now or hereafter to recover any VAT on any
supplies made to it relating to the Assets any tax refund, rébate or repayment, and any
sums so regovered; and

by way of first fioating chargs, all ifs undertaking and assets whatsoaver, wherever
situate, whether movable, immovable, present or future, including, without limitation,
its uncalled capital for the time being and all its underiaking and assets referred to
above which are, for any reason, not validly charged or assigned pursuant to Clauses

‘Clauses 4.1(a) to 4.1{r) {inclusive) of this Deed.

The assignments set out I Clause 4.1 are absolute agsighments for the purposes of section

136 LPA and are not made by way of charge only.

The floating tharge created by Clause 4.1(s) of this Deed is a gualifying floating charge for the
purpose of paragraph 14 of Schedule B1 to the Ingolvency Act,

Construction

3z 18924062



Save as specifically varied in respect of the New Chargor only, the Debenture shall continue
and remaln in full force and effect this Accession Deed shall be read and construed as one
with the Dehenturs so that all references to "this Debenture” in the Debenture shall include

refersnce to this Accession Deed.

8 Governing Law

This Accession Deed shall be governed by and construed aceording to English law,

In witness whereof the New Chargor and the Security Agent have caused this Accession Deed to be
duly executed on the date appearing at ihe head of page 1.

[Add signature blocks after Schedule]

33 THaZ4EA2



o o

ot

| [#] Limlted

Schedule to Accession Deed

Part1

Property

_ Short Desctiption of Property Title Number (I

 registered)

[#] Limited

| .:[”].

__5[:‘]

Part 2

Securities

~Becuritles are'hield

ot company {nwhich |-

_ | GiSecur_iti'es held

[¢] Limited

[} [ordinar_y]'shére‘s

Part 3

Assigned Contracts

| [o1 Limited

| o}

[e]

18024882




Schedule 5

Form Deed of Release

This Daeed of release is made on 201e

Between:

(1) BARCLAYS BANK PLC (the "Security Agent "}; and

{2) o[The Chargors] (the "Chargors").

It is agreed as follows:

1 The Security A_gerii hereby releases all and any security interests created or evidenced in the
debenture granted by the Chargors to the Security Agent on [#] {the "Debenture”) and all and
any fixed and floating charges created by the Debenture over any of the property, rights and
assets more particularly described in the Debeniure and reassigns all of the Chargors’ assets
and undertaking asslghed to the Security Agent by or pursuant to the Debenture (together the
"Security Intorests"). ' i '

2. The Security Agent hereby confirms that if is entering into thig Deed for itself and on behalf of
each other bank and other financlal institutions for whom it acts as agent in.respect of the
mattes set oul herein.

3, The Security Agent hereby agrees, subjact to its costs for so doing being fully indemnified by
the Chargors, o execute such other documents for the reléase of the Security Interests as the

" Chargors may requirg, including, without limitation, notices of reassigniment and Land Registry
‘Forms,

4, This Deed shall be governed by and construed in accordance with English Law,

5. Unless expressly provided in this Deed, no express ferf of this Deed hot any term implisd

under it is. enforceable pursuant to the Contracts (Rights of Third Parties) Act 1999 or
othierwise by any person wiha s not & parly to it and the consafit is hot réguired to rescind of
vary this Deed at any time of any person who is niot a party to it

In withess whereof this Deed has been-executed and delivered ac a deed on the-date written at the
beginring of this Deed. ' '

[Add signatiure blocks)

NOTE: this deed of rélease is intended to provide a simple tomplate for the Security Agent fo execute
on redemption of the secured Nabililes withoul heeding lo take addifional legal advice at such time

“should it chovse hot fo. It cannot therefore be negotiated untll the time of release; at which pofat the
Security Agent will consider any proposed amendmerits from the Chargor.
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Signatures
The Company

Executed and Delivered as a Deed
for-and on behalf of

TELECOM PLUS PLC

by a director

in the presence of,

Signature of wilrass:
Name: Of‘M'ﬁ Hesgont,

Addrass: &

Orcupafior:

Othear Chargors

Executed and Delivered as a Deead

for and on behalf of

TELECOMMUNICATIONS MANAGENMENT LINITED
by a director

in the presence of:

Sigrrature of withess!
Name:  DARD fodwarer

Address:

Queupalit

Executed and Delivered as a Deed
for and on hehalf of

GAS PLUS SUPPLY LIMITED

by a director

i the presence of;

Bignatiure of wilness:

Netie D“"“" O

Ocoupation;  CAPITEEDD AL odnvANT

38

e e L e

Name:

MName

MC AL STHO@IERATD

MLLHELD [orredwRaits
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Signsture of witness:

BARCLAYS BANK PLC

Executed and Delivered as a Desd

for and on Lighalf of

ELECTRICITY FLUS SUPPLY LIMITED
by a director

In the presence of:

Name: ¢ i¢ oy, SUTSEVRD |

Namar Omﬂ . “ .

Address:.

Usicupation: (AT ED T

The Security Agent
Signed for and on behalf of

by its duly suithorised signatory
ifthe presence of:

Name:

Signatare of winess:
Narvre:

Address:

Decupation:

37 18624067



Executed and Dellvered as a Deed
for'anid on behalf of

ELECTRICITY PLUS SUPPLY LIMITED
by & directar

in the presence of;

S vt vt e St

Name:

Signature of witness:

Narmg:

Addrass:

Ocoupafion:

The Security Agent

Sigied for and on behalf of
BARCLAYS BANK PLC

“hy s duly authorised signatory
in the presence of;

St S St A

Signatiure of witness:

Nams:j AMNES AUVETS

Aldress:

Oceupation: T;}\"N )-{ &=

37 taa248n2



