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Registration of a Charge

Company name: GREEN NETWORK UK PLC
Company number: 08241751

XOFAK31D

Received for Electronic Filing: 09/10/2020

Details of Charge

Date of creation:  29/09/2020
Charge code: 0824 1751 0001
Persons entitled: SMARTESTENERGY LIMITED

Brief description:.  THE LEASEHOLD LAND KNOWN AS GROUND FLOOR SOUTH,
RENAISSANCE HOUSE, DINGWALL ROAD, CROYDON. FOR MORE
DETAILS PLEASE REFER TO THE INSTRUMENT.

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

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 08241751 Page 1




COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SOPHIA HOONDLE

Electronically filed document for Company Number: 08241751 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8241751

Charge code: 0824 1751 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th September 2020 and created by GREEN NETWORK
UK PLC was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 9th October 2020 .

Given at Companies House, Cardiff on 12th October 2020

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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Private & Confidential

Dated 2‘%& mM\QU 2020

THE COMPANIES

whose details are set out in Schedule 1 {1}

in favour of

SMARTESTENERGY LIMITED (2)

COMPOSITE GUARANTEE
AND
DEBENTURE

GOWLING WLG

Tel +44 (03370 903 1000 Fax +44 (0)370 904 1099 mail@gowlingwlg.com www gewlingwig com
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THIS DEED made 2_ 0\ égg?;g_.\.k\@-?_f 2020

BY

{1 _ THE GOMPANIES whose detans are set out in Sch&dUEe 1 (the "Companies” and each a

' “Cumpany“} :

infavour of: -

'{2)  SMARTESTENERGY LIMITED' 2 company registered in England with company- number
'[33994598 and whose registerad address is at The Gulumbus Bmidmg, ¥ Wes!ferry Cu'cus
- London E14 4HD (ihe- "C‘hargee ). :

IT 1S AGREED 23 lollows:

1 DEFINITIONS AND INTERPRETATION |

41 Definitions

113 Ehns Deead ihe folfuwmg axpressions shall have the foll Gwmg meamngs (un[ess th@ cvntext o

otherwise requsres)

Rccount Bank

Administrator

g _.Eusiﬁéﬁs Day

Charged Pre@erty- '

" Laga A5082S SW]

any bank o financial instiwution with 'wm a:Company holds
an accou'ﬁl;' including the Collections Accaumt “from time to
lirme; ' '

a bersnh 'a'ppdin'ﬁe'd "%in actordance ‘with Schedule B
Insclvency Act 1086 m manage a Comnanys aﬁasrs business

~and property,

a day (other than a Saturday or Sunday) on which the clearing

“banks are open for gensral business in the City of London:

all the assets of a Company which from time to time are the
* subject of the Seclrity created or expressed to be created in

favor af ihie" Charges by or pursuant to this Deed {and.”




Collateral Rights

: ﬁgfﬁéﬁﬁdﬂé ﬁcﬁﬁun_t.

*Confidential Information

* Customer Supply

- Contract

- Croydon Property

Cross-Product Master -
- Agreemant

LegallZHAEGEE By IGSW

refemnms la the Chargevd F‘roper%y includas references o any -
: 'parl af ﬂ)

alt nghts puwers and remedaes raf Ehe Chargee pmwded b’y ar

pursuanﬁ fo this Deed or by 1aw, _

(&) the account identiied in Schedule 2 or-any: other -

 replasement bank account designatad by ihe Chargee s

‘a i’;ol ezst ions: Account

(b) any such other actount of accourts as the Chargee may -

fror timeto tirfie desigrate inwiiting; aiid

(¢} el Relalei Rights:

“all in‘FQi'mati'ﬁh and records wherever - ucaled {inc! udtng"
- accounts; business: pians and financnatforecasts o reﬂards
-cﬁrrespandence dasigns, drawmgs maruals; Spemﬁcamna

-cusﬁomer, sales and sUpplier infarmahon. tenﬁnmal ar.’

commarcial axpertise, software, formulas, processes, (rade.

socrets, méthods, km:xw!edge"anﬁ -khnwhtr‘iv)" ‘and 'Wh‘ich [

(eather in’ their entirety or inthe preci se c:unf guratwn or

‘assembly of theilr compnnems) aré ot pub icly avaalab & ard

ineach casse whether or not recorded

' each contraot frnm tlme o tlme fur ths- stipply of gas andlor

e]actremty by the LIQE!HQE Halder Ea onhie or more customers in
Great Britain, m-cludmg deerred -suppiy -mﬁlracis oxisting

'pursuani m the Gas Acl 1986 of the Eleclrscaty Act 1988,
'lmgether i each case wﬁh all Related nghls

 the property at Ground Floor Soulh, Renalssance Houise, -
Dingwall Road, Croydon, together with the property at Third
- Floor, Rénalssance Haouse, Dingwall Read, Croydon;

' the 'Cross-Product Master Agreement dated on oraboul thig

‘Dest between the: Licence Holder and the @h-argee.;'




Debtor

| Energy Framewark

Agreamant.

" Energy Trading

CAgresrients

- Enviroiment

Lega 02H050826 16V (GEW)

adch of: (a) the Licence Holder: ) the F’aren‘f and (¢} SC

' Holdmg,
‘gach of.

{a) the "’Elec-i'rifzi"ty Trading Ffaméwmk Agreement dated on.

of about. the dale of this Deed between the Licenes .
Hﬂldér‘ and he Ghargee and

(b} the 'Gas Trading Framework Agreement’ dated on or

-about the date af this Desd botween tha E_mence Hntdﬁr‘
and thie- Chargee

_f(a}-E_his'Deeé;'{b-)'Eabh Energy Framework Agreement; {¢) the
GTMA {as defired in the electiicily Eﬁérgyf?ra_mewﬂrk
Agreemenit) and -each  and ‘every transaction thereunider
'__'.{wheiher before of after the date of this Deed); (d) each and

evéry.tfaﬂsaﬁﬁm which is subject o the NBP15 Tér'ms' {as

defined in the gas Energy Framewmrk Agreemenl) whathﬁr
_ ﬁnlar&d mm before or after the date of this Deed: and (e} the

Cross: Product Master Agreement tngmher with: eath and
|yvery agreement ar lransaclton ni:ht ’-:—ilready cwered by limbs )
{c) or {d) which s subject to the Cross-Product Mastar

“Agrémmiant (whsther erlered irito befors or alter the date of

this Deed);.

humans, ‘animals, plants and all olher bving -urganisr'ns

‘including lha acological systems af which lhey foarm part and |
the. f{nilnwmg media:

{a) air (including air Within: natural or man-made structures,

whethier above or below greundy; -

(b)Y - water {including _E@r’ﬁiar'i;ai,. t:o'aistaﬁ!_-a'hd' inland waters,

water under ‘of within- land - and water in- drains and -
sewers); and




Envi rﬁnman’éal_ Law

EU Regulation

" _Event of Default

. .Fimaﬁciﬁl’-t:ni!'atémﬁ

" Financial Collateral -~

- Regulations

* Floating Charge Property

Laga 024850626 15v1[GSW]

Ay

o)

' (c}

tard {including land under waler),

_ aizy-ai'ppéiaéb!e law or regulation which re'ﬁal'_es to:

thia pollution or prolection of the Environmient:
the conditions of the workplace; or

he generauon handhng, slorage, use, m%eaae ar splllage

of any subs%ance which, aiuna or in combination w&th any

other, is capable of aaﬁsmg Harm o the Enwronment

including any’ wasle;

Regulation (EU} 2{‘3161848 of 20 May 2015 on mscsvencf
pmceedsngs (recas%

(a)

a Campany does nn[ pay or the dus’ date ariy amuunl"
payable pursuant to a Transaction Document at the place

at and in tha currency in . which I{_ i expréssed lo be

- payablel or

) a -Cémpaﬁy. fails to- Ggmply with any ﬁrﬂ?’iSidn of this

Deed, the Guarantee, the Share Charge or the
Subords naictm Deed where such failure to comply is not

remedied within 10 Busmess Days of the earlier of {1 the

Chargee gi wng nattr;e tog relevant. Cumpaﬂy and (u} the -

relevant Campany bemm!ng awara. af the fanEure to

- comply;

| | shall have the same meaning as in the Financial Coliateral
- Requlations:

_ the Fmanc:a Cx}ilalemi Arrangemenﬁs {Nu 2 R‘eguiatcns
L2003 (5.0 2093!3225) '

Has the meaning given i clause 3.4(q).




Guararntee

Insurarice Policy

- Ingutrance Proceeds

Intellectual Property

15020 EREONEAT 6 GV

the corporate guarantes dated on or about. of this Deed_

granied by SC Holdmg in favour of tha Ghargee

{a) any contract and policy of insurance ‘or assurance and.

Gover Hote i which . 'Cﬁmﬁény“ may- from time to lime
have an interast {inciuding any and ali credit | nsumnce iy

respect of lhe Cusiamﬂr Suppiy C‘:untracls)

By e 'i_ns'ufanc«sﬁm;séds; and

@ _'éiﬁ'Rel!atedﬂights;'- -

he pmcaeds af any msurance ::Ealm resewed by a Gampany

-Eafter deductmn of amnunts ;mld o ma&t ﬂmrd party glaims)

togelher with the Henefits -of al boRUSES, -_pmﬂ%s,.-retums of -
premium-_ and Gthef benefits of whatever nature ‘arising by -
virtue of the Company's awnership of an’ﬁr insurance policy and -

all-the Company's interast in-any of the foragoing:

{a) - patents, utiily migdels, trade iiarks; Service _r;n-alr"ks;
| copyright and: related  rights; moral 'r-ifgh:t_é.- rights  in
databases, regislered 't:!ési-gns-, t!es‘ig_n,rifghks, damaif
names, -the right to. sue- f'ﬁ_r’ passing off andior tinfai
ca:ﬁpeﬁiétiﬂh,. and any other intellectual p_rcsp'efty rights-and
~interests, (which may- subsist now or In the fiture), ir
eé‘ﬁh_ case whellier regisirable ¢r rict I__and “whether
registered or-nol, and all similar or equivalent rights or
Jorms of pra'léb_!-ion"w'h ich subsist or will subsis! NOW. o i -
the futlre i “any - part of - the. world, including those
fsu'b's'isting' i i'n‘veht'%b’ns’,' designs, drawmgs
--perfmmamés ‘computer programs, computer software,
trade secmta semmonducmr Eogographms Eanfzdenlnai
~infermation, knawhow busmess names trade names,.
trand names, dt}maln rames, metaiags gnadwm or the.

slyle: of presantation of gnnds or services;




intra-group Loan

Agraement.

Investment Derivative

Rights

" Investmaits

Issuer.

Licence Holder

Lo 0B 08 IE B ICEW]

(b)

o

‘ther beneflt of all applqcatmns {or rights to apply-for and be

granted) anc rghﬁa fo use sich assels {whsch may

subsls%t now of in the futurej

all modification, darivativas, additions and imsrovements

tipon. any suich assels and all embodiments or fixations

.théreo-f;

all re-issues, continuations, divisionals, continuations:in-
parl, re-examinations, supplemental examinations, inter -

partes. reviews, renewsls, adjustments or extensions =

(including supplementtary protection - certificales and

patent term exteiision certificates) of any such assets:

“and

all Related F&_iigh'ts"; :

Ihe intra-group foan agreement dated an or éb’nut the date of
- fhis Deed made- betw&en (1) the-Parent and (2] the Licence

Hﬂétier

all dividends; intérest or distributions and all oiter rights and

benefits of an mr;ome malare: a@cﬂumg at any time in respaci of

(&)

®)

' trustee, fiduciary or clearance systam):

any Enveatment

any stocks, shares, Ioan :c":apsts_'ﬁ bonds or other
securities, now or at any time held- directly by or to the -
order of a G_ﬁ'ﬁi_paﬁy: of by any irustes, ficuciary or
clearance system on s 'béhéif'incla}d:ihg, But not limited

' 1o, the Shares;

all Related Righls (incluging il rights against any such

: Ehé'_i ssuer of any Investment; -

' .'t%"te!-(f;ump'ahy' identified as such in Schedule 1;




_ _Materiai.c::gntraet_

“Notice of Assignmant

_P'aa‘.é’nt =

- Permitted -S@é‘u-r'i"l,y' '

Planning Acis

Legaldztas062646v 1 {GSW]

(a) the Intra-Group Loan Agreement; and

(b} - all Related Rights;

arolice of asks’ig'nrﬁéﬁf(iﬁ{:{ﬂding-an aci-;ﬁoWiedgement andior

. consent lof a’ssigrsrﬁeﬁl' io ba -?é'turnéﬁ3' by the 'addresseﬁ')"-ira- :

Substamfalfy the fﬂrm sel out in-Schedule 4 ar i such nlher_

foren as may bl requsred by Eha Chargaa fram i ma fo fime;
;t_hé Ci;mp_any:f%d eniified as such m _Sé:h@d_’u_ie‘ 1

{a) -any lien arising by operation of Jaw and in the ordinary.

' caurse of trading -and nat as a result m‘ any dafault or

' em:sswn b:,r ‘ore or mwe Companies;

(b} &ny netling or sel-off arrangsment entersd frlo by a
Company in lhe ordinary -course of its banking -
arrangemants Tor the purpose of relling debit -::aﬁ'd: credit
balarices between iiself and ather Gompanies but only sa
g as such arrangament doss 1oL give rise to-ofher _
Securily over the assels ::'f Companies in supporl -af

labilities of persons which are not Companies: and

{c) .any securily ar quasz~seaurtiy which lha Llcenﬂe Ha!ﬂer-' :

ik requ:red to- provice undar. the indusiry cac:ies {being
those codes with whach.t_he.haider of gas or e_lecir-lml_y:-

* supply licence is rec;’uire"éi"in' comply, inciuding those
'_known as the BSC, E}USG DCUSA REC 5EC, MRA
SPAA and UNQ}

ih’a-’Ton:-a_ndéfCduﬁwy Planning Act 1 990, the Planni ng {L%siéd

-Buildings -anﬁ_'Génsewélimft Areas) Act 1900, 't'he"_P!aﬁﬁihg

(Hazardous-  Substarices) Act 1980, lhe - Planhing

| '(Coﬂsec;uent!a! Prnv:sions) Act '!QQG the - :Fﬁianﬁiﬂg and’
_Gumpensatmﬁ Act 1991 and the: F‘anmng and Cgmpuisery_
Pufchase: Act 2%]%)4 -and any regulatnnns or suberdmale-

_ --_Iegislazmn made (before or afler this Deerci}_und.er. [hose_ '




Prohibited Dividend
Quarter D’ét&

_Real P%ép@?ty_

Recelvables

"Reteiver

Related Rights.

Lega B2#BS06I615VIIGEW)

statiles and any. ather stalute or regulgtion governing or

controlling the use or des{eio:pmem-:of fand and ﬁu‘ild_iﬁgs;

ény' dividend paid by either _Ct}rﬁpahy in" braach of any _

provision of any Transaction Dooument:-

31 March, 30 June, 10 Septémiber and 31 Decomber in each

(=)

)y

tenant's fixtures) situated on that properly, fixed plant or

(a)

b

year,.
comprises:

a . Company's éé‘t'a-ies'_ of inferests: in all freehold,

leaschold, commanhold ar other imimovable ' praperty

({including the property sp_éciiﬁeri in Sé‘%ﬁ-adulé 3

ary buildings, fixlires arid fitfings (including trade and-

- machiriery from time 1o time situated on-or forming part
of stch property; and

all Related Rights;

all present and future book and other dalits and monstary

 Claims uwing to @ Company or-in which a C;Qmpany Himg

an ‘Enlemst.{_im[@dingg ary aﬂd’-aﬁi amounts owing fo-the

Licence Holder under or in tonhsction with the Customsr

Bupply Conlracis), and-
&l Related Rights; -

& receiver or receiver and manager or administrative recaiver-
* of any or-ali of the Charged Property;

in relation t6 any asset:

.(a.‘,.l :

the proceeds of sale of any parl of that asset:




LegallZiBS0526 16y [G5W].

{6

@

(&)

(@

all rights under any licence, contract, agreement Tor sale

of agreement for lease in respect of thal asset {which

- may subsist now or in the futtire);

al rights, bsnafits, renls, deposits, 'g_ﬁ_n-dwiii, dlaling;

- warranties, gudranlges, remedies, Security, indemnitics

oF covenants (including coverants for tifler) in rﬂspeétﬁ of

“that asset (which may subsist now or inthe fture);

tha rtghl to bring, make nppase detfend appeai '
pmcmdmgs claims. Gl‘ actions and abiain r&itef (ar;d to
redain any _damages recwered) in .resper;t af any

Infringement or allegad infringement, or any other cause

ol action ari&i'n'g' from ownership of the asset, whet’ﬁar
“oceurring before, on or after the daté of this Deed;

-any right (including '-ﬁnu-;_-e-,r.gg_l-ﬁm) To spply for, prosecute
and - otherwise obtain '_p..aterit,-; trade mark, registared
design or any ather registration or prolection throughout -

“the world in respect of emy Intellectual Prcsperty o any

present of fitiire mat%er m!atmg to ﬁmm

‘In-respect of any and 'aai;ﬁ- application for any and al
patents comprised in the Intelleclual Property:

'.iié) the right. fo claim prmﬂty from antﬁ te prosecul& and .

mblasn grant of paiem and

i) the right o file 'di»;;is-sanai’-ap'pncaﬁons-b-age'd thereon

and to prosecute and obiain gmn! of patant on eac:h |
and any such’ dmsnona! application:

in respact of each and any invention disclosed in any-and

all patents, - applicalions or patenls, . corfidential -
informalion of othérwise disclosed by or cemprised in the

Intelleciual Property, the right to file-an application, daim

E priofity. from such application, and iprnéeaule il :‘:i_-b_ta%h




ROC

s_c- Halding

Legalt2HE500251 Bel JASW]

()

&)

grant of patent or similar protection.inor in respect-of any
coun -{'y.mr'éemi‘ery in the-wand,_ _

- {ha right to extend to or régis-‘éer m of it fes‘gec‘t'gf any
‘coufitry of territory i Ehe_'w@dd' wash and - any of ih’e_'

irteliectiial Pwpert?{ and. each and. any of the

a;placatmns camprised i such Intalleclual Property or

- filed as aforesazd

}the_rights (incluging fights relating o the receipl of

royalias, fess or other manaes from time. ko time). vested

ina Cormpany wilh respact Ta, aﬁd the banefil .of -all

-obligativng owad .fmm.-!lme- to !im_e by any persen in

relation 16, any present or fiture agreament, document ar

© mstrument (incliding - any  licence, - _'su'b-licéﬁca or
fréncﬁé'Sé) enlared inlo, or the benefit of which is anjoyed,

by a Ccmpamy re!atmg to the use of or licensing of or
exploitation of any !nielieclua Pmperiy by Ur by @

Company or any othier person whatsosver:

its interasts of whatseayer Kind in oF 1o any {including

fulure) physical, eleclronic’ or other malerials or media
- (incliding manuscripts, drawings, paintings, designs,

“source code, computer disks and computer programs) -

corstiluling, comprising, lhe subject of ar mnl‘é'iﬂing_'-

inventions, m:ks,-, rmarks or [hings which @rs the subject

~of any Intellectual Property; and

any income, moneys and proceeds paid or payable it

respect of that assat (mciudmg interest or any fﬁdgmmt

_ ororder to"pay a sum of muney)

"_Eaﬁh renewable abilgat;an certificate {nm%er section a2 aﬁd:'

_subsequent of the Eiectmﬁy Act 1 QBQ) issued 1o or atharwise'-

heid by a Gnmpany fror time to- hme

‘¢ Holding Sr, a company registerad in (he fzg‘r_ﬁ-‘giéﬂﬁ_ régﬁs%er

of  Rome with. company number 08420631007 'whnsé _

10




Secured Obligations.

- Security

‘Security Financial

“Gollateral Arrangement

' Share Charge

- Shares

“LogaliRES0e s B [GEWT

registered- office i .at ':VEQE@- della Civiltk Romana 7,. Rome

(taly):

-a'i'!’ present and-futiire 'a.h%igé'tinns and lishilities, wﬁeth@% actual -

“grgontingeit dnd wheihe,r mcurr&(ﬂ Ek‘me ;mmly or gevarally, -

a3 prmmpa! or surely amﬂﬂr inany other capac;ty whatsnever .

“owad by

' .(a} 2y Dei:mr tor ke Ghargee under of in connection Wiih

any or all of the Transac%ien Dncuments

(b} all costs,; charges, expenses and liabil itied incurcad by (he

E 'i:hargee in canriection with. the protection, ;:rreservatmn -
“orenforcement " of its -respective rights under e -
-E'mnssc:imn Dncuments ar any ‘other dacument.

denmng er securing aﬁy such lisbilities,

‘{ogather wilh interest on the abave fram the date of demand
-untl the _'déte; afpayment in- fuli (bolh before and after -
judament) calcilated on a daily basls at the same réle’ ds
_'applms o late paymeniﬁ: i raspect of iransactions en%amd infa

- under any Ta‘aﬂsa@lion Document;

@ mortgage, charge; pledge, lien. or ofher securily interest

_ securing any chfig’étmnnf any parsor ar any other pfef-’aréhﬂai :

right or arrangemenl having & EJI’I‘!FIEI’ affeci lfmcludmg tﬂiez-'

'--reienzmn set-off; lite transfer and trast arcangements);.

has the safre: meanmg as in the . Fmanma Cﬂiatefa?'

-Regulations;

 {hé'share charge dated on or abcu! £hies date of this Beed to: t}e '
: -grant&d by SC Holding in favour of 1he Chargee m respeul of _

{hi enlire issuad share capital of the _Parent;

the shares owned by the Pareitt in the Licence Holder -

‘spacified i Schedule 5 (Investments) and any ather shares

1




issued in the futtre :‘::wn@c:i by the Parent in the Licence Holder

.-froms tame to lime:

S.P.A. Eﬂtrawﬁmup Iaan o reans the filra-group loan ;agreernent' dated or or about 1he

_ -agr&eman‘t

- date of this Deed to be. maﬂe bEIWEEi’T y Green Nelwork
CEPA and (2} hie Parant;

Subordination Deed o The.s’uh{)rﬂ.ﬁﬁﬁl-mh dead 1o be dated on of aboiit the date ﬁffh‘i;é '

deed to be made betwaen (17 the Parent ard (2) the Ghargee:

and

Transaction Documénts  (his ~Deed, the * Guaranise, the Share. Charge, ihe

1.2  Construction

Subordination Qaeﬂ the-Energy Trading Agreements; and any' :
“ather docament. demgnated asa “’rmnsactmﬁ Dnt:umeni“ by a
- Company and the’ Ch_a;gee,

(&) Unless a centrary :indit:aﬁﬁh appears, a reference in this Dassd o:

(i)

: .(;i"i;;'

by

:the "{:hargee“ any "Gompany’ or ary {::ther perssn shall ba cmslrued 50 as

'to include ity sucnessors in litle; parmitted assigns and perm:%ted taransf&rﬂes'

to or of s rights: andfor obli gahcms unider the Transactmn Documents and fhis
Desd ahaﬂ be bindirig on, aﬂd ghure to the benefit of, the parties to-this Deed

and ihenr respechm personal rapr@sentahﬂﬂs sUccessors, permitied assggns.

“and permaﬁted iransferees -

a dabu.meﬁ't in "a‘g:‘wd form" is a document which s previously agreed in-

~wiiting hy or on behall of a Cz}mpany and the. Chargee of; h‘ not s6. agreed is

inthe farm specif ed by lhe Chargee

assets maludes pmsemt and future pmper!tes revanues and- ngh!& of ever}.f
.des::flptiﬁﬂ '

an: “Enargy"'?raﬁ'iﬁzg -Agaieem'ent“ o éﬁy' other agreament or instrument is a ;
* reference to thal Energy Trading Agresmenil or olher agreement or instrument-

:as amended mvafed suppiemented ae:xtemiﬁad fep}aced or r&qiaiﬁd frum tima .

' :tﬁ ume in acmrcﬁanne withrits teris:
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a. “Transaction Decument' or any. other acreement or instrument /s ‘a

reference lo that Transaction Document or- o’Eher'agméméﬁt or instrument as
amenu‘ed navated, suppl@mented extended replaced or restaled. from lsme ln--

B tlme in: accordame with it terms;

"guarantes’ means any _gu'aralﬁféé;_-Ie'f'fer. of gradif, bond, indemnily or similar

- assurance against loss. or any obligation, . direct - or -indirect,  aclual or-

~ gonlingent; to purchase or aséumg any injdetjtédnes's: of &y person of to imake

an invesiment in or loan to any person of 10 purchase agsets of any perssn

- where, in each case, stch obligalion is dssumed in order to maintain of assist

b ibifity of such person to meet lts Indebfednass;

"":‘:i'nﬁéb{adm—;as's"" inbi&cﬁ-é‘s"sny obligation '(’WE%é-‘thef incuired as principal or as
' surely} for the: payméni oF repayment of muney, whether prasenl or future o

aclu.al or wr&tangem

A ’"‘péé’mn"-éﬁémdeﬁs any individual, firmd, --com'aa'ny; cnr;;’y’ér’aiim government,
' -slat@ of agency of & stale oF any assacaaimn trust; jﬁnnt wenture, cnnsartmm or

i g)ﬂfirwrsh e (whelher or not having separate egal persanahly)

regulatmr; includes . any regu!almn rule nffzc;dE darectwe request ar

. gwdeime (wﬁelher ar nat: having the ﬁt}me of {aw} of any gavemmeﬂidf'

mtergmvammentai o supranational. bndy. agency, department or.of any

'regu!atnryﬁ self-regu amry o other authariw ar ergamsatlon _

a prows;nn -of iaw g4 raference to ihal prowsmn as amender:i re—anacled ar

'restaled -and

atime of day is 4 reference to London lime.

by 'Seci:‘ron,-clfa'use. and Schedule beadings :afe_-ﬁ:i_;’* ease of 're:fergnc:e only.

ey -'Un!e&s a: cnmrary mdncal:cm appea;‘si. a t&rm used in ths Deed (and rmt othem;se -

_defined in this. Deed) whith is deﬁned n ahy aiﬁer Tr:ansamlon Dm:ument shall have _

ihe same maaning in‘this E)eaf,i

L-a'ga%ﬁ'@ﬁﬂﬁéﬁ?ﬁ“l:ﬁﬁ{ﬁs&’ii]_ '
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) Thewords include(s), including and in particular shall be constried &s being by way of

ilustration of emphiadsis only and shall not be construed as, nar shaii they fake eﬁem-

‘a8, limiling 1he genera!eiy of any precedmg words.

{e) A Event of Default is ‘cantinuing’ if it has not beer waived by the Chiargee in writing.

-Th_ifd- Party Rights

By Uaﬁliezss expressly provided to fhe contrary in a":Tr'anééGtion'Dcéumeﬁt “a-person who i _
~nota party to Ihis Dead has no rag At wnder ﬂ‘za Crmirar:ts (Rights of "%“h:rd ’Pames) Act
1858 {o enforce or enjoy the benef tof afy term of this Deed.

()  Notwithstanding any term of any Transaction Document, The consent of any person

who s ot a party to-this Deed is not required to rescind or vary this _:Déad at-any time.

Incorporation of Terms

Tha terrras of the: Tr:-msaclmn Dmumeniﬁ arid of any s;de allers balwean any uf {he ;;rartses

theraio are sncormratacﬁ in this Deed to the extent Tequl ired to ensum that any dispositior of '

Real Pmperly contained in this Deed iga vahd dsspoﬂtimn ity sccordame ws%h Seution 2(1) of -
the Law of Froperty [Mascellanews F’rowsmns.} Act 1689,

‘Effect as a Deed -

“This Deed is intended to take effect as a deed natwithstanding that the Chargee may have
wxecuted it under hand only.

- COVENANT TO PAY
‘Secured Obligations

-Each Gompany covenants that it Wil on demand pay and cilscharge the Secured Dhiigat ions
ta the Chafgee when due; '

Laga B288 50625161 [GEW] SR S




3 GRANT OF SECURITY

1 _c_;har'gés -

' Eaéhﬂnrhpﬁny_With.fﬁii'tilie g'uérah’tee charges infavour of the Chargze as continuing security:

for'the payment and discharge of the Secu red Obligations:

(&)

| )

e

()

@

RUR

{ar

0

0

by way of legal mortgage, any Real Propérty specified in Schadils e

by waly of fixed chargs, any Real Properly now or abany time after the date of this Deed -
belonging 't_g the Company {other than properly charged under clause 3.1(a) above);

by way of legal mortgage, the Shares:

by way of equitable legal morigage; the Related Righls and the Investment Derlvative
Rights from time o lime aceruing to or on the Shares; "

torthe extant not validly én:d-“affac;ti"vely charged by way of morigage pursuant fo clauses -
3. 1(0) ar 34 {d) by wagf of first fixed charge the Shares, the Rel ated nghts and. 1he-' '

Investment Darivalive ﬁighf% relating lo such Shares

by way of fixed charge; sl vehicles, computers, office and other equipmant owned by
“the Companly, ball prasent and future, and all Relaled Rights;

'hy way of fixed '{::h:a rga,
iy - the Qﬁlféﬂi'iﬂns Aﬁ.couﬁl;: anid

_ -'{i_i')' -l presen‘i and futtire bank: amounls Gash at bank: and credit ha%ances owned,

‘operated or heid by a Company o which & Company has an irtarest othar
“fhan (he C:Qﬂecimns Aﬂ{:ﬂUﬂ tagether with all Related: Ragh!s

by way of fixed charge; all {including fulure) Intellectual Properly;
by way of fixed charge, the goodwill of the Company;

by way of fiked charge, the uncal lodt capital of the Gér_n‘ pany:

LA AROTE O [ 15




(k)

: (m} '

{r{) :

ip)

{:qﬁ o

- _by way uf fixad charge, lo the axient net va!rdiy and-effectively. asslqned under clause

3. 3, each amﬁ every (including future) Custormer Supply Contr:a{:ﬁ

hy ey of fuxed charge lo the extant nu[ vahdly and effemweéy as,sagned under ulause

3.3, all rights; interesls and claims in relation to each of the 1 nsurance F‘ckmes

by way of fix}éﬂ charge:

'_.(i’}. . .a!_l .;ifa'ssnt and fﬁéukéz %ﬁveéiméhﬁs (_e'xcé pt-fdr.t.he-'s"ﬁarés); .

(i git"ln'v@s?m{em_i;;’er_‘i vative f.'-:fi_gim‘s'.':(_except'fér tﬁ.nse re‘latif@gf fo the Shares); ér;a. |

iy where any Investent {exceptforthe S’héres) is Held in a system ?6:‘ the dépns?i'l

and: selliemenl of iransacteuns i inveﬁmems (excepl for the Shares), all rlghts
- against 1he operatur of sueh system ar any pammpaﬂt in resp@ct af such
Inveslment '

%}y way of fixed charga s the extent rol vahd[y and eﬁectweiy ass«gned under ciauac

33,8l preseﬂt and future Recewableﬁ _

' -b‘y way of fixed charge, the benelits ot all licerces, &onsants and au%hmr wations. heid in

mnmmmﬁ wilhi-its business o ihe use. uf any Ch:arged Pmperl.y; and th@ right to any- _'

: wm;:tensatwn in res:;;veat of any of them

by way of fixed ﬁﬁarga:!=-aii. rié’hﬁé, inferests aﬁd claims in any pension fund .ﬂ!}w'.:(_]:r_"in the
- fulure; ' ' ' o

by way 0!‘ ﬁmd charge, to lhe extent mt vaildly and effectweiy BSSIQ!‘EEd under %ausé' :

a, 3, the Material Cuntrant and

by w@ybt -ﬁnﬁiing-_ﬁhaﬁr’gei ifve wholé of ffie Company's uﬁd@f%ﬁk_in'g and-assels, present
“aiid futiire (inciuding (i} heritable properly and all other properly dnd assels Eﬁ Seolland:
and (i} R{}Cs) other thari any assely vaiidiy and effectively mnrlgaged charged by
WAy of f’xed c:harge ar asscgned by way af secur ity (whather at Iaw afin equily) by this .

© . Deed {ihe “Fiaatmg GCharge Prﬁp&ﬂy“)
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32 Qualifying Floating Charge

_ This Deed conlams a qualifying ﬂnalmg charge and paragraph 14 af Schadule B1 of ihe
~Insolvency Act 1986 shall app!y to any ‘ﬁaahng charge createrd by this Deed :

33 Assignivent

 Asa mniiﬂuihg s’e-cﬁ'réﬁ for tha 'péymeﬁf and disﬁh}éfgé of ihe;Sﬁwred- Obl.i-gétiian-ﬁ; gach
‘Company wilh ful 4 le guarantes assigns to the Chargee absolute! y-(s‘ﬂh};écf ta & proviso-for
reas&gnment or :rfevecable: discharge Infull of the Secured Gbﬁ:gatmns} all Qf the Campanys

. rights, Ilﬁﬁ anteresi and baﬂeﬁ from time o time in and to:

(a)  the Malerial Gontract;
(6)  the Insurarce Policies;
{e) thé Receivables: and
{d)  the Customier Supply Caniradts,
A F’ihahk_ziﬁ’i Collateral
{a). T‘n e exlent thatthe ﬁhargsd Proparly constlutes Fmanmal Gul!aterai sach Cﬂm;:iany '
agrees that such Charged: F‘-‘fmsperiy shall be-leld o designated so as te bz uiider the
control of the Charges {or by .a person acti ing m"s its behalf} for the purposes m‘ the
: Fmanclal Coliaterat Regmaﬁnns
by To ihe extent that lhe Eharged F’mp&{ly constitlites Finangial Cﬂﬁalera! am:i i subjwt'
" to & Security Financial Colfalera? Arrangement x:rea%ed by or pursuant to this Deed, the
'-'Chargee shall have he right at any fime afier this Dead becomes animcea_béa, tex
_appropriate all-or any: part of fhaigcha'rgkad Property in or lowards the payment or i

discharge of the Secured Obligations in any-order thal the Chargee may, in its absolute
- discretion deterrine

{egaloonpsanse ot asw] 17"




(¢} The valus of any Charged Properly appropriated in accordance with-this cleuse shiall

be:
:(1;) - inihe case of cash, the ambuh'tsiahdiﬂg {6 the sredil of 20y account, t-‘:mée:t‘h’affl
' w;th acmued hul unptxsied m!eresl at the tlrne the raqht of apprcprialion i
.exercnsed and ' ' '
Sy inthe case of lvestments, the market pricé af that Charged Property &t the

tirme the right of a'p;jmpri'a:liéoﬁ-iﬁs ‘exerelsad, as listed of any recognised market
index, or as delsrmzned hy such uiher mai;hﬂd a8 iﬁe Chargee may. selent'
Iachng reasonab } ancf o

: .q{iiij) L 'eac:h Cnmpany agrees tha’e the methads ol valuztion pmwdeci for in this ﬂéause _
' am cummerc:aily reas@nable fm thie Qurposes af Regulation 18 cf ihe Fmanmai o
Caliateral Regulalions ' '

4 GUARANTEE AND INDEMNITY _
44 Each Company irrevocably and unconditionally:

(@) E guaramaes to the Chargee ;}unatua performance by eacsh c;%har Cmmpmny of ihe-
Semureﬂ Dbizgdilcms '

by ufndaﬂakefs.Wiﬁﬁflhe'Char_g_ée-t_ha;til'wmnewar'_ another Compary does ﬁdi;.'paiy'ahy'
- amaunt of the Secured Obligations’ when due, that Company shall immsdiately on

‘demaind pay thal amount as if it was the principal obligor; and.

8) - agrees with the Chargee thal f any obligalion guarantese by it is or becomes
' _'-anenfciffae-a_bae_,-_. invalid -or illegal, it will as- an indepandent and primary abligation,
iﬁd’émnify' the Ghargee- immiediately on deriand agairst any cost; Toss or liabilly it

g ;m:urs as.a resuhﬁ of & Company nol “paying any amount which wau!d bul for such'-

- -unenforceablhw,ﬁ invalidity. of i Iega!:ty, have besm ﬂayabi@ by it on the date ‘when it

- wald? have heen dus. The amount payable by a. Campany under this indemaity w:li _

not excesd the amuuni it wcu%d hsve had to Pay under this: ciause 4 {Guarantee ena‘

{nd&mm!y) ifthe amnum claimed had bﬁ@ﬁ remveratile an the basis of a guaraﬂtee

egatzHasIAR G EEW] ST
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43

44

Continuing Guarantee

This guaranlee s a mnunumg gusrantee and. will extend to the ultimate balance of sums

pavable by any. Company under the Transaction. Dac:umenfs regardless of any lniermadiatp"
payfientor {hscha{ga inwhole’ or in p.-.art -

Reinstatemant -

I any payméﬁt by a Comipany or any discharge giver by the Chargee {ﬂfﬁéther isi respect of
-the obligations of any Campamy ar any securlty for those ai:- iga!mn:s or mthemsse} 8 avmcfed

Car reduw{:i 28g resuit uf ingalvaricy or any ssm:lar event

' (a:}. the !iablhty Df feach Company shal& ﬂun!mue asi the payment disnharge avoidanc o

raduction had no&: mccurfed aned

{'bi)' - ke Chargee shall be enti ed fo recover lhe value or amaant of iha! sacuraly or paymen{- :
from sach i’l&mpany asif the payment tﬁascharge avoldance or mduatznn had nat

: c:cr::urred

Walvér of defences

The obii galiaﬂs el’ ear_:h Campany under thafs guaramiee w;[l not be affecied by an’y act oinission;

matter or: 1hing whlch but for: ihas Céauae 4 (Guaraniee and {ndemm!y) wauid reduce, releass

ar pre}uduce any of its oliligations under 1th guaran%ae {without limitation. and whelher or not
knowit fo itar the Chargae} ncluding: '

(@) any time, walver or consent granted o, ar compasition with, -aﬁyﬁ(:mmpahy orother

PErsoN;

_ '(b_é) : the re!ease Of any other Campany or any ather: persnn under the terms of any'

'_ccmpos:tmn or arrangemeni w;th arry Gfedllﬂf of any ﬁmmpaﬂy

{e)- the taking, vana%an CDmpromISE exchange renewai or re!ease of, or refusaﬂ of negt ec;t.__
c tu ;xerfeci take ‘up or. enfcme any rzghis agamsi or ser:ur!ty over assels of, any
Gompany or ﬂiher perﬁun or any nar-preseniation: ar non- absewance ai any formality
e other requzrement in respect of any instrumentor. any fallire to reahse ihe fudl values-_ _

' '.nf any Spcurityi )
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_ :(_'d'.} amy incapac ity or lack of power, authority’ or legal personality of ar dissalution or changﬂ

in Iha members or stalus of a Gompany or any elhar PErSON;

(&) . anyamendment, novation; supplemant, extension {whether of n@a’iﬂri!ﬁ} ot atherwise) or.

restatement (in each case, however fundamental and of whatsoaver nalure) or
“replacement of a Transaction Docuriert ar any olher documerit or sectirily:

' e 'any unenfemeabmty, illegalliy or invalidity of any abhgahﬁm o, any perscm uudey any

o Transaf;lmm Document aosr any ‘Biher dncument o seeunty, of

) - any -;-hsawew or similar procesdings.
“Imimediate recourse

' :Ea‘_c"h _@nj‘rhp.aﬁ?"waiws any r‘ighij it may have b-if"ﬁ?st..réq'u%riﬁ‘g-Ihe' Chérgeé (or aity trustes o

" agent o ifs behalf) to proceed Egain"szimr erforce any other rights or security or ddim payment

from any person be%ore claiming from that C}ﬁmpany under thts guarantee “This waiver appl
irrespectsve of any law or any pmvnsmn st El Traﬁsacflun I}ncument o the wntraw '

_Appropriations

< Unfil al am&'uh'ts which may- b or besore payable by the Companies under o in connection
with the ”%‘"ransactmn Documshts have bieen arrevncah y ;:tald m full, lhe Ghargee {Gr any irusﬁee-
ar agem on its: behaif} mz—:«y '

@ '_re'fréi'n'fmrﬁ azpplyi'n'g :’:renféfcin'g 'aﬂja'ﬁtherﬁaneys- -—se;:':'u'rity or rights held ar Eéfce"&éd. _'
- by the Chargee s:nr any trustee o agent on its- behalf) in réspect of those amnunts or

- apply and enforce the same in such manner and order as it sees fit .(whe_%her_zagamst _
‘those amounts or olharwise) and no Gﬁmbaﬁy sh:_a'ﬂ be énititled to éthé"’béﬁeﬁf of e
~ sarne; and | | | | -

: (b) - hn!d i an interest: baarmg suspense accfmnt any mongys recaived f‘mm any Gampany- "

oFon armun‘% Qf any Company’s Eaab Ealy under this: guaranlee

Deferral of rights |

Untsi all amr}unls wh eh may ba or becnma payab!e by the Gumpames under ::ar m camectfan .

. 'W§th the Trarzsasuon ﬁac&mems have bosry irremﬁably pa:::! jie Tl am:I unlesa the Chargee "
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5.1

52

{al

‘otherwise directs, no Company-will exercise any righis which it may have by resson of

‘performance by it of its aﬁiigaﬁnhS under the Transaclion Docurments:

to bé indernnified by anather Compzny;

o --m elaim any contributian ‘fmm any oiher guaranmr of any Campany g ubilgatwﬂs underj g

19 take the Benefit (in whéle or in part and whethar by way of subrogation or oltierwiss)
of any fighta of the Charges under the Tr;anfsat;ﬁan- Docurnents -or of any’ other
-'guaraaiee or security laken pursuant to, of in cnnn@clsm wx!h the T;ansaclibﬂ_ :
: Dncumﬁﬁta by the Shargee |

Additional security

: 'Thts guaran’ie& is i addalacm ’({l and is niotin any wWay prmudmed by any nmer guaran%ee ﬂf'

_ -securaiy now ar Subsequenlly hel d- by the Ghargee
NEGATIVE PLEDGE
- Negative Pledge

The Companies shall nal creale ar permn tor subsist er’ay Sm.urfly el any ﬂf ihe Gharged

Pmpariy ﬂlher than Permitted Security.

Disposal Restrictions

(2)

~The Companies shall niot:

~enler into a single transaction o a serles of lransactions (whelher refatad o not and

w:hethér'V'eFum'ary o invaluntary) to’sel, dist:dunt Factor; release, exchange, tansfer,
aﬁsagn lease, iencE or otherwise dispt‘:se of any: of: the Charged F’mperiy other than i}’

e F Floating Charge- Pmparly iri the ordinary course of trading orian arm's length hasls :

“or (i} where.expressiy permitied unhder the Cross-Product Master Agr_aam&mt, of

create or gmm {or aurpc.nr to. ereate ar g{an‘k} any snteresi m tha Charged Properiy n

 tavour of a third party,
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5.4
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82

No auf;‘isidi_aries

'N'n' .E:'t}rhpaﬂy shall incorporate, acquire or own a sj'ubsidiary (as--_dszfined' i section 11589 cf the
.'Cnmpaniies_ Acl 2008); save for subsidiaries that are- _E@i’hh‘éﬁiﬁ?s without - the prior wrillen
~wonsant of the Chargee (such cansent ret o be unreasonably withheld of delayed).

Prohibited Dividends

Eath Company undertakes !c: the Ghargee %hai it shail ﬂ(}t pay {and it shall’ prcscure that g

-fath@r Company pays) any Prohibited Dividend. Without prejudice ta thé fc:re.gmﬁg, iry the svant

that a (}ompany receives monies r&pl‘a'-ﬁentmg # Prohibited Dividend it shiall ummedaaleiy pay

such’ manies: lo the Ghargee and shall held them on trust far-the Ghargea pending siach

payment The Chargee shiall apply mar‘;:&s rez:ewed frac;ern pursuant tu this clause 5.4n payment

“of the Sacured Qbitgalmns

| .’c:nvs-mmsh*rmm--.cing"FLmTl‘ifx;G CHARGE

Crystallisation:an notice.

The Chargee may a'i“an“y t’imé by riotice i wriling to a-company ’mmecﬁazea;i-'cmvsﬂ’ihéﬁnaiing

"chafge croated t:ny clatse 3. ) intoa nxad charg@ as reg:ards any property or assets spemﬂ&d'”

in-the notice rf

(a)“anEventof Default has cocurred and Is continiing: ar

: '(h}- lhe Chargee mnslders m its: saly dlsm"e!lan that any Gf th& Charged F‘mperly may big

in genpardy or in dangm of bemg seazed ar soid pursuani s} any form c:f Iegai pmcess .
of

'(’?3}. the Chargee corisiders in its sole cﬁascrehnn that it is ﬂessrable in t:srder to r.:rc}telc! the

priority of ils. Security..

' Automatic nrgé&t’éﬂiﬁt?nﬁ .
If, without the priar written '-c_n'r_use'm of the Chargee:

'--('a)' Coa Ccmpany dISpDSES of any of the F ﬁa!mg {:harge Pmparty uther than in the oncimary

mume of lradmg R & anm's Eengih biagis or; or

Legaltipiuson2itavi[Ew] : 2
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{B) _ -any steps ara: taken for any of the Charged Pmperly o became subject to: any Securtty

'or a tr'ust in fa\mm of any nther persgn; or

{c). - any.persor levies or. Uses or-attempls o levy or use any distress, commercial renl.

-arraars recovary prﬂcedum under section 72(1) Df the Tnbuna%s Gaurts arid
' 'Enfun:emeni Act 2{30? execulion or other process agamst Any Gf tha Charged F‘rﬁperty

or :;ali'ler fawful taking c::c:nlrci af l:;asds ar

“{d) @ resolution 'is-passe'cf' -éiebs--aré- taken or an order is made for the winidirng- up,

dgssnluunn or re:-nrganasaim r:f or any sleps are takan §or !he ap;:nmntment nf an
-admlmstmior iy respecl of & Camnaﬁy, .

‘the: ‘fioa!mg charge createté undei' clause. 31(q) ﬁy eath’ Gﬁmpany will aulumat;cai!y be
: -cmnve@xled [wnfhcxut miice} wuih mmedu&t& effect into a faxed r.:harge i respec;t m‘ the relevant
.Flaating Charge Properiy ' '

“Cessation -

At any time after the floaling charge constituted under this Desd shall have crystaliised as a

fixed cherge over all or part of the Chairged Properly pursuant to this ciause & but before the *
appdiniment of any, Receiver pursuant. hiereto, the said fixed charge shé H-upory the wrilteny

c@ﬁsen‘[ af tie Chargee cease lu sttach to Ehe assets lhen subjestto t%’te fixed charge and shall_é :

.agasn suhsmt as a ﬂaatmg {:harge
Assets 'ai:q-uirecf'aff-ézr"f:??staltisatidnf .
' Any asset acqu;red ’Dy any. Eompany after: any c:mwersmn cr§ e ﬂoatmg Gharge createrf under:' :

this Deed n accordance wilh c!auses 6. ‘! nr 6. 2 abw@ which but for such cariversion wotldbe

: Subjeci to & floalirg charge shall, {uniess the Ehargee confirms’in wntmg to the mntrary} be

charged ta the Chargee by way of firsl fm@d charg@

Morﬁtﬂ_tim‘ﬁ )

: Tﬁe floating charge created under Ihis. Déé:_c? shall not convert inte a fixed charge solely by’
“reason. of & moratorium’ beitig oblained under Schadule A1 1o-the insolvency Act 1986 {or
B .-aﬁythihg_fdaﬁe;mtha. view lo obtaining such a moratariim) in '?asﬁ‘ect of a Company,
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7 PERFECTION OF SECURITY.

714 Deposit of Title Documents-

- Foliowing ih&Zég&cuﬁﬁn?ﬁf’(ﬁié Des {or, if later, trie date of acguisition Qf'ih'e_.reimﬁa:ni Charged

' Property), each Company shall deposit Wi-i;h"lhﬂ_ Chergee (when regjuesled by the Charges): -

)

(€

@)

all deeds and documents of tilerelating 16 the Chargad Property;

all Insurance Palicies lo which the Campany i§ enlitled to possession;

el any cerlif cales reliéii'rig to ihe. Invastmants tagsther with stock transfer forms
--executed in blarﬁi and ‘other dacumenls a5 the Chargee miay from - time 1o hme mqu;m
'-f@r per&a{:lmg s litie: iﬁ the iﬂvesimants c}r for vesimg 0r enabémg it te vest the
-!mﬂesﬁmenls in ;t*se.if or 115 norAl nées or in any pumhaser and declar:atmﬁs of trust

favnur of the. Company executed by sl ;jersuns {ather than that Company)in: whase

name the Investments are req:slemd g

~all cert&ﬁcates or other evid@nce ::af togistration of any intélledtual Pm;oerty, GF remrﬁs

nr other e:imumemts relating Et“,:z appieuat;uns for fnieilecluaﬁ F*m;:terty, and s:uhys feal,-

electmmc or other matenais, madia o %nformatmn in-lts possession r:;r cmﬂtrol or le

which il hag ‘access (mc:ludmg manuscr!p’is drawmgs pamtlngs desmns s-t:pur»:e-'

codes, computer disks and compule&' pmgrams} Eﬁﬁﬁfﬂtuhhg‘ cam;:snsmg ﬂmdanmng, -

the sub;ﬁf:t of or sonlammg mvenlmns wcxrks marks o thzngs which are the subjact of

any inteliectual Propeny i ar m whsch a Ccsmpsny has any interest’ of any kind

‘whalsoever,

T2 N’ut’iﬂes-u'f.#ﬁsi'fgnmgnt:

@

®

Each Company shall, immediately Tollowing the execution of this ‘Deed {and
- -.imma'dés'léig' u'pjbn' tbé_- opening of a_nfy} Coil&ﬁtians Account after the date of this Deed)
- give aNolice of Assignment to sach Account Bank, and shall procure that each Account

' Bank will within five Business @ays pmwde an ackm}wledg@ment to the- Chargee inthe .

requared farm

in respect of the-. imra-Gmup Laan Agreemeni ihe Parent’ hereby gwes m}imm nf-

-assignment to the Lacem;e Hulc:iar iri the fufm set uui m Schedu ied iForm af Nm oo of -
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8.1

Aasngnmant for the Materual Gmiract} and the Licence. Heider hereby aaknnwtedgea
such asszgnmesnt inthe fnrm st out in Schedule'd to tha: Chargee .

Registration of Intellectual P’:_fé'ﬁérty

- fhait ﬁ‘w Ghargee Ay reasnnab r@qmre ar lha% arg ﬁthenwse requrred by ’che ‘i:icxdv respcﬂmb :

for. %he rélevant register or that: are alherwise: requl ired in law to’ record the intarest of ife

. Uhargee Y any rag:slers realatmg !D any regisiered Intellec!ual F’mgerly ar app lications far the
'registratmn of Intellectual Pmperty ' '

" ‘Land Regisiry restriction
_ :3n respe::ct o any Reai Pmper y ar ;‘mrt of of mter&si in any Real F’ruperly tilie tcs whlch ls

E reglslerﬁd Al the Land Ragsstry {or any unreglstered jand subject to first reguslratmn} each

- . Company shal i.appiy or consent fo an-application being _ma-ﬂ@ to the Chief Land Reglstra-r o

enter the following reslriction of the Register of Title for such Real Property:

"Nordispesition of the registered estate (other than.a chaifgej by the proprietor of the registered

_ oslate or ﬁ_jz--.fhg} propifetar of any fe_g*iéferéd"éharg&,_ ﬁéf'&éziﬂ'g.'-a.chargé registered before the
' 'sn'try-'-of fﬁis:ré-s:!ﬁéﬁﬁﬂ; Is lobe registered without a writler consent skined by the proprietar for

“the time beig of the Chargs daled {date} in favoiir of SmartestEnergy Limited.”

Tacking

' The 0b lgalmn on the part 0!’ tha Eharge&u to make i'uﬂ;her advanaes lo any Gumpany iS ﬁeemed._

“to be mmrp@ra%ecﬁ in this Desd and sach Gumpany shal! ap;;:ly iﬁ ﬂw Chisf Larid ngnslrar fmr

a note of .such obi lgatam; in} !::e entered on the Reglster af Title of all grésent af‘tdﬁ fiture
" registered Real Fv‘mgj@r by, -

‘FURTHER ASSURANCGE

Further assurance - general

Each Company shall (at its ‘own expense) promplly do all such acts of execiite al such

- documents (including assignments, fransfers, morlgages, charges, rolices and instriiclions) as:

| LepalDZERS0E M IEVIIGEW] 25
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at

g

- the Ghargee may reasonably specify (and in such form as the Charges may reascmabiy requsre-

in favour of the Chargee or its nommee(a))

0

(b)

@

£l male pen‘efst of protec% oF mamtam !he Securlly created c:r mtended 10 be created .

under or evidenced: by tis Deed (whtch may ;nclude thi executmn of & martgage, v

~¢harge, assignimant, trarisfer or other Securlty dver aii or any of the -assels which are,

or aré intended to ba, the sub;ect of this Deed) or: Ehe giving of any nolice, orderor

'dlrectmn and the makmg of any fiting or registratmn oror the cxercise of- -any nghts :

pawers diseretions . and remed;es af the Chargea pmvsdad by or pursuam to the

Transactéun Eincumen%:s or by Iaw

to.oenfer on the Chargee Sacurity over any properly and assets of the Carnpany localed ©

invany jurisdiction _equ'iuaie;n:l-_q'r-sim:i.ﬁér o the Security intended to be g:s:;.nfejrreié- oyor
" pursuant o this Deed: andier ' '

to facilitale the realisation of the assets which afe, or are infended to be, thé subject of
this Desd.

‘Furthar assurance - sectirity
" ;Each Cmnpany shalE lak@ all-such achon as |s awaz!ab!e 9;0 il (anc udmg making sl fliings ancf: i
-regislratioﬁs} as riay be neaessary for the purposie of the cre:ah«::n peﬁemmn protectian or
~mairlenance of any Securily conferred ar mtendet;i ta he confarred on lhe Chargee by’ or:
pursuant to the. Transac;tmn Documents,

REPRESENTATIONS

‘Representations arid viarranties

Each Qﬁmpany makes he representaums and warranlles sot t_‘iut iri tms clause o o the

Chargee..
. GWn’e’r.shizp'a.f Charged Praperly

Th'e'C-tir_n'p'any Is the soié.ié-gia ¥ anﬂ'_-’b@'néfi@ié;i ow ner: of ih’e--'f}hérged _Pmpe'{ly}_ )

. Lisgeio2A8E0R28 16v1 G, _ e




8.3

(84

05

06

a7

4. 3} ]

99

-9{1'13"

No Security
~ The Charged Properly is free from any Security other than. the Securily created by this Deed..

‘No adverse claims

The Gnmpany has riot recawed OF aci&nuwtedged rolice of; any material adverse claim b}f any

'person in respe::i of the- Gharged Property or any inferestin it

Noadverse covenants

There are no covenants, 3greemen‘eq rasmva‘zmns coriditions, mtaresl,s rsghis or blher matters

whai&uever that matenally and aciversely affect the Charged Proporty.

No _b.real:h of laws

“Thete is no breach of any law or regu‘ialmn tha mater;ally an a&versely affecis the Charged"'
- 'Prﬁperly

Ndiﬁtérfe?ﬁeneé'in'eﬁjaymaht'

"Nn Tacility necessary for the en;mymenﬁ: anl usa {:ef the Charged F‘mpsrly % sub;ect ta terms

-entitling any person 1o terminate or curta |its use.

No overriding inferests

Nothirg has arisen, has been creaied aris subsustmg that would be an nvarrtdmg Iﬂtﬂr@st i

any Real. Pmperiy
Av‘ﬁidam’#e'-uf secutity

No Secu'rit_y e’:-:pr'eéé'ied to-be crealed Under this D’ee:d is liable to be avoided, or otherwise set

aside; or lhe liguidation or administration of the Company or otherwise,

~'No prohibitions or breachies

There s no prafhibition on assignment in 'a'ﬁ'y insurance Policy 'ori.Cusf'a'me?'r '*Su_pply Contrast

and the entry into this Desd by the Company does.nol, and will not, constitute a breach of any -
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G144,

Insurance Policy, C‘usmmer Supp'y*-Cnh!r’act or, to the extent fhat it may have a material

adverse cffect ok the abllrty of Ihe Campany to perform its obligations heérsunder, any cher '

: agreement or inslrument bmdmg on. the’ Eampany or s assets

_Environmental compliance .

Tha G‘ompany has at a!l times, compiie& i - al% ma%eriei respecls” With all. a;:)g::lmah :

' :Enwronmentai Law.

'Enfm.crezabie'ﬁécutf‘ii?'

_Th‘is Died conalitites and will constifuts the legal, valid, binding and enforceable obligations of

the Cﬂmpany, and Is, and will continue 1o be, effective Security aver all and avery parl of the _

' 'Ghﬁfg@d Property in accordance with its tefms,
-';Imes.tmant’s- 8

{a) The Ihvesﬁmenla are fully paad and are Aot subject to-any Qpilﬁﬂ o purchase or s;m ilar

. rsghﬁs

by~ No.constitutional document of ar issuer of an lnvastmant; nor aﬂ'y'-ﬁihta;f'agfeeme'hﬁz_

(i} - restricts of ;nhlbﬁts any transter of the Investmanis on- creaimn or: enfﬂrcement' '

ol the. Secuni:y constituted by this Deed; or

- (i) contains any fights of pre-emption in relatior lo the Investments.

".('c')' The Caompany has ccmpileﬁf Wsth &l nul:ﬂes m!atmg in a!t or aﬂy c:-f !he nveslments

rec:ewpﬁ by s’é pursuant o’ ﬁacllons ?QE}D and VQUE of {he Cﬂmpanles ACL 2006,

(4. Mo waining notice ‘has Heen iséued. under paragraph ”i{ﬁ)-df 'S'.c'_h'e_dulie* 18 of the

‘Companies fct 2006, and no restrictions notice has'beaﬂ_issuad' under paragraph {3) '_
ot Schedule 1B of the Companies Act 2006, in respect of all or any of the Investmerils. :

- Bhares

(a-}_ ‘Fhe eﬂtire Issued share capllaﬁ of each Campany is sub;ec:t t@ tha Sccuﬂty created {ar
' expressnd tobe cmaterj} by thig Deecj
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{b)- Each Company is the sole, absolute and beneficial owner of the Shares.
915 Times for making representations and warraities
The réﬁr'ésén{étibné and warr:a‘nliés‘éet out in clause 9.2 1o clause -9'1'4'incius'iﬁa' are inade by
gach Camg)any on the date of this Deed and’ ‘dre deamed to be repeaéed on each Quarter Date
of thé dugaEfm u‘f fhe Securriy constitited by ihss Beed with reference: to the far:ls and
oircumstances exisfzng at the_ti_me of repetelmﬂ. '

10 GENERAL UNDERTAKINGS

IR  The undertakmgs in this clalse 10 (Undsffakmgs) &haii remain. m force: durmg the {}onﬂnuame.-
uf the Security constituted by this Dacg,

102 Praservation cf-ﬁﬁargéc% Pr‘dpéﬂy-
Esch Company must Aot do, or permit to be done; any act o fhing that wauld or might
depreciate, jeopardise or ﬁthemse prafudice ihe Sacurity held by the. Charlee or malena Iy

- diminish the value of any af the Charged Pr&perty of {he Mfenfwenesa of lhe Sm;unty Greated
by'this’ Eleed

10.3 - Compliance with laws and ragulations

s} ' Each chmpany’ st fat, wilhoul %:he Ehargee § prior wrltten ccnseni use of permlf the. -
: Eharged Property to be used in any way mmrary to-law..

(b) ~ Each Company must:

{iy 'mmpiy with Ihe mqmrements nf any !aw emd regulatmn rgiatmg toar affsa::%mg
the Charged Property or the ﬁse of it or any: part of it

' :{_i?) - ﬁhiasn ane! prumptiy renew from fime 1o time, and cemwws!h th@ terms of aIE_
'au!hnrlsalfms that are requ irad in i:mnentmn With the Gharged Pm;aerly or
their use or that are nesessary o preserve maintain or renew. any m? the. .
Charged Praperty and

- Tond D2B50825 1BV GEW] 20 -




10.4

{iily - promplly effect any mainterance, modifications, al’t’eraiims or repairs that are
raquired by any Taw or regulation o be effected on or i connection wath the
Charged Property

‘Enforcement of rights

‘Each GCompany must use its besl endeavours to: N

{a) " procure the prompt obsarvance and pérf-:&i'i’ﬁanée" of “the gn’vénaﬁ_‘{s- and - ofher
: 'obﬁ:ga'lfdn s-impnsed'dﬁ fhe Gampany‘é;-ﬁﬁu'memari&éa'(includiﬁ'g-eash insuratin respect -

:}fan Insuranics Policy but excluding sach cc:unlerparty in respea! aofa Customsr Su;aply -
Contraet and} and

{6} enforeeany rights and insiitute, continue or defend any procestings relating fo any of

105

108

the Chargsad Property that fheﬁh‘arg_gée‘ miay reguire frém ime Lo time.

Notice of misrepresentation and breachas .

| Each Qnmparay must prumpﬁiy an- baccm ﬁg aware of aﬂy nf the samie, mltfy lhe Chargee in

wiiling oft

{a)  -any representation or warranty sel oul in tHis deed which is incofrect ar misleading in-

any maserial respect when made or deamed tobe repealed; and

{p) . any breach of any covenant sét out in ihis deed.

Infarmation

Each"fﬁém_'pany a’_niasﬁ:.

'ﬁ{'a}' QIVE !he C‘-harg@@ such mfnrmat ion conuernmg the !ac;ailon cancialzon 68 and

- operalion of ma Charged Pmper:y as the Chargeo may. reasmab!y requlre :

_ ':(:b'}- _ peg‘ml‘t any p@rsuns desggnaled by the Chargea and any Recs-wer lo enter o its

: .premises aind mspecl and examine any Charged F‘ruperiy, and Ihe records re!ahﬂg kG
- that Gharged Property! at ail reasenable times and on reasonabia praur written nictice;
ariid - '
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10.8-

1

(e} pramptly notify the Chargee in writing of any action, claim; notice dr demangd maﬁelﬁy _

or-against it in connection with-all of any part of the: Charged Pmperly ar of any fact,
- matler or (:tmumslanﬂe Wh ch may, {inthe reasnnabiﬁ f;pimnn of ihe reEevan’t Campany)'- :
with the passage of timia, (Jive rise i siich an actian, claim, notice-or demand, and En_
~each case the result of which is or eould reasonably be expectad o %:ia_é mai‘ér:i’iall'y. '
- prejudiciel to the interesfs of the'c:nargm heraunder, togethsr with, in each case, the
Cnmpanys prupusals for seuhng, !iqugda%mg, mmpnumﬁmg or mntesﬁmg any such
i e unreassnabiy wslhhe!d or df—:layed) ;mpiemant thoss pmposa!s at ﬂs awn"

expense.

Payment of culgsings

Each 'E:n%’ﬁpény miust ;i%dﬁpil'y pay all tanss, fees' licsnce 'dutiéé' registration chargas,

snsurance premiums and other migu nGs an respet:’t ﬁf the Qharged Property and, on demam:l

: _praduce ewdence c}f payment to the Chargee

- Shares

Nﬁ'_.ﬁbmpany'_ shall issu"é.ﬁéﬁy'_shéife_s'cjrh' or after t_héi date of this Decd witham-.th_é_- Charjgeé-‘s’ :

 prior wrilten consent {such canseni nat to be unreasonably withheld or delayed).
| GHARGED PROPERTY UNDERTAKINGS
‘Real Property -

(8). - EachGompany shall;

.- (i} : nultfy lhe Chargee wu%hm 44 days czf rece:pt of- every mai‘er;ak naime order or
| _ proposal given, or mar:i@ m reia’élun to, the Real Properly by any mmpetent'

: aulhﬁrlty and: (if reqmr&d by the Chargee) lmmedlateiy provide it wi%h a aopy of '

the same and efther:

Ay comply with such Rolice, order or praposal; or

'(Bf)‘. ' make auch abjemmns & ’m,a SEE as lhe Qhargee (act ng reasunabﬁy}? _

may requlre Gr appmve
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(i

.ff_'_iv"jv '

iy

{wi)

and any compensalion received by a Company as. a'-re's';ul't'@f' any nolice or

-order shall be applted in mpayment nf any Sgclred’ E’rhhgat ons then due or

owing;

duly ahd punﬂwally pay’ Al rates rents and other ctutgaings owed. by tin
respect: of the Real Pr-:xperty, :

comply with ail cmrenants and ﬁbhgatmﬂs a%fechng any of the' Rea! F’mperty or-

.ths frvEnnar s:rf use of any nf it

o, except with the prior wiitter consent of the Ghargee (.s;jth.ca'nseﬁi rof ko

' ifsé unreasonably withheld of delayed), enter into” any onerous or restrmtwe

bEagahon aﬁecimg any uﬂhe Gharged Propﬁrty,

riot do, cause or permii io be done o ami't ta ciua anythmg whrch may inany way :
-depremata, Jenpardzse or afherwss&z fDT‘@jUdiCe the: va%ue or marketability of any. -
cef ihe Charged Pmpany, _

aintaid all buildings anid ereclions Farming pari:ﬁfiﬁaReai_-?mpxﬂ;f{y-'iﬁ a Good

state of repair and in alf casds subject o fairwear and tear: and

- pat carty eul any developmant within the mearing of section 55 of the Town:
‘and Country Planning Act 1800 without first obtaining such permissicns as may

be required unider applicable légisiﬂﬁuu and, int tha case _-nf-deveinpréfnen?t

' involving a substantial Ghéng'e in'the structure of ar a substantial change in use

of Ay part of the Resal If'wperiy, without first: abtammg e wrillen cnnsent of

 the Ghargee:

(b} - EachCompany wil:

o

Legwii2HBEIsLEToVITOEW]

hiot do or knowingly omit or knowingly. suffer o b done or omitted any act,

matter or thmg in,: un orin: respect of any Real F’rﬂperty requured to be done or :

-nmmed by lhe Planning Ac’ts, or Whtch shai conlravene ihe growsmns sf ihe
Planning Acls; and '

“indemnify the Chargee on demand .é'ga'insi'.- all actions, procesdings; t:i:été‘_s,_-'

expenses, elaims and demands whatsosver suffered by the Chargee In fespeit:

78




~of any such act, matter or thing so cmfravenmg the provisions of the P!armmg-
Asts ' ' ' '

Ho| Each Cempany will e, except w;Eh e pmr written r;ansent of the Chargee corﬁer an_.i

any person:

RS

iy

oy

- dny lease of tenancy of any of the Raal P’r’*ﬁp:e;fly or acdapt a surrender of dny

leass or t&na‘inay‘{@hétﬁer independsntly or under any statutory power):

any nght or Elcence tc: eccupy any iand or bualdmgs farmlng part of the Rea '

-'-.Pmperty, or -

ANy il&enﬁ:e o asszgn or siih-let amy aari of the Raa% F’r::rpﬁriy, excludzng ?;he.

C‘-mydon F’roper y

{dy  Each Company wili -

Ly

0

iy

(i)

R

LGB TGS

‘not da or permtt o be dl:ne anythmg asa resui’t nf whlc:h any iease may be
: .'iaab ie to forfeilure or Eﬂh&i"WFEE b determmﬂd

.pmmde the Chargee with all mfﬁ}rmatmn whach it may reasmabiy requesl ;n'

" relation to lhe Real Froperty; -

authorisé the Ghargee t@ make any agxphcamn whmh lhe Chargee deemﬂ .
' 'apprmpr;ale for the deﬁEgﬂQliﬁﬂ of this Deed and/or any Transacion Decumunf

andfor aﬂy other daaument as exempl mic;a’m:&t%ﬂh -dmumems under rule 136

of the Land Ragﬁstratmn Rules 2003 and use its best endeavours to assist with:

' ..'any such application made by or an behah’ of the Chargee

notify the Chargee in wriling as ston s it receives notice of any person's

: .ég}p_liqmiun unider rule 137 of the Land Registration” Riiles 2003 for the
“disclostira of this Deeid-"ur'any other document, fmﬁcﬁw'ng its ﬂ'@signation as-an.
-axampt :n*format:on documem and. nol make any’ applmat an under rule ‘138 of
'-'the Laind. Regisir:aimn Rules 2003 for the remavai m‘ thie d@sagna‘% ot of such -

document as an exempt mfarmatlom dﬂcument

: notlfy lhe Ghargee nmmediatel v ugon the acquasnhon af: any Rea Pmpeﬂy,




- i) -

i)

= i

112 Insurance -

-periit the Chargee and any person neminated by any of them at aill reasonable

tumes wuh reasonable notice fo. enter any part of the Real F’mperly and WEwW

the state-of it

gréni..%h.é-.ﬁhérg’eeg on retjuest all _reasn'hsﬁla facitilies within the power of the-

Company to:allow the Gharges (of its: laveyers) o carry oul (at the Campany's
“expense) investigations of title fo the Real Pm;mriiy and lo ake all enquiries

in. relatmn 1© 3ﬂy part of the Real Pmpeny which a prudent marfgagee !’GIght:

: -t‘:arry out

immediately upon damand by the Gharges, provide the Chargee with a report
- a6 10 fille of that Company to the Real Property ﬁéﬁcemiﬁg those items which

may. pmgneﬂy bie sﬂugﬁt lobe cavared by a prudent rrortgagee in @ !awyazr 5

'repuft of this nature:; .
in respect of any Real Property which is dcquired affer the date of this Deed,
title to whi ch is reg&s%ereﬁ at he E_and Regsstry ar whmh is required to ba B

: reglstered

(A} give written natice of this Deed to the Lanid Regislry and procire that

notice of this Dasd & clearly rioted in the Ragister of Titie for such Real
 Propetty; and | |

By precure that ne parsen is re‘g?ﬂemd as progrietor of ény stich pra'hér'ty :

undar tha Land. Regfstralmn Acts 1925 162002 without fhe prior wrttten _
ccmsent of tha Gharge@

. Each Company shall:

(#) i requested by the Charges, ensure that the Chargee (as required by the Chargee) is

named as composile insured, first assignee and firsl loss payee or is named as joint

insured, first assignee and first loss payes or hias the interest of the Chargee noted on

all relevant policies: but (ih eagh case) without:

BU

LR BTG

any Iratu ity on the parl. a:}f the Cha{gee for any prﬁmmm m reiahon o thcse-

IE‘I‘SU!"EI“IE}BS o
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-'(b} _
©

e

5 .'.(f._}..

_(’g)-'

. policy dz"m:c-:‘ei:)f to thé- Chargee on'defmand, 'ahfha'riséfhéﬂha‘rgée o :ake?'m;'mr're'new- 5

RS

)

_(i%}. - any obligation on the pari of the Chargee fo make any di sciﬁsure ar to fairly

prosent any risk; in re!anon iu thasa ansurances

'aasure lhaf Al pahcles in re}atzon o ihe Charged F’roperiy afa on such terms am:l-'_ '
_mnia:n su;:h clauses as tha Gharg@e fively reasmabiy requura

© ot welhnut the priar canseni of the: Chargee dmappiy any pmwsn:m ol lhe iwsurance
- Agt 2015, m relalztm tu any of the msuranaes

_ prampt!y pay al premiums an-cf comply wth a% a:;ther lerms relatlng to a!l pohca&s nf

'%IWSU!’EI{‘ECE

' s'ﬂ-pp’ly'm the Chargee on request copiss of each pﬁiscy-a% in's:'.irah@e -réqu'i'raeﬁ to be

mam%amed in- aa:mrdanc& with this Deed togelher it rrent pr@m:um raceipls:

!almg &D it

ot do or permit to be dons of omit to do ahything which may render any insurance

| -_\mlcﬁ wmdable ar unenfarc::eabl-:- {in wholé or in par) or make available ahy Dher

remedze& 16 the | insurer, o vary; amend or termmaiﬁ any p{}iicy ofi msurance,

if it defaufls at any lime in effacting or maintaining such instrances of in producing any

" sugh pmiumas uf insurance in d@ny sum which the Charges may reasunah!yf ihank- '
- expediont.. Al moneys whi e are Mpended by the Bhargee i 8o doing. shall be'

deemad to be prﬂperiy paid by th& Chargee and shall ba mimbursed hy the Cnmpany _
nn.demand “
.'shﬁii?’y‘ 'thé-.lf?éjargeé_ if.é.n.y' Qiéf'm ari;s'é‘:s--a_r:m.ag;be. maﬁé:ﬁnd@.‘ 'ﬁ'ﬁe'ins.u.;ahﬁés; R
'__gi-v_e.'g'ha-ﬂ_ha;rg}ee ifhgf éml'e _régh;-%a-mnﬁucé or selile gny_insurance' 'c;.éz.im';.énd .
' .-aulhm;ise"i'he-C:ﬁia.r'Q'e'E o ine a{iy‘*di'&.:{;:ﬁafgé for insurance énd"t’n. '&ireét-ih.e 'aﬁﬁliﬂ"at.i.n:jﬁ _

ofali mmeysa recewed or recewa&:mm under any ;nsurances erther in makmg good the.

" Iass ar damag& in resp&c‘?; ‘of whlch lha same have baen recewed orin or- %ﬂwards the:

dlsnharge mf lhe Secured Obiigﬁhons

LCoRUMBSIBISIBA LW 35




413 '__I'n"tel'le'niual' Property - -

.- Ea‘é-h Cbmpany 's'_h?al_f;;

@)

“ohiserve and cnmpiy with all material ubhga’cmns and iaws to which 1t is SUbjBC[ inils:

‘capacity as mgssterecf proprae@r appl:canl heneficial owner, User, licensor of licéncees

._('ﬁi‘l _

af its Intallaciial Pmperiy or any part of it

y rsg istar in such reglster(s} or wnth such au%h@nlzes a8 may - be avas!ab!s for ihe--- :

. purpose and in sueh nam&[s} as may be raqwred by the kaw and praet;cﬁ of the place

‘or system af regnslralzcrn such of its Intellectual Pmpaﬂy (and &ll assngnmanis hcerme’s .

and morigages of it) as may be capable of ragu&trat_mn :!n__su.ch_ places-}_

o)

not change the Spadification referred to. in of stope of any of its fegistrations of

Intellectual Property or permit any disclaimer, cendition, restriclion, memoraridum or

‘other th_ing'tofha entered or the 'régi-_ast{stédn of any registered Intellactual P_m;je-rﬁty'p:r

- any application therefore; the effect of which will be fo materlally ard adversely affsct

~thie value of such Intelléctuat F‘mp@r’_l_y;

mt grant any mencze o any parsan 1o use zts Intellectual F‘mpaﬂy in any manr&e.-r wh;ch: :

il matariaiky and adverse!y affect the value nf su{:h Intel !&cluai Prngneriy,

@

-mamtain & cumprehenswe detaited amti up-’m—dale tmmailsed racord of all s

'fnleﬁee{ua! Pmpar by (ineluding detaiis of agents angaged in raﬁahon tm rﬁgmimteans af

_'aE} and, when reasmnaby requesl@cf by the Charga@ lmmedsateiy provide to. the

' Chsrgee a capy of sw:h record andlor 5 summary afall s !ntelieclua Pmperty araaiecf .

” or ax_‘:qmn_‘ed since the date of this Deed or The dale o? fast natzﬁaa_tlan,.. :

114 . Recelvables

- Each Company shall®

(a

coliect al ﬁ.'étéi.VBEﬁes prmmbt‘éy in the - :ermaw cnurse of tradzng as agent for tha

-_Chargee and ammedlately upon rec@rpi pay all monies which it may receive in respﬁct

: :nf the - Rec:ewab les. ;mto the Calle:chms Accaunt anct pendlﬂg sUch paymenit hoid all

- LeguiGZAEE0628 61|
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by deal wctﬁ the Receivables (bath culeﬁteﬂ and- uma!lec!ed) in aat:mrdance wnth any
: dl{ec‘uans given in wntmq frcam time fo time by the Ghargee

{e) riot, withoul the ;ﬁriarWrillén consent of thé-_Chasrgeé:
() ‘set off, vary, ;ﬁ»ofsttaj«_:'_iﬂé; or release ahy of the Receivables: or

iy do or omit to da am;thmg whls::h may de!ay nr pre;udme the ﬁ,flt remvﬁry Qf any.
Raa}ewable,

which weuld bs materially prefudicial to the Chargee;

{dy - alter the Seourity constituled by this Deed becomes enforeeable and if calied upon so -
| to do by the Chargee, exaculs a _Eégél assignment n:)f the Recsivables 16 the Chargee
(i & form. and .s.ubstame' satiisfacfary' lo the Chargee) and to ‘t’ﬁe"e.x’l_enf--lhél the
Re’c’;eiwéhlés_ have not ‘diready been legaliy- assigned. pursuant to the ;prgvismhs _t:t’f:f
*dlause 3.3, give notice of aﬁsignméni"é% the Receivables (in a form and subslance.

'--.Safisfactory o the 'Cha’rgéé) to the deblors from Who thé’%etéeiva'b!esi aredue, owing .
- oF mcu;red and use reasonatle endeavnum ta obtain an acknowiadgﬁmeni t] such'.-_

o notice from each dehtm

(e} oot mthdraw “alfampt or ba enhﬁad tir wnthdraw (or dlram any transfer af} any am@unt
' standing to the credit of the Gn![estaans Accaunt wathcut the pr;m' aaﬂseni c:‘:f tha
_Chargee
15 Investments

@ Each Company shall:

(i) promptly pay all calis or other payments which may become due inrespect of
the Investments; _ o

(i) “promptiy send tt:j'ihe-'ﬂhargaé'eﬂpi&s;ﬁf all natices, circulars, ré;’mﬁér acoounts

and other documents Which are sent to the holders of any investments;
{iliy  atthe request of the Chargee, pr’néure'-alii"cc-néenlé- waivers anﬁ-apgmvals .

“which are n&c@qsary undar tha arlicles af aSSOl'.S%alEQT‘i of any Issugr ‘or

~otherwise, for the transfer Gf the investments to the Charge@ ol nt}m!ﬂee ur_"_
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te a purchaser upan -the. enforcemant of this. Deed  and to procure  the

_éméﬁﬂmen «of the. share: transfer provisions: of each Issuers articies  of

aﬁsomatmn in sum manner as ihe Ehargae may rEqmre in rder to permit such

: at{ansfer
. ensure (as far as il i able 1o by the exercige of all voting rights, powers of
wontrol and other means avallable to i) thal any issUer of the Tnvesiments that

s not 4 public campany shall not:

{A) "'t:anséﬁiﬂa'ta of subdivide any of the Investments -or reorganise; )

- 'e_}échéngi:g_re;ﬁay or reduce its share capital inany way?

By Issue any new shares of stock without lhe C:hargees prior written

--'cansant (5uch cons&nt notto be unreasonably withheld or de!ayad) ar

{C} 3.fﬁé'f.i$$@ o register any transfer of any of the Investments that may be

ji'c'}s:'iged- with it for registration by, ﬂ?‘_@:ﬂ-bﬂh&ﬂf of, the Chargea orthe
Company in aﬁcﬁrdame with this Deed. _

3:.:&1_;3[:1? 4 clausa 54 and: uniy until tha Secunly c:ansi:tutad by this Dwaed:
- becomes ehferceable b enhtiecf o

{A} recéive and r&lam ai dwici&nﬁs duslnbuiauns and other rm}nays paid :

‘on or derived from the Envestmenfs and -

(B)  exercise ail ‘voting anid othar -r.i'gﬁts _“aﬁ'd- powars. a-uachs’ﬁg’ o the

- Investmenls  provided thal if must riot do so in-a manner which is
DFEJU(§ICIBE 1o the interes's- Sha{gee under this Deed ar wh ch wculci -

' '_r:esui! in'the alleralmn ofthe rights or habilmes a’itachmg to or conferred

- byallor any of the Inveéstmenis:

after the Securily canstituted by this Deed bem'm'ea eh.fmceabie: :

My hiold alf dwadends dlslnbutmns and mher thoneys paid on or derwﬁd

fmmme investments. on teust for Ihe Gharg@@ and




(B) comply arid procurs -f_hat-i’is nominees comply -WEjih:aﬁy"ﬁimc%é'qng.frbm'
the Charger coricerning the exercise of all voting and ather rights and
pawers aﬁtéx:hing o *E'h'e;? Invesiments; -

vy at any-_ﬁifm?fe after the Seourity constituted by this Dood 'z:,eems' enforcaable,
permit the Charges to comiplete the "iﬁ'_éiﬁ_;’sm&ﬁ'[{s}_- of transfer for the-
- Investmenits on behalf of the Company in favoir of iSeif or such other persor

- asllmay selecl.
: {'b:)_ﬁ " j-Eash Cﬁﬂn_‘;paﬁy shall:

fi) : -"w_itiﬁi"n' iﬁé _re!'ﬁewﬁhi-Efiin&lfrarnép '6@r’npiy-wﬂh ény _'ﬁuti-:é- i'i"r!ece'i\_ieéf'pursu;a?ﬂt- 5
' Parl 214 of the Companies Act 2006 from any carmiparly incorporated i the
United ngdom whase shafe&: are the subjem of ihe Secu;tty cmateﬁ by thiig -

Deed: and- ' '

Gy promptly provide the Chargee with & cxi_:_pﬁy of thal notice.

i {e) . After the securily constituled by this Deed becoines' enforceable; (e Chargee nay-
Bxeroisa.or refrain from exercising voting or ether rights and powers as it thinks fit &and
“rnay reta iﬁ'a ny dividends, i:}a'yménlanr'ﬁthe? distributions in reéﬁ&ct of the Tnvestments, -

- butin any case: the Chargee will niot ba tmder amf duty to ensure: !chal any dividend,

'-dfsinhumns or: char manies payabia in. respect of those lnvastments are duly and .

- promplly pald or remewed by it ‘o its nomines or fo '@enfy that the correct amaums are:-
‘paid nr renawe;:i by it or ifs mmmee orto lake any aclions in cnnnectmn wsih the. tai-:mg- _
' :up of any {or any offer of any) s’ccmks shares, Tighis, monias of” nther proparly pasd :
' dlstnbutad amrumg o offered at any | time by way of znterest vt dend redemphon.
“bonus, rights pre‘ference ﬁ;ﬁ)ﬂm’l warrah! ar - oéherw se of or i respec;l of or in

' .subshiullun for, any of those in\ies{msnt
136 : -'G'us.tér'ﬁ.e’.r-.Sup'pfy'_:ﬁéﬁtra&ts_ -
' ._ Eash _ﬁ’g‘hpaﬁy :sﬁé_lé: : B
' {a} " not, wi{hbut:i'hé' priot written éﬁnsent*ﬁf 'lheﬁ'h'.a'r:.gée,"améh.& or wéive a.ﬁy %éffé;i of any-
Custorer Supply: Gﬂniract assi ign: or novate any Cuslomer Suppﬁy C‘:ﬂntrac! termmate

any Cusmmer Supply Euntraal or reieasa any other party from. iis abi lgatmns urider:
any Eusmmer Sups:)ly Conlract which: wauid e pre;ud:c wal o the ﬁhargea '

" LagalRHaA0nE W T [BEW] - 3g




.{:_b)_ duly perform its obligalions under each Customer Supply Conlract, netify the Chargee
of any material default by it or any'ﬁtﬁér p‘aﬁy'undar'any Customer Supply Contract
and not take: any action Wthh wuuld reduce or im@ede fec@verzes in respect of any'-
Custorer Su;:piy Contraat;- '

-.'(u::_) 'pmvide to the Ghargae as saon as pracl:cable upﬂn mcaapﬁ mpws of aIE mﬁu:as whmh .

: lt may fmm tlme tﬂ fi ma g‘e;:ewe from any other party to aﬂy Custamer Supp y Goniraci .
T -ma-te'fi.?i'.cn-n'tr-&af.-
: .Eécﬁ'(:bmzpany:sh.éél::
(@) ’ﬁ&f;-.':Wiihﬂg.lf-‘Eﬁe ﬁr’im"::wa'itten corsert ca.!f. ihé-éha’fgéé-'ia"ménﬁ'-ﬁr'wéivé al;l'ju’.'i-éf'f‘f! ol the

Material Contract, i.ermma‘te ihe. Materaal‘ Camraf;t or reiease any other parly frc,xm s
- _at::!;gatims under the Matarial Goniracf

(b) - duly f&)‘erfadmi_' ils. ﬁhlégaliﬁnéz under the Matetial Contract, '_n_nii'fy the Chargee of aﬁ;y. _
- mateiial default by it or any olher parly unider the Malerial Conlract and not take‘any.

action which would reduce or impede recoverles in respect of the Material Conlract; -

-'(c}_ “provide lc the Ghargee as s:ecm g pracimahle upion: r*eat:enpt copies afal ncffxtmﬁrs which:'

it rnay fr@m lime: to timie raceive from the mhar party la the Matenal Camrac:t
118 Gentre of Main Interests
Each: Compariy shall nel, withoul the pricr writtert consent ufihéﬂﬁﬂrgée ' éﬁslng'é its cantra of
- main infarest (as. that axprt-ssncm s used | an “Arlicls 3(1) of the EU F{egu ation) to somewhere
~other than England and Wales, riorwill it have any establ Eshm&nt {fa's thatfermis used i Arhcie‘ '
(“3{]} of the El Regu almn} in‘any other. jansdlchon
119 Goodwill
 Each Company shall:
ay _not ‘except w;th the prmr wruilan m}nsen! of tha Chargee gran% any franchlse, iiccmm
- or other auth@r;ly o any perscm to use its mmpaﬂy fiame; !zads name of busmess

fiame or- any cher business asset which wuil materialy y and adversely alfect the valiie
—of thn goﬂﬁwiil of the Campany}
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(b)  whereihe prior wrillen consent of the Chargee had been given under clause 11;9(-3-},__
“comply with clause 11,4 in-relation to any income or mobies réceivable in respect of
such franchise, licence or autharity as If such incomie ormonies were Recelvables..

11.10  Uncalled capital
‘Cach Corigary shall:
{a) - rotcall up: or recalvé in -atfziéﬁf;é of its due date, anyuncalléd capital and
by oraiptly pay any paid capital into the Collections Account:
1111 Collection Account mandate
The Comparies shall ensura that the maiidate for the Collctions Acsount is esfablished in a
‘maniner - that is consistent with the fixed charge created by this: Deed  over the Callections
Account. No Company shall, withiout the prior writlen consent of the Chargee, amend or vary
e mandate for the Collections Account.
1142 SPA _ﬁlhtr'a_;'g'm'up Loan &greem'e'rit_
o (a} Th-e'i}’a.réﬁi will stipply to the Chargé'e_f

i) within twn BUEiHGSS Days of rece:pt any ratl 2] sarved an it untier tha S p A

inlra-Gn}um Ladn Agraemem arid

(iy  promptly upot req;.;est such furihier mformatmn mgaa’dmg ihe SPA. lntra-'

Gmup i_aan Agreement a5 the: Chargee may reaaunai':s y roguest.

C{b) - The Parent will not amend, waive of agree the tarms of the S.P:A. Intra-Group Loan

Agresment uﬁfess:
{iy  the prior written consent of the Chargee is oblained: or

i . that amen'd'rﬁ_e'nt walver or agreoment is of a minor and administralive nature
and is nol prejudicial lo the Charges,
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.:{a) |

{n)

ey

' td)

' ENFORGEMENT OF SECURITY
. Eﬂfbfcemeﬁt |

”T’he Security constifuted by this Decd shall become immediately enforceable at any

firiés after the ecairrence of an Event of Default which i contining.

: Onr;a ﬁhe Secur;ty mnstztmed by 1h|s Desd has bacame enfumeabie, lhe Chargee may
' 'Witi‘t or wﬁhnmfurther ﬁcilce ba any Cﬂmg}any

(;} appmﬁi ar Admmmlratnr O 3 Gﬁmpany i ﬂﬂﬂﬂrdan{:ﬁ wilhi the Insolvency: Agt

&956 and any secandary egaslatmn made: under or pursuan% to the: same m’

: .'{'é'i) ' appcﬁn! a Fﬁecewer 'to any of »‘che Ch‘arqed Pmpeﬂy as detaiied in elausa *%4 "1
Powers on enforcement

_ ﬁ\t any time after ihe Securily created under thig E)e%d becomes enforceab!e the Chargee may,- _
_ mthnut fiotice: o any Cﬂmpany and wheiher ar not ai has appmnt&d = Rm;ﬁwar ﬁxermse

all or any of 'fh_'e: powers, aulhorities and discrations conferrad on 'm'dr'ﬁgﬁgéég.'_?amﬁ'-
Regeivers by the Law of Proparly Act 1926 (as varied or extended by this Deedj

mciudmg the: pnwar o take: pﬂsﬁassuan of, receive thsa bane‘m of, or. seﬂ any of the '

Charged F’mpefﬁy‘,

-1 H'ae pnwers conferred on the hal cﬁer of a quahfymg ﬂnatmg charge {ss sp&c:m&d in
: jparagraph 14 Gf Schedile 81 to ihe Insu!vent.y Acl 1688) and all of the pwersf
_-cnﬂferred oy an adrmint istralive receiver by the Insn!ven@y Aci 1@86 o, ﬁthe&rwlse by

' iaw and

in the namie of the relevant Company {witholt any further consent o authority from that

Cﬂm’ﬁ’any)' aﬁy’-vu’éiﬂg rights él!ach?ed to the Invastmenis aﬁd ll pnwier':'s given o

._"truskees it respect of 5ecurilies ur pwperty subject to a trust and. any ather pﬂwers or

ghts exemssa!: = hy the r&gnsiar&d hoider or bearer of the Investmen!s and

.-'a!! or any of the powers conferrad ot he Chargee or any Raceiver b:,v lhss Deed'
: (mciudmg for the avmdance uf dotibt hy clauses 13 and 15 of this Ec@ﬁ}
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No Liahitii‘y_ as Moertgagee in Posgession

Hay The sxeicise of any ri'ghts_'éjﬁ'* the Charges or Receiver under this Deed shail not make

the Chargee or Receiver liable to account as a motigages in possession;

(o) Neither the "ﬂhargé'e' nor any Receiver shall be liable by" reason of ﬂ-ht@'rmg info

possessian of any Charged F’mpeﬂy, or for any othér reason, to account as a -

Cmortgages in possession in respee% of all or any: parl of the Chdrged F’rnperly or be
iable far aﬂy loss upon realisation or for any act, negieat {lafauit or Gimission far Whl(’h
a mﬁrtgagm«;- in passesamn mighiz ﬁiherwme be liable. '

POWERS OF THE CHARGEE.
Extension of Powers:

 The power of sale conferred on the Chaﬁgézé._-'and on any Receiver by this Deed shall operate-

as a variatiori and extension of the statumry power of sale under Sectmn 'llfH af lhe Law-of
F’m;}eﬂy Act 1925, ' '

Statutory power of sals

(a}  The slatutory power of sale shali arifs_.e.i_(“a,'ﬁd'l'he'S_'éi:i_jfed Obligalions shall be deémed -
dug and payable for that purpese) on the data of this Deed.

(b} Thepower of sale and other powers fm‘nferre'd' 'by section 101 of -thétaw' ﬁf' F'mpéfiy :

-Act 1925 (as varied or axtﬁnded by this Deed) shall be: lmmedlataiy exercusahie at any' '
."'t:me after the Security cansﬂ!u&ed by ih:s Deed has bemme enforceable pu{suant to
clause 12 {Enfarcemsn! of Security), or a R‘ece%ver has be@n appomied but. thls
- provision shall not affect a purchaser or r&:‘:quure a pumhas&r o :ask whether a demand :

or dppmnlment has been made

{6)  Saction 103 of the Law of Properly At 1625 shall not apply to this Deed.

Consalidation.of Mortgages

| The reslrlc:tmns on cunsehdatson of ma;lgageg in Sechtms 93 of the' Law & Pmperiy Act 1925
_shall fot apply to ihls Deed. ' '

Legal02AGE062816v1[GSVW] DA




134 Pawer of Leasing

At any %ama after the Security t:realed by !h Deed becomes enforceable, the. Chargea may:
lease or make_aprangemenls to leass, at a prenmium or mh@m;se. and ‘accept surrenders of
feasés .withu_u{_-aﬁy restriction .an&-’ini. particular withaut the need ta mﬁwﬁiy“w&h-aﬁy restrictions
imposed by Sections 99-and 100 of the Law of Praperty Acl 1925,

145 Discretion

- Bny liiﬁ%értg.? or pawer which may be. exarcised or a‘ny'-ﬂ'éiérmmaﬁcn ‘which ‘may be made
' hereunder by the Chargee or any Recewer riay, be exem;«;@ﬁ or made iri thair absyl ute and.

s meellared dlSCl’&i!ElH witholt aﬂy nbixgd!m o give reasons.
138 Delegation

(a} ' Each of lhe Chargae and any Rezemer may de!egate (&l lhey general v of spemﬂcaﬂy}
the powers, amhar ties and discretions cnnferred anithy lhIS Deed (mciudmg the puwer_'
' of .aiimrn@yﬁ.ﬁn_such-lﬂrms ant cﬂndma_ns asit shall seefit {znciucfzng tie power ta suhs
 delegate) which delegation shall ot preciide either the substuint axercise of sugh
powar, authority or discretion by the Chargee of the. Fw".ec'e.ive'r.'it'se'_if or any subsequent
‘delegation or.révbéaliﬁn:lhé:r’aaf,.- |

(b Meither the Chargee nor any Recsiver will be in any way respénsible or liable to the
Companies or any other person for any cost, expense, loss or liablfity arising fromany

- act, omission, fﬁafa_u_'l-t,"ur mﬁsmndﬁﬁi o the part of any delegate of sub-delegate.
137 Investigations -

F’ﬂilowmg the occurrenne of an Evem of Default whmh is uuntmu;ng then (wht aitis mﬁtlmiﬁg) :
- the: Chargee may initiale an mve&hgailm Uf andiar msmmt any m;mrt (:acmun%mg, lagal,

_ valuation or .ﬂ_i'her) on iifza business and affairs of the -defautta_n_g Cnmpany which lhe_(:‘.hargee |
considers né-t:é's's"a-ry 'iu-:aéce'_r-['aiaﬁ-'i'lé'fi_'na-m:i:ai_ position. Al 'féigs 'ﬁn'd:"é':{:pEﬁ'Ses- incurred by the

'Charg'ee' in connection with such investi'gatians-éhél |'be payable 'b'y-“'the”camﬁahy and tha:

: -Cnmpaﬂy consenis o the prcwisiora hy’ehe Chargee ofall :nﬂ}rmaimn iy relation Lo the Cﬂmpany-. -

which the Chdrgee prcwdes t6 any perscm i re atmn tﬁ the preparation of any such regmi
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14

144

442

Power to Remedy

o at-any. ime 'a'_'ii‘dmpany does not-comply with-any of its: abligations under (his Deed; the-
- Chargen: may (but shall not be 'nhéig?‘ad ta) rectify such. default and the Company ifrevocably

-'auﬁhﬁxﬂwa the Charges, its empluyees and ;agenis at lh@ Gnmpany 8 expense lo dc afl such

things as are necessary or des rabla ﬁﬂ frailify su:;h dafault

APPOINTMENT OF RECEIVER

“Appointmant and Removal

AT ﬁﬁylﬁl_me after the Security created under 'th'is'_lﬁ-é'eﬁ ‘besomes enforceable, or il regiissied (o

doso by a Company, the G’hargeeg mfsy '(h_y-daad or otherwise and acling through its authorised

afficer);

{ay appmntﬂne ormere perssns jomféy or }anﬂy and severa Iy to be a Rsﬂcewer m‘ the wh::a e

or ary part of the Charged PraperlyT
by  remeve (5o far asitis !'awf'ué'ly'a_blié):aﬂy_ﬁe‘iﬁei‘v@rﬁs)--sn.appﬁ)intad;_

1) appointanother person(s) as an addifionsl or replacerment Recaiver(s); and

{ci; - extend the Réceiver's ap;j'nihimenﬁ.ia include Charged Property not previcusly inciuded

in his appointment,

Capacity of Recelvers

Each Recéiver shall e

"(aa'j_ an agenl of & Cc’smpany whsch shal be salaly resaunmb%e for hs acts, defaulls and

liabilties and for the paym-ent of his remuneiation; and

(b)_' entilled to remunera’:mn for his services at’ arate o be f“xed by !he ﬂhargee from hme _

1o time (wﬁhmul being limited tothe maximum rale spamﬂed in Section” 109(6) of the

_ i.aw of Properly Act 1025).
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15 POWERS OF RECEIVER

151 General Powers.

Every Reteiver shall have all the powers:

fay

)

- _(c'j :

mn'férre'd by iha Leaw of ?rbpériy Act 1825 on morlgagees in possession and recéivers

| ; 'appomfed under that Agt But withoul any of the reslriclions. gmpased upar the: exerczse
af those p{}w&rs by the Law of Pmperty Act 1925

. “sel vat in Schedule 1 to the Insolvericy Act 1986; and

confarred from fime to time on Recelvers by statife.

152 Additional Powers

'i_n_@aﬁd'i't'iém to the powers referred lo in-clause 15.4 {General Powers) a Recelver shall have the

-power, at the cost of éﬁy Cﬁmpany and either in the Recsiver's own. ﬂafﬁe or in the-name of {he -

Company. over which of irrrespect of wmsa assets thie Hecewer s appmnted m* {with i hes wrait n; _

. approval of the Gharg&&} in-the name of ihe Ehafgee tor

ey

)

[

“take possession of, collest and getin all orany part of the Charged Praperty;

carry cm manage o caﬁmr in carry ny on. an{i managmg ator any parl of the t::usmesq _

of the Company;

borrow of raise money and secure ihe payment of -aﬁy: money in priority 1o the charges’
ereated by this Desd for the purpose of exercising tis powers. andlor defraying any

costs or expenses incurred by Rin in sush sxercise;

E seii let, Iaage ar concurin s€ img Eel!mg Br Ieasmg antj o vary the terma or determme,-

sufréhider and to accepl surrenders of leasas oF tenancies: of nr granl apimns or

- lisénecas aver alf or-any parl nf the Charged F’mpsrly inany manner ai’ld an such tarms
as he thinks fit. The cnns;deratmn for any such %ransachcen may congist of cash or of
hares or seedrities of anofher company. (and the. amount of such consideration. may.

he dependen‘t on profit or lurnover of be determinad hy a third parly) and may he

- payahle ins lump sum ar i mstaimsn[s _
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(@)

e

gy

0

Comy

sever any fixtures (inclliding rade arid tenanls fixtures) fram the p:rupe;r'ﬁ_y.'af which they
- form part, without the consenl of the Comparny:

exerpise all p'r;;we';s rights andlor obligations under any cantract or agreament farming |

part of the Ghargad Prop&rty e udmg all vcrnng and ‘other rights attachfng to the :

investmensts

make and effect all repalrs, remewals, improvements; and insurances which lhe -

- Recelvar may think fil;

redesmn any prior Security in respectof al orany of the Ch'aa-g'ed Propedy and io.seltie
“and pass fhe ,acc}csu'ms;'d_f'lhe halder mf:s‘u'ch‘ prior Securily @nd any accolnts so-sellled.

anid -p'a.ssed will, in the absence of manifest érrbr' be conglusive and 'bindin§- an the

Company. Al mmeys piatl to the fholderof such Secunty i acgordance w;th such"- '

accuunts ghall form parlof the Secured Obhga!lons

_pmmu%a the i‘n;mat con cf subsxdsarseﬁ of the Gempany for the: pa_zrpczse of pumhaﬁmg,

leasing, leensing ar mhemuse acqun’mg interests in all or @y of the assels of the
Cr.:mpany and to arrangs for any such subszdlar ies 16 trads. OF GEREE 10 trade o Euah
lerms as the Receiver thinks: fit;

i 'lake “SUch pmc:eed ngs and to- make any afrangemeni af campmmtse Whlsh tha

_Remwer gy tharlfi ity

_ ap;&oim managem “officats an-:f agants at. such salar es smd mr suﬂh ;:reraads as i;ha-’.'

'Hec::ewer may cielermme

= exe:‘éise iﬁ’&"él’éliﬁn-le all lur'a'ny'part of the C'Ha'r'geﬂ Pr’opértj,v all siich ;ﬂdwe’r*s and rights
as he: would be ec:a;:sab!@ af emr‘msmg if he were the :absoiu%e heneﬁma cnwner of Ihe: "

Charged Propariy, andfnr

o all other acts and things as may be considered by the Receiver o be incidental or
“conducive fo thez abme or olherwise expadient. for or mczderatat or cmnducwe t@ the
B pramrvatmn 1mpmvemenlar reahsaimn cf the. Gharged Pmperty :
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15.3  Mullple Receivers

: Ef rrore lhaﬂ ane pem&n iB agpnmted to act 88 Receiver, each person miay act severaily and

-'sndapemdem y of any Glher. excapt to the extent that the: Chargee stafas lo the cnn&rary iry the

N aPPDIﬂtment. - References in this Deed to the Receiver are “to- each and all of them as_

- Eppropriale.

18 APPLICATION OF MONEYS

161 Orderof a;:'p!'ia:a'tipﬁ' '

All moneys received afs'éndvemd by the c'haf'gem any Receiver pursuant to this Daed shall

i:s,ub;ect to the rights and ciaims of any person having. Securlty rafking in priority to the Secunty'

constituted by this Dmd} b app Hed n the foifﬂwmg i}fﬁar

(@)

o)

| .(c?')f

)

 first, in satisfaction of, or provision for, all costs, charges and expenses incirred by the-

‘Charges or'any Receiver and the payment of the remunération of any Recelver:

second. in or lowards payment of any debts o claims which are equired by law to be
paid in preference lo the Sedured Céhl gahnns bt only 1o th@ exlan‘i fo'which such debts-

ar clarms have such preference

'ithlrd nor tuwards paymant of ali matters referred (s} in lhe ﬁrs% Ihrep naragraphsz of
- Bection 109(8) of the Law af Pmperty Act '%925 '

: _-fc:ur:t_h;' inor ’émwﬁi‘cis :s_aiisfé@:ﬁ‘a_hﬂ_@f the Secured Obligations; and

:ftl'ih aﬂy s;urpius sﬁaii be [a d o the re!evan% Campany or any other persm Emhﬂed
~ thereto.. '

162 No obligation

Ne ther the Ghargee ot :—.’my H(me ver shali be baund (whether i:ry wrtue of aactmn 1139{8} m"

tre Law mf Prc};f}erly Act 1925, whic;h is varzeci accsrdmg!y. or atheaw:se) 0 pay o appmpnate- '

any rec@ipt or paymenft ﬁrst towards interest rather than princspal or otherwige i in any partscular.

“order batween any of 1ha Se:;ured Ol lgatmns '
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16.4

| 165 .

168

:A{:fu'a_l Receipts

: ':t}niy oney 'aﬂlualﬁ'y-pa‘id by the Receiver to the Chargee, or received or recovered by the
- Ehargee under this Dead, shall be sapabﬁe of bemg applled in or mwards Ihesatisfaction of the _
Secirad Obligations and a Cumpany shail have. no rights in respect of the ‘application’ hy the

Chargee of any sums recewed_, recovered or raalised by the. Chaigee under this Deed.

Siispense i‘éi.ccia’u:n t

' '-'Un"hi all Secm'ed Ol gatmns hame baen 1rrevucabiy amj uncundaﬂﬂnai Iy pald and di sc:harged in

full; the Chargee and any Resewer may place and %mera for such time’as it thinks prudent. any' _

MOneys: recesvad,mnmemd or reahs&d. under or by virlug of this Deed.in a -separa_ie ofF
&l s.pens;e' acmuh’é to the credit of either a Company or of the Chargee without any abligation to
~apply all or any partof such moneys in or lowards the discharge of thie Secured Obligations.

Avoidance of Payments

 IF the Chargee féagaﬁabtyfmnsi'ﬁar's hat any amount paid or credited to it is capable of being
‘avoided or reducad by virtue of any bankrui:ifty; E'nsaihfejnﬁy,-, Tiquidaticn, adiministration or similar
laws, the tiability of iha-fﬁt}fnpaniés under Ihis Deed anid the Securily constituted hereby: shal
~ conlinue and such- amaount shali nol be considered lo have been irevocably paid..

-Usé of Insutance Proceeds

Al moneys recelvable by virue of any af the Insurance Policies shall

{a) in’ thg case of i msurem:e Qf Charged Prﬂperly, be pamﬁ o e Gi‘%argee {Gr af not pa;d by

tha: msurers directly to the Chargee shaii iae neld on Irust for the Ghargee) aind shail be -
“appliedi in repiacmg, resmrmg or remsia’amg the Chargmj Pro;:serty (aﬂy deﬁctent:y being
-made gcnd oy the ﬂnmpames} or

{b) . In'the case of credit and other insuranice, be paid into the Coliections Account,
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PROTECTION OF PURCHASERS

Cuonclusive Discharge

: "Th’é:r_eé‘ﬂi?t of the Chargee or its authorised delegate or any Recclver shall be conclusive

discharge to & purchaser in any sale or disposal of any of the Charged Propeity.
Protection of Third Parties

' No purchaser mortgagﬂe oF Glh&f pers&n deahng w th lhe Chargee or §ts authcnsed de!egate'

or-any Recewer shall B bound tn enqmre

{a} ___-whetﬁer any of lhe Sepured DbEaga EDﬁ$ have bacama due G payablﬁ or remam unpasd '

g undtscharged

by whether siny power tha Charges, telegate 6r such Receiver is plirporting lo exercise

_has arisen of become exercisable or is properly exsrcisable; of -

(¢]how any nioney paid to the Chargse or ils délegata r any Receiver is to be applisd.

' POWER OF ATTORNEY

#pnﬁin‘tméﬂfQf'lﬁhnrga'ﬁ -

Each Company irrevasably by way of: aié‘c‘ué‘*ﬁt;i-ﬁﬁd o rr"%ﬂ'r’e‘ fully secure the 'p-e‘fft:i?‘mariw olits

- _obffgahons under this Deed, appﬂints the Chargee each persnn to whiim the Qhargee shall
fromitime lo Lime have de!egamd the exercise of the ;}OWEI' uf attﬂrﬂey ccnferred by thls claise

and any. Recezver iointly and sevirally to ba ﬁs aiinrney with full puwer i} appc:mt substatut@s'
.-and lo de!egam for the Cumpany iriits name and onits %}ehalf to execute, defiver and perfect
&l déeds, documents and 1o do afl acis -or things: whmh 1he satturnﬂy may consider to be

‘Hecessary:

- {a)- - for r;arry’ihg Gutany 5bl'igati'ﬂ'n-impnse'-d orthe fi‘dmpa'ny' by this b’@@d%’hat the Cn'm paﬂy

"has failed. lg parfarmi {mcludmg the ‘exscution and deiavary {Jf ary: deeds, charges :

_-asmgﬁmeats or other Securaty and any transfers of the Charged F’roperty}

. (o) --_fcrr e’nablmg the Chargee and any Recewer to exereise amf of {he pnwers cunf@rr&d ari’

~hem. hy or pursuan‘t tothis Dead of by lawiar -
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182

19

SRR

192

o ;ﬁerﬁéc’*t arvest in %hé"i)ﬁargeé‘ i'ts riominess or. any purchaser, 'l'ii la to-any Chargeﬂ

)
’ F‘mperty whlch lhay deem e;-cpedient i ﬂonr&entian WJEh iha get%mg in disposal ur.
r&al&saimn of any Chargecf Pmperty ofF thu ﬂx@rmse of any ather muwer Uﬂdel‘ Ihls Dead.
Ratification .

Each. C-ci-mpan'sf' Fatifiss and confirms: (amd'égréés ’h:s-'r'aiif'f-a“rzd confirm) all lhiﬁgg done and él" 3

powers

' ::Em:umems axecuted by any aimmey mn the axercuse ar purpurtﬁd exemlse of alt or any Gf his. -

CONTINUING SECURITY -
~Continuing natu ra'ﬁf .ééécu?:ity'-

 The Securlly crealed by ar pursuant to this Desd will be & conlining ard independent sacurily
for the Sectired Obligatins notwithstanding any intermediale payment or selliement of all or
o any ﬁairt’n"f’-zhé- Secured Obligations or ather matter ‘or thing wr-:s-igmem and will be witmﬁi L
: .pragud:ece and i in addition 6 and shall nui merge WiEh anir mner ﬂght remedy ﬂr Securﬂy wi'emh -
the Chargeﬁ may I‘mm at any hme for the Sectrad Obligats ens and will not s affae%ad by any
: -.reieasa r&asmgnmem t:!r dﬁsc;harge of such other nght remady or Seaurl

Settlements conditional

i Rl (or where the Chargas isobliged to du so in secordance with seclion 14({14){(e)

When the: S"&ﬂﬁrad:(jbi'igafiens:‘afe irrevocanly and Uncé;mdifieha?igé naid or -d_isah'ﬁrged“ .

of the cradit support annex fé'r"ming-pa'rf off t‘hé-'ﬂmss-‘?vfoduéf Mastor Agraement), the .
E Ghargee will; alihe raqu@si and cost of each Company, release the Charged Properiy'

from fhﬁ Securlty constituted by this E,!eed o reasanam:a Earms and reassign or transf‘er- -

. _tu each Company any Charged Pmpaﬂy wh!ch haﬁ been ass:gned or transfen’ed (o3 tha' .o

B Dhargee arnid remaing i its pnssessmn

Any réieése 'd'isicﬁérge' oF Qétﬂéﬁﬁénf between a Company and tﬁé @hérges shall 'b’é K
: canditmﬂat upon ro Secun’w, dlspasa!!on or payment o the Ghargee by the Gﬁmpany _
_OF any; ogher perscm bemg void; set aside or ordered: to- be rei’undad pursuanl teany
-_enactmen‘t ar. law relatmg 1o bankruptcy or- msaivency ‘of for sny athw reasan"
_wha!smevsr ard il such andmm shall not be ful filled the Chargee shall be enmled 1o -
“enforee thns Deesci suhsequenﬁy a5 iF suc:h release, digchargé mr seitlemem had hof

-_uccurred and any such psymenl hiad nol been mad@
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' .Ti1_=e"C:harg_je‘e -of fts nominee may retain this Deed and. the Security created by or.

pu'rsu:-aht? 10 it, including ali certificates and documents relating to the wﬁa’%a or any part.

of the Charged Property, for any permd that the Chargee deems nacessary to pmvade '
the Ghargaa ngh Secumy agamsi any such avmdance reductmn or ordér for fefund.

20 . SET-OFF mb_cmﬂﬁﬂcv*

201 Setoffand currency

@

by

Al amﬁunié payable by each 'C'ﬂmpény under this Desd will be?--;:»ais;i i full in Sterling
_ w;thc:tut ‘set off; mumemiafm deduméun -0 wnthhnidmg (ather thar any ﬁedurztmn ar
_ -wathmidmg ﬂf tax as requ:red [+'3 an) ' '

'3 e Campsny i ret:;mred by an lc;l maica a tax deduutmn the sum payabte by the
fCﬂmpan}r shall be lncreased 1o 1he extent necessary to ensure that, after the: makmg

of such daducmn -the reciplent of stuch sum receives and retalns & net sunt equal to

the sum wh!ch it would have recaived and retained had nig such :deduchm besn made

ar’ raqu;red to be mad&

@1 EXPENSES AND INDEMNITY

2 fﬁ'ﬂamn;ty-hy tha Company

: Eaf;h Gamparxy shdil mlwuthsianﬁmg any releasa ur dle:harge of all cvr any part m the Se::urstyﬁ

) wﬂslztuted byf this- Deed pmmatiy mdemmfy the Chargee, ita agant& altorneys antﬁ ary

. 'Rec&wer agamsl any aclmn, prweedmg, c!a;m foss, lability and: cost (;nc ndmg any dirgct,

indirect ormnaaquenhai losses, loss of .pm_ﬂl and.all’ mi.e_rgst.,.penaltaas and legal or other-

"prof@s*‘s-’iﬁhaléﬁ'fmsit_s {including VAT)y which it may sustain:

. (a) .
o

©

“frk !he taking, holdmg. protem on, amendmeént. o eﬂfmfcemant Df any 'T“ransaci

' -_Dncumen‘t

In the exermse (»e:u" purpmrted e:-cemls&j of any of the rights, powers or disﬁretsﬁns am:f'
-_5remed|es vested in tham: by this Deed (ar by Iaw ; andfer

a5 o result of any default by any Campany it perfnrmance uf any of ihe ub |gatmn5

-&xpmssed fo be assimed by itin any. Transact ion Document, afdior
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22

221

322

023

g in canns&mn with or othenwise relating to ihts E)eed or the ChargecE Pmpc:r%y, exc@pt"
for experises incurred in the ccnnectaoﬂ wr%h the preparation, neguhatmn and
implementation of mmpietann-n’_{ t_he. formal agreements subject o and E_m*: uding this

Indemnity out of sﬁha’rga& Property

The Chargee may, in priority s any payment to tha Secured Parliss, ""ﬁ'de:nna'fy'i!se'!‘f-?:rut'Gf the.

- Charged Pr@perty in respact 0? and psay and- mtain all sims necessary o gwe affe-ﬁ to the
“indemnity in fhis ol ause 21

MISCELLANEQUS

. Assignment and disclosure of information.

(a) At any time, wit thout ihé-c»::’:r&séﬁt' of the Gompanies, the Chargee may novate; assign,
' - transfer or deiegaie all or any. of its fighis and abt :gatmns under this Deed, The Chargee

may disclose such- infarmatiort comemmg the. Cumpames and this. [}ead sg the -

Charges aonmd@rs appmpnate to-any actual or: pmm}serf direct oF indirect stccassar
ar fo: aﬁy perann (41 wham ;nfmrmatmn may be ﬂeqwrad %ﬂ he: dlsclesed by any apphcable.-_ '
law. . '

: '_('3':;&). f\io Campany may novaﬁe assagn lransfer 4ar delegaie any of its r;ghfa or nbllgalxnns:

: undsr {liis Deed

Perpetuities

< i the rule against perpeluifies applies to. any-irust'-&raéi@d by this Deed, e perpelisly period -

shall ha 125 years i_‘as %pemfied by secisrm 5 ‘é) @f the Perpeﬁuulses anc% Accumula’tmns Aot

- '.’ZDCIQ)

Remedies and Waivers.

& o failure-on thﬁ paf”! af the Ghargﬁ-@ w0 ex&rmse or any e:ie ay on its part in- exarcfsmg,
any Collateral Raghi shail npam 2] as & waiver thereof or cansiﬁute an elecls{m to-affirm i
any Collateral Right. . No eledtioni to. affinin any lelamral R:ght on the part of the:

g -C:hargee shall be effectw:a unless ilis ln wnt;ng
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225

226

'(‘b')__

(d)

Mo smgie or parlial exercise of any Cuéiateral ﬁught shall prevent any further ar oiher

axareisa of that or aﬁy c-fher Collateral Ri ight.

The Ccrl!aleral Righ%s are cimuiative arzd not exaiuswe of any ngh%s pcewers Fie
reme&;es prowded by faw:

Any waiver, t&én'sentz or apﬁrﬁvai"giveﬁ*. lﬁgiy-'{he Céharge;ﬁ- of or uﬁder’%’his Dead will cihly :

ke e-freat‘ive'if'gaven' inf writing. Such waiver, consent or appmval-shszar-'lhe;i-on;y-a;apay _

- for the purpose slateﬁ ard be stlHact 1o any writtan tarms and: gonditions lm;tosed by e

ihe Ghargee
* No Liability
“None of the Chargee ifs authorisad '_d-éiegétstf:(é)_ ranminee(s) or any R@c&wer sha I b& liable for '

- any ioss by reasﬁn-m?(é}' taking auy'acti'un'-'perniéite‘d by this Deed or (b) any neg!ecl ordefault

' in Gonnestion wﬁh the Chargetﬁ F‘mperiy o (c) taking passessmn of or real iging all or- ary parl

of the' Charged Pmpegiy, excepi 13} lhe case of gross ﬂeghgence or wilfyl default upan its part. -

(a)

()

‘Partial invaﬁzdi'iyf |

Ir, atanyhme any pmms on »:fn’ his Deed is or bewmes;iiegaﬁ invalid or unenfumeabie" E
inany respecf under the Iaw ‘of “any Jurisdiction, nenth&r the- lagality, vahdzly ar-
enforzeahility c)f the ramammg pruwsmns of - this Deed or the legality, validst},ﬂ or

' enfﬁraeabtitty of stch provision ander e law of any. other ;aurasdmtmn will-inany way

ba alfected or amga:red ard

if any part of the. Siecuf'il'y intended to be creatéd: by of pursuant o this Deed is invaiid, _

-unenfarcaabie of ineffective for any reascxn thal shall ot affect or i impair. anyn%her paa't"_

of the Sﬂcunty

Certificates

Any certificate or déterﬁﬁr’;aﬁnﬁ'ﬁf the Chargee of a rate o smount 'dué_ from a':-Bgmpény i8I

the absence of manifest error, contlusive evidence of the matters o which it relates..
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Na @hlig‘z&'ﬁchs‘

' T:”'he-tihsrgée is not obliged to do any of the fallowing in respedt of any Charged Property:

(a) ~ perform any obligation of any Company:

(o) makeany payment;

¢y make any enquity as 16 Ihe ralive and sufficiency of any peymenl received by it orany
Company; ' ' ' '

(d) 'present or tile any claim or take any-dlher an‘t et e&!lect EiTs Eﬁﬁi‘:ma ih@ paymenl al

aﬂy amﬁunt fa whsch larany Comp&ny may be enmied or
(€  exercsesny Fights to which f or any- Company may bé entitled.

NOTICES

- Communications in writing -

Ary communication (© be made under or in connection with this Deed shall -.b-é_m'ade' i .wrft’ing-_

and, unless otherwise stated, may be made by emall or lelter.
Addresses

The. postal and emani adciress (aﬂd ihe d@-partmenf or officer, ir any far thSe attenlmn the '
: mmmumcatmn is fo he made} Gf each party 10 this Deed for any cammumcalzon oF dacumani‘ '

b} any substalute or additional postal. or email’ address or dep&rtmeni o aﬁu:;er Hg the parly_ _

may notnfy to each other by rot !ess ih;—m fwe Business Bays notice.

Delivery

(a} Any ﬂﬁmmumcatmn or dncum@nt made or da%wered by the Chargee under ar i

- gonnection w;lh lhEs Desd wiE] t‘miy be effec!we :

Sy Fby way of emall; at the time delermined in accordance with dlause 25.4; or

C LenslouBs0BIEiaVICEW]. BS
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i) if by way of letter, when it has been left at Ihe relevant address or fwo Business
Days after being deposited in the post postage prepaid in an envelope
- addressed 1 i at that address. |

" Any communication 6f document to be made of delivered. o the 'Chafg'ee will be

sfféctive r;m!y when actaal ly rewved oy the Ghargee and- Ehen ::miy ifitis Exprﬁss

-'marked far the attentioit- nf the- depariment mr officer 1denhfuad Wilh the Chargees :
signature belaw {or any substifute department or cofficer as the Chargee. shall spemfy
for thig purpose). '

Any ‘communication or docurient riade or delivered to the Licence” Holder in
-acsorciance with 1his ciause 23.3 will he deemed ’co h:avs- b@en made of dalivered o

gach of ﬁm Cumpames

Ay communication or document which becomes effective, Tn - accordance with
_ paragra;:zhs (a)m {c}above, affer 5.00 p.rm. in the place of recesp!shali be deamaﬂ ﬂnly.

o l}ecc.»me affaehve or. the following: Business. Day,

Electronic eommunication

Any communications to be made between any two parties under or in connection with:

©this Deed may be 'rréaéé“ﬁy electronic mail or ather slectronic means to the extent that

thuse two parties agree thal, unless and unlil nelified to the contrary, this s to bean.

'aﬂﬁep{'ed.fafm' of comimunication and if those two parlies: -

0y naf;fy eacé‘z ether i wnimg nf ti‘se:r eleclrantc maxf address ancf!mr any’ other '

mfmrma!mﬂ required 1o enabie the sandmg and I’eGElpt of: qurmatmﬁ by that _
means, and

: '(i"i}' | rmt;fy each other of any chiange la thﬂar address or any (}ther Stich énfﬁrmalim

' suppfieﬁ t:ly them by rm loss than ﬂvg Busnness Diays" nmme

whan aciuaiy recmvecﬁ i r&adah fcsrm and in ihe case 0§ amy @Ieclmnzc-_

: ﬂ(}mmumcmmn mada by a pariy tothe Ghargee nni |f;E is addressed insuch a manner. |
as the Eharges shail spec;fy for this purpose

LenaldZhBs0ase sy [Caw] 56
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(c) Ary glectronic c'ommunfcatimn which becomes effective, 'iﬂ.'ac’mtﬁanéé-miﬁ paragraph.
{b) above; after 8:00 pim. in the place of receipt shall be deemsd only to betome
: _mﬁ@éﬁm ori the fniiawén’g' Busingss Day.

COUNTERPARTS

' This Deed may be _&xéamaﬂg'ifﬂ'é_ny number of countarparts, and this has the same effect asi

the sigriatires on the colnterpants were on @ single copy of this Deed.
GOVERNING LAW

' This Deed and any dispute or dlaim {iFcliding non-contractual dispules of claims) arising oll -

orin connsclion with it er its miatters or formation are governed by and shall be construed in

actordance with English Taw..

- JURISDICTION

Engilish Courts

The caurts of England have exclusive jurlsdiction o setlle any dispite arising aut of, or

canracted with this Deed (including & dispute r’eg:arﬂiﬂg the existence, va’ié’diéy-ar-%ﬁr-miinal'iéﬁ of
- this Deed oF any nan—mniraetual wht igatmn 8Ti$lﬁ§ out mf or Eﬂ mnﬂact:cm w:th %has E:Jead) ia'ﬁ o

'*"ﬁ[spute 1.

Convenient Forum:

" The patties-agree that the courts of England are the most appropriate and convenisnt couris to

settle éispﬁi&s-'b&tweén them and, accordingl y, that they will nol argus fo the contrary..
Exclusive Jurisdi ction- -
'Nd’!wifshsiaﬂdi?ri'g;j'c-la?us'e'_ 26.1 iEngﬁféh Courts) above, the Ch’afrge_e:-sﬁaﬂ not be -préveﬁtéd'ffdn% :

| faking proceadings relating to a Disputé in any other couits with jurisdiction. To the extant

_'éliﬁw'ﬁd'iby law the Ch‘aﬁgéé'r_nay take coricurrent pr_t_rc'egdin’gj 5 in any number of jur’i'sdicﬁa’né; .

THIS DEED i'tas heen 3|gnen:$ on behalf of the Charges and E}:ECBTEG AS A [}EED by the Cnmpames .

_ and is dal mrered hy them o the date first specified above.
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Name of Company

Green Nelwork Energy
Lid

Green Network UK Ple

Laga B2H8600 304 Gut [GRW]

Gompany

numbiar

09523066

08241751

SCHEDULE 1

The Companies

Registered office

3 Floor, Rénaissance

Building, Dingwall Roead,

Croydon TR0 ZNA

4% Flaor, Vicloria Strest,
London SWIE 5L

58

(the "Licence
Holder"}

(the "Parent")




SCHEDULE 2

Collections Account?

Legalo 2M8 506281 5 1 G 58




Graan Network UK plc

GGreen Network UK ple

Green Network UK ple

Lagal02#0506261 641 [GEWE

SCHEDULE:3

Real Properfy

The isasehold land kndwn as Ground Floor South, Renaissance House,
Dingwall Road, Croydan.

Lease granted by M&G UK Properly Nominee 1 Lid and M&G UK Properly
Nomings 2 Lid an 8 Seplember 2018

Landlard's title: SY50404.

- The leasstiold fand knowri as Third Floor, Renaissance House, Dingwall Road,

Croydon,

Lease gramsd by M&G UK Properly Noriinee 1 Ltd and MEG UK Property

Nomines 2 Lid on 20 April 2018

Landlord's tille: 5Y59404.

Tha leaschold land known as Part 4% Floor, 100 Victoria Streel. Cardinal Place,

-~ London SWH

Laasa granted by LS Cardinal Lid 13 Aprii 2018.
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SEHE;DULEI'@
: Nati‘q'&ﬁ of Ass’i;g.nman't
Form of 'Nﬂti:c’:_e .éf.Aséigﬁa‘%na_'pt_.t:a Account Bank

To: [Accaunt Bank]

Date: []
Dhesar Sirs

We give r’i:.}i_.ice thal by 4 _ﬁeiﬁan%ﬁ.da%étﬁ I | 1 ﬁé(Wefeﬁ'{ammgsit u!ﬁé;?s]_ us and SmartestEnergy

Limited {the "Chargee"} {1ha-."_"ﬁ-ébentu're“)-wé have charged all our right, il si’ad"'iﬁieresk'iﬁ_-aﬁd fo all
- sums which are now or méy from i‘ima-tu.time- iﬁ-ih'e"-futﬁre -'st'and. tu"lhﬁ@r‘e_adit of o

Account Holder - | 1

together with all interest acorued o accruing therets and the debts representéit by those sims (e

"Account’). .
4 We hereby irrevosably instruict and authorise you'to:
(&) hold any and all sums from ime o time standing fo the credit of the Account o the
order of the Chargee, and lo pay and release such sums in accordance with: the

Chargee's writter inslrictions;

by - notpay of release all or-any part of the sums from time to 'it'imé-siazhd.in_sg“tn:Iha-f;'r_e.?dii_of'. '

- the Account without the written instructions of the Charges;

(&) disclose to the Charges such information relating ta the Account and the surms in the

~ Accaunt as the Chargee may, at any tme and from time to time, request:

(dy- credittothe Account any and all interest from timé to time earned on the suins of money -

held in the-Agcount; and

Legad2wasua2s15vijoew) B1




{a) comply with the terms of any written notice or instructions in-any way ralating lo the
Account ar the sums standing to the credit of the Agcount fram time 1o fime which vou

may receive at any time froim the Chargee;

Plaase nole we are nol permited to withdraw any amount from the Account without the prior written
cansent of the Chdrges.

These iﬂﬁfm'ﬂﬁ'msﬂannul- be revaked or varied withoul the prior written consent of the Charges.
This fictice, and any dispute:or claim (including fion-contractual dispules or claims} arising out of 6F in-
connaction with it or s subject matler or formation; shall be governed by and construed i accordance

wilh. he law of England,

Please gc krowladge receipl of this notice by signing the acknowiedgemient on the enclased capy latter
and returning the same o the Chargee al TAddrass].

Yours faiihfuity

Autharised Signatory
for and an behalf of
[Licence Holder]

[On Cﬁt}y (o] rﬂy 1

- Veps ATEAGOE A EAGRWL . B2~




Form of Account Bank Acknowledgement.
To: [Chargee]
'Ba'!'e:-s[j
Desdr Sirs.
CWe acﬁﬁaﬂedga receipt of a otice (the "E\Eﬂﬁue*):ih the te‘fm‘s set o:ut. aﬁev‘e and confirrm that we:

1 have nol previously ecaived rictice of any. previous assighments of, charges over o trusls in

respoctof the Ascaunt;

2 have noted the reslric!ii:iﬁs’ i"rhpa':)sﬂd upon by lh'e'Nuiic:e and the authority of the Cha'?ge'é i
'respec! of the Account and will not 36t in such a way asto bz‘eafzh those rastrictions or o ignora
the authiority of the Gharge&

3 will actin accordance with the terms of the Notice; afid

4 have notand will not claim or exercise any security interest, sel-off, counterclaim or other right
~ alany time in respect of the Account.

Thiis notice, and any-disputa or claim (’inci‘udiﬁg non-contractual disnu!'es' or tlaims) arising aut of or in

- cannection with it or its- suhjenf maller ar farmation, shall be gnwerned by and construed In accmrdance

wilh the Iaw Df England. .

Yours falthfully,

forand of behalf of

: ?[Acca_u'n_t Bank]
“Position: [ 7.
. Ad-df'ES 5 f. .];

Telephons: | ]

Legeli2NastE2e BV G - 63




Fﬁr@ a'f'i‘yla%_lﬁé‘ of 'A_éai-:gﬁment far 's;}_ié -'Méa'!:-er_iglj Contract.
CTo G_reen.-waiwnr& E_hé’rgy;f Lid g

Bueil]

o

Ws gwe nntece Ihat pursuant 1o a ﬂebpﬁiura ﬂaia{l o or ahaut [106] Se;::’cember 2020 entered into by
) y{m and s with Smartest&nergy i.irmled {the Debemure 3 we have =5 cnn%mmng ss&cumy fﬁr ihe
perdormance of the’ S_acmre.d Qbhgatmns HS: de._h_ﬂsd ihemunder, ass;gned_ tq Smart_est-Energy Limiitad
{the "Chargee’) all our right, itle and irterest in and to the Revolving F’aﬁil’i%’y 'ﬁa{w}mén ourselves as
- Lender and ol as Bﬁrrﬁwer d*aisnd oot aboul [10] Septamber EUE{) {the Gnntract”} moiuc%mg &l

: mﬂnays which may be peayab% m respecl af the Ganfmm
With éﬁéct_ et yoiiF r;e}c;eépt df'_%his- noice:

1 (falfow ing mmapﬁ fmm the Chargee of writter mlme th,at it s &mﬁ}mmg ;ts rlghts pursuant iu
-such assignment} all payments by ycfu to us under or artsmg from the Gontract shnu!d he hald
o the ardar ﬂf fhiex Chargea or as it may specrfy in wnlmg from lime o 4 me

2 all remedies pmvlded for Inthe’ Emnlrac‘t ar avatlab!e at law.or In eguity ara axermsab!a hry lhe :
R Chargee _ -
3 Al nlh!s lnteresls and haﬂeﬁta whatsnever ac:crumg ti oy for the benelit m‘ uurseives arismg

~ fronrthe Contractand alir rights’ ta compel iaerfarmaﬁce af the Conlract TS e:-cerc:sab!e by the
Chargee although we shall remsam fiable to perfmm ali the nhhgatmnﬁ ﬁssumad by us under
Al Cﬁntrat’;i '

s you are authorised and instructed, without requiring further approval from us, to. disclose 1o

“the Ghargee such mfarmaum relating 1o the Cantract as it may from time 16 time raguest and

lo send it capies of all naticas issued by you under the Guntract to the Ghargee alits address
far nuizce‘s gwen n iha ﬂehemure as weﬁi as ls:a us

5 we may nat amtzale or agree o any amendment th, walva any ahl:gatmn undas' or agree l@ any
_lermmaum of ihe Contract without the pnur writter: consent of the: Gharg@@

6 '-'We-»::-cmﬁrm that:

o ('a.) : CwE wui& rema in liable undar lhe Cmnlrac‘t to perform a&l the: Gb! gati{ms asgumed by us -
- uhder the Contract” : : :

by .n'ane-cf'fhé Chargee; a.ﬁy-'délegat_e:-apbbimédb?-fhéﬂhﬂf@‘eeﬁr -Q_ﬁ;f riac@imr-w"sli'a:lsr
' any lims be under any obligation or liability to' you under or in réspect of the Conlract,

- Laga GABG0EBIBAIGSW] B




Neither the Debenture nor this notice relesses, discharges or otherwise affects your liabilty and

obligations in respect of the Contract.
These instructions may not be revoked 6r amended without the prior writlen consent of the Chargee.

Please acknowlsdge réceipt of this nolice by signing the acknowledgement oni the enclosed copy latisr

and returning it to the Chargee in accordance with the details stipulated in paragraph 4 of this notice.

This notica, and any dispule or claim {including non-confractual disputes or claims) arising eut of or in
connection with it or its subject matter or farmation, shall be governad by and construed in sccordance
with tha law of England and Wales.

* Yours faithfully -

- Authorisad Signaimé,i
for and on behalf of

| Graen Network UK Ple

[On copy oniy:]

LegalDZHEEA628 64 {G5W) 68




Form of -at'z_ékﬂnwi edgement from Material Contract Counterparty
To: SmartestEnergy Limited
Date: ]
Dear Sirs
We achnowledge receipt of & notice dated [ | 2020 (ihe “Notice"] relaling lo an assigriment by Green
' Neﬁm}rk UK Ple o you, pursuant toa Debenmre among you, us and Green Netwnrk UK Ple dated on:
'ar abaut {"EU] Septembnr 2020; of the %allers vigihts in mlatmn to-the Rewlvmg Facllity hetween it and

- sl 50 daled anor about [10] September 2020 (the * Contract "N

We:

1 ‘agree 1o the terms s’e%lbut irt the: Notice and To act in accordance with :il:s" terms;

2  gonfirri %hat we have Rot received Aany pnm ‘hotice that Green Network UK Plc have: ass:gned :
your rights under the Contract or crazted. any. other infarast (whether by way of securily or
otharwisa) i in favour of a third party,

I IR 'a.g{ée-“ ﬁot.i'a- exe’rcise any right 16 'l‘e{miﬁﬂale"th& ﬁﬂntfacf of take any atlior o amend or

- ‘supplement the Conlract wilhaut the 'pricr writte.ﬁ consentof the ﬂhargefe';. and .
4 ' agrae fhal 1he Chargee wnE! notin. any cireumstances. have any Eiabnllty e refatmn to ihe :

Snmracl

'Thns riolice; and any dmputa or cla:m {msc ucﬁmg nonwcontrac!ua! disputes or cialms} ansmg alt af arif
mnﬁemmn with it ﬂl‘ its subject matter or formatmn shail be governed by aﬂd construed in accardance _

. 'wﬁﬁ the an of England and Waies

- Yours faithfully

For and ofi behalfof
'G'rfegn Network Engrgy Ltd.

. Posftion: . Direclor
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Ghargor

Gresn Nelwork U Pie

Lega /I 2#B50826 15v G 5]

SCHEDULE §

Invesiiments

Name of
company whose
sharas are heing
charged

Green Mateork

Energy Ltd

Description of
Investments and number

of shares held

1 ordinary shars

67

Issued Share Capital

£1.00 each




'SIGNATURE PAGES TO THE.DEBENTURE

EXECUTED and DELIVERED

as a DEED by
GREEN NETWORK ENERGY LTD
acting by a Direstor

Directér

iri the presence of:

Signature of witnes

Name (in BLOCK CAPITALS) A MERo B

Address

1o 0208508281 BV [CEW. g8 -

S Pl peer i d ;;_=i-;.=i=“3' e
PR S R S TRENEY R A
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(oliPegve Gum PANRER

EXECUTED and DELWERED-

as a DEED by .
GREEN NETWORK UK PLC
acting by a Difestor

Diraclor

in the gresence of;

VALERe QoG
Name {in BLOGK CAPITALS)

Address

Lapal02¥asensal BriEawy 69




SIGNED for and on behalf of
SMARTESTENERGY LIMITED

Authorised Signalory

Leg Al HABNGTE 1BV 135 Fit!




