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Registration of a Charge

Company name: E (GAS AND ELECTRICITY) LIMITED
Company number: 08520118

X8HO30UQ

Received for Electronic Filing: 06/11/2019

Details of Charge

Date of creation:  22/10/2019
Charge code: 0852 0118 0001
Persons entitled: SMARTESTENERGY LIMITED

Brief description:. THE FREEHOLD LAND KNOWN AS LAND AT GORSE LANE, GRANTHAM,
LINCOLNSHIRE, NG31 7UF REGISTERED AT THE LAND REGISTRY
UNDER TITLE NUMBER LL375230. THE LEASEHOLD LAND KNOWN
AS PLOT T4, TRINITY PARK, BICKENHILL LANE, SOLIHULL, B37 7ES
REGISTERED AT THE LAND REGISTRY UNDER TITLE NUMBER MM94018.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 08520118 Page 1




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

Certified by: GOWLING WLG (UK) LLP

Electronically filed document for Company Number: 08520118 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8520118

Charge code: 0852 0118 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 22nd October 2019 and created by E (GAS AND
ELECTRICITY) LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 6th November 2019 .

Given at Companies House, Cardiff on 7th November 2019

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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Dated ) / ;Q/ 2019

THE COMPANIES
whose details ars set out in scheduls 1 {1
in favour of
SMARTESTENERGY LIMITED {2}
DEBENTURE

@ GOWLING WLG

Tel +44 (0)370 903 1000 Fax +44 (0)370 904 1099 mall@gowlingwig.com www.gowlingwlg.com
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THIS DEED made 270 OcTOREE. | 2019

BY

{1) THE COMPANIES whose details are sef out In schedule 1 (the "Companles” and each a

"Company"),

In favour of:

(2) SMARTESTENERGY LIMITED a company registared in England with company number
3994598 and whose registered address is at Dashwood House, 68 Old Broad Street, Londan

EC2M 1QS (the "Chargee").

IT IS AGREED as follows:

1 DEFINITIONS AND INTERPRETATION

1.4 Refinitions

In this Deed, tha fallowing expressions shall have the following meanings (tnless the context

otherwise requires):

Account Bank

Administrator

Buslness Day

Charged Pioperty

any bank or financial institution with whom a Company holds
an account, including the Collactions Account, fram fime to

time:

a person appointed In accordance with Schedule Bt
Insalvency Act 1886 to manage a Company's affairs, business
and property,

a day (other than a Saturday or Sunday) oh which the clearing
banks are open for general business In the City of London;

all the assets of a Company which from time to time are the
subject of the Securily created or exprassed to be created in
favour of the Chargee by or pursuant to this Deed (and
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Collateral Rights

Collections Account

Confldential Informatlon

Customer Supply
Contract

Cross«Product Master

Agrasment

Energy Framework
Agraement

references to the Charged Property includes references to any
part of it);

all rights, powers and remedles of the Chargee provided by or
pursuant to this Deed or by law,

(a) the account ldentified in schedule 2 and/or such other
account or accaunts as the Charges may from time to

time designate In writing; and
{b) all Related Rights;

glt Information and records wherever located (including
accounts, business plans and financial farecasts, tax records,
correspandence, designs, drawings, manuals, spacifications,
ocustomer, sales and supplier information, technical or
commercial expertise, software, formulae, processes, trade
secrets, methods, knowledge and know-how) and which
(elther In their enfirety ar in the precige configuration or
assembly of thelr components) are not publicly avallable and
in each case whether or not recorded;

each contract from time to fime for the supply of gas and/or
glectricity by the Licence Holder to one ar more customers In
Great Brltain, Including deemed supply contracts éxisting
pursuant to the Gas Act 1988 of the Electricity Act 1989,

together in each case with all Related Rights;

the 'Cross-Product Master Agreement' dated on or about the

~ date of this Deed between the Licence Holder and the

Charges;
each of.
{a) the 'Electricity Trading Framework Agreament' dated oh

or aboul the date of this Deed bhetween the Licence
Holder and the Charges; and




Energy Trading
Agreements

‘Environment

Environmental Law

{b) the 'NBP Gas Traditg Framework Agreement' dated on
or about the date of this Deed between the Licence
Holder and the Chargee;

(&) this Dasd; (b) each Energy Framework Agreement; {c) the
GTMA (as defined in the eloctricity Energy Framework
Agresment) and each and evety transaction thersunder
{whether before or after the date of this Deed); {d) each and
avery transactlan which fs subject to the NBP15 Terms (as
definad in the gas Energy Framework Agresment) whether
entered Into bafore or after the data of this Deed,; and (s) the
Cross-Product Master Agreament together with each and
every agreament or fransaclion not already covered by limbs
{c) or (d} which ls sublact to the Cross-Product Master
Agreement (whether entered into before ar after the date of
this Deed);

humans, animals, plants and all other Hving organiams
including the ecalogical systems of which they form part and

the following medta:

{a) alr {including alr within natural or man-made structures,

whether above or below ground);

(b) water {including territorfal, coastal and Inland waters,
water under or within land and water In drains and
sewers); and

(¢) land (Including land under water);

any appiicable law or regulatioh which relates to!

(a) the pollution or protection of the Environment;

(b) the condltions of the workplace; or

{c) the generation, handling, storaga, use, release or splllage
of any substance which, alone or in combination with any
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EU Regulation

Event of Default

Financlal Collateral

Financlal Collateral

Regulatlons

Floating Charge Property

insurance Policy

Insurance Proceeds

intellectual Property

other, Is capable of causing harm to the Environmaent,

Including any waste,

Regulation {EU) 2015/848 of 20 May 2015 on Insolvency
proceadings (recast);

a Close-0Out Event as daflhed In the Cross-Product Master
Agreement;

shall hava the same meaning as in the Financlal Collateral
Regulations,

the Financlal Collateral Arrangements (MNo. 2) Regulations
2003 {S.1. 2003/3226);

has the meaning given in clause 3.1{n};

{a) any contract and policy of Insurance or assurance and
cover note in which a Company may from time to time
have an intarest {Including any and all credit Insurance in
respect of the Customer Supply Contracts);

{b} the Insurance Proceeds; and
() all Related Rights;

the praceeds of any insurance claim recelved by a Company
(after deduction of amounts pald to meet third party claims)
together with the benslits of all bonuses, profils, returns of
premium and other benefits of whatever nature arlsing by
virtue of the Company's ownership of any insurance policy and
all the Company's interest in any of the foregoing;

(8) patents, utility models, trade marks, service marks,
copyright and related rights, moral rights, rights in
databases, registered designs, design tights, domain
names, the right to sue for passing off andfor unfalr
clompetltlon, and any other Intellectual property rights and
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Investment Derlvative
Rights

Investments

(b)

{©

(d

(e)

Interests, which may subsist now or In tha future, In each
case whether registrabla or nol and whether registered or
not, and all simiiar or equlvalent rights or forms of
protection which subsist or will subsist now or in the future
in any part of the world, including those subsisting in
inventions, designs, drawings, performances, computer
programs, computar sofiware, trade secrets,
semiconductor topographies, Confidential Information,
knowhow, business names, trade namas, brand names,
domain names, metatags, goadwill or tha style of

prasentation of goods or services;

tha benefit of all applications (ar rights to apply for and ba
granted) and rights to use such assets (which may

subsist now or In the future);

all modification, darivatives, additions and improvements
upon any such assets and all embodiments or fixations
thereof;

all re-Issues, continuations, divislonals, contlnuations-in-
part, re-examinations, supplemental examinations, inter
partes reviews, ranewsls, adjustments or extensions
(including supplementary protection certificates and
patent term extension certificates} of any such assets;

and

all Related Rights;

all dividends, Interest or distributions and all other rights and

benefits of an Income nature acoruing at any fime in respsct of

any Investment;

(a)

any stocks, shares, loan capital, bonds or other
sacurities, now or at any time held directly by or to the
order of a Company or by any trustas, fiduclary or

clearance system on lts behalf; and
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Issuer

Licence Holder

Notice of Assignment

Parant

Permitted Security

Planning Acts

{b) all Related Rights (incfuding all rights agalnst any such

trustes, fiduciary or clearance system);

the issuer of any Investment;

the Company identified as such in schedule 1;

a notice of assignment (including an acknowledgament and/or
consent to assignment to be relurned by the addrassae) in
substantially the form set out in schedule 4 or in such other
form as may be requirad by the Charges from time to time;

the Company identifled as such ih schadule 1;

{(a) any lien arising hy operation of law and In the ordinary
course of trading and not as a result of any default or
omisslon by one or mare Companies;

(b) any netting or set-off arrangement entered into by a
Company in the ordinary course of s banking
arrangements for the purposs of netting dehit and credit
halances betwean itseif and other Companies but only so
lang as such arrangement does not give rise to other
Secuiity over the assets of Campanies in support of
liabllities of persons which are not Companies; and

{(c) any security or quasi security required by or arlsing under
any laws or energy industry codes, licences or

regulatlons;

the Town and Country Planning Act 1994, the Planning {Listed
Buildings and Conservation Areas) Act 1890, the Planning
{Hazardous Substances) Act 1880, the PFlanning
{Consequential Provisions) Act 1920, the Planning and
Compensation Act 1991 and the Planning and Compulsory
Purchase Act 2004 and any regulations or subordinate
legislation made (before or after this Deed) under those
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Prohibited Dividend

Real Property

Recelvables

Receiver

Related Rights

statutes and any other statute or regulatlon governing or
controliing the use or development of land and bulidings;

any dividend paid by elther Company in breach of any
provision of the Energy Trading Agreements;

comprises:

{a) a Company's estates or interests in all freshald,
leasehold, commonhold ar othar immovable property

(including the property specified in schedule 3);

(b} any bulldings, fixturas and fittings {including trade and
tenant's fixtures) situated on that property, fixed plant or
machinery from time to time siluated on or forming part

of such property; and

(c) &ll Related Rights;

(a) ali present and future boak and other debts and monetary
claims owing to a Company of in which & Company has
an Interest (including any and all amounts awinhg to the
Llcance Holder under or in connection with the Customer
Supply Contracts); and

(b} all Related Rights;

a racelver or receiver and mangager or administrative recaiver
of any ar all of the Charged Property;

in relation to any asset:
(a) the proceeds of sale of any part of that asset;
{b) all rights under any licence, contract, agreament for sale

or agreemant for lease in respect of that asset {which

mey subsist now or in tha future);
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(c)

(d)

(o)

0

(@)

(h)

all rights, benefits, rents, deposits, goodwll, claims,
warranties, guarantess, remedies, Security, Indemnities
or covenants (including covenants for title) in respect of

that asset {which may subsist now ot in the future};

tha right to bring, make, appose, defend appeal
proceedings, claims or actions and obtaln rellef (and to
retaln any damages recoversd) in respect of any
infringement or alleged infringement, or any other catse
of action arising from ownership of the asset, whather
accurting bafore, on or aftar the date of this Deed;

any right (Including future rights) to apply for, prasecute
and otherwlse obtaln patent, trade mark, registered
design or any other registration or protection throughout
the world in reapact of any Intellectual Prnperty' or any
present ar future matter relating to them;

in respect of any and each application for any and all

patenta comprised in the Inteliectual Property:

{ly therightto claim priority from and to prosecute and
obtaln grant of patent; and

{iy the right to file divisional applications based
thereon and to prosecute and obtaln grant of
patent on each and any such divisiona! application;

in respect of each and any invention dlsclosed in any and
all patents, applications or patents, confidentlal
Information or otherwise disclosad by or comprised In {he
intallectual Praperty, the right to file an application, claim
priority from such application, and prosecute and abtaln
grant of patent or simllar protection in or In respect of any

country ar territory in the world,

the right to extend to or reglster in or in respect of any
country or territory In the world each and any of the




ROC

Secured Obligations

i

0

(k)

Intellectual Property, and each and any of the
applications comprised in such intellectual Property or

filed as aforasaid;

the rights (including rights relating to the recelpt of
royalties, fees or other maonies from fime to time) vested
in a Campany with respect to, and the benefit of all
obligations owed from tlmel to time by any person Ih
relation to, any present or future agreement, document or
instrument (ncluding any llcence, sub-ficence or
franchise) entered Into, or the benefit of which Is enayed,
by a Company relating to the use of or licensing of or
exploitation of any intellectusl Property by aor to a

Company or any other person whatsoaver; and

lts Intarasts of whatsoever kind In or to any {including
futura) physical, electr&nlc or other materials ar media
{including manuscripts, drawings, paintings, designs,
source code, computer disks and computer programs)
constituting, comprising, the subject of or containing
inventions, works, marks or things which are the subject
of any intellectual Properly;

any incoms, moneys and procesds pald or payahble in
respect of that asset (including interest or any judgment
or arder to pay a sum of monay);

each renewable obligation cerlificate (under section 32 and
subsequent of the Electricity Act 1989) issued to or otherwise
held by 2 Company from time to fime;

all present and future abligatians and liabllities, whether actual
ar contingent and whether Incurrad alone, Jointly ar severally,

as principal or suraty andfar In any other capacity whatsoever,

owed by:

it




1.2

Securlty

Security Financial
Colfateral Arrangement

Share Charge(s)

Construction

{a) any Company to the Charges under orin connectlon with

any or all of the Energy Trading Agreements; and/ar

{b} all costs, charges, expenses and liabilities incurred by the
Chargea in connection with the protection, preservation
or enforcament of [is respective rights under the Energy
Trading Agreaments, the Share Charge(s) or any other
document evidencing or securing any such llgbllitles,

together with Interest on the above from the date of demand
untll the date of payment In full (both before and after
judgmant) celculated on a daily basis at the same rata as
appliss to late payments Ih respect of transactions entered into
under the eleclricity Energy Framework Agreemant;

a mortgage, charge, pladge, lien or other security interest
securing any obllgation of any person or any other prefarentlal
right or arrangement having e simllar effect (including title
retention, set-off, title transfer and trust arrangementa);

has the same meaning as In the Financial Collateral
Regulations;

the share charge(s) dated on or about the date of this Deed
granted by the holdar(s) of the shares in the Parent.

{a} tnleas a contrary indlcation appears, a reference in this Deed to:

{0 the "Chargee", any "Company", or any other person shall be construed so as

to include its successors [n lille, parmitted assigns and parmitted transferees
to or of its rights and/or obligations under the Enetgy Trading Agreaments, the
Share Charga(s) and this Deed shall be binding on, and enure to the benefit of,

the parties to this Deed and their respective personal representations,

successors, permitted assigns and permitted transforees;

10
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(b}

(il)

(ii)

{iv)

v

(vi}

(vil)

{viii)

(1x)

{x)

a document in “agreed form” is a document which is previously agreed in
writing by or on behalf of & Gompany and the Chargee or, if not s0 agreed, Is
In the farm spacified by the Charges;

‘assets" includes present and future properties, revenuas and rights of every

description;

an "Energy Tradlng Agreement” or any other agreement or Instrument is a
reference fo that Energy Trading Agreement or other agreement or instrument
as amended, novated, supplementad, extended or restated from time fo time

in accordance with Its terms;

"guarantee" means any guarantee, letter of credit, band, indemnity or similar
assurance against loss, or any obligation, direct or indirect, actual or
contingent, to purchase or assume any indebtedness of any person or to make
an invastment In or loan to any person or to purchase assets of any person
whera, in each case, such obligalion Is assumad in arder to maintain or assist

the abliity of such person to mest its indebtedness;

"Indebtedness" includes any obligation {(whether incurred as principal or as
surety) for the payment or repayment of money, whether present or fulure,

actusal or contingent;

a "parson” includes any individual, firm, company, corporation, government,
state or agency of a state or any associatlon, trust, joint venture, consortium or
partnershlp {whether or not having separate legal personality);

a "regulation" includes any regulation, rule, officlal directive, request or
guldsline {whether or not having the force of law} of any govarnmental,
intergovernmental or supranational body, agency, department of of any
regulatary, self-regulatory ar other authority or organisation;

a pravision of law is a refersnce to that provision as amended, re-enacted or
restated; and

a time of day Is a reference to London time.

Saction, clausa and schadule headings are for ease of reference anly.

(k)
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SIGNED for and on behalf of
SMARTESTENERGY LIMITED
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1.3

1.4

15

2.1

{c)

{d}

(e)

Unless a contrary indicatlon appears, a term used In this Deed {and not otherwise
defined In this Daed) which Is defined in any other Energy Trading Agreement shall
have the same maaning In this Deed. -

The words Include(s), including and In particular shall be construed as heing by way of
illustration or emphasis only and shall hat be construed as, nar shall they take effect

as, limiting the generallty of any preceding words,

An Event of Default Is ‘continuing’ if it has not beeh waived by the Chargee In writing.

Third Party Rights

(a)

(b)

Unless expressly providad to the contrary in an Energy Trading Agreament, a parson
who I not a party to this Dead has no right under the Contraets {Rights of Third Partles)
Act 1998 to enforce or enjoy the benefit of any tarm of this Deed.

Notwithstanding any term of any Energy Trading Agreement, tha cansent of any parson
who Is not a party to this Deed Is not required to rascind or vary this Deed at any time.

incorporation of Terms

The terms of the Energy Trading Agreements and of any side |etters between any of the partles

thereto are incorporated in this Dead to tha extent required to ensure that any dispositian of

Real Property contained In this Deed (s a valid disposition In accordance with Section 2(1) of

the Law of Properly (Miscellaneous Provislons) Act 1989,

Effect as a Deed

" This Deed Is Intended to take effect as & deed notwithstanding that the Chargee may have

axecuted it under hand only.

COVENANT TO PAY

Secured Obligatlons

Each Company covenants that it will, on demand, pay and discharge the Secured Obligatians

to the Chargee whan due,

12
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3.1

GRANT OF SECURITY

Charges

Each Company with full title guarantee charges in favour of the Chargee as continuing security

for the payment and discharge of the Secured Obligations:

(a)

(b)

©

(d)

{e)

(f)

{9)

(h)

{

by way of legal morigagse, any Real Property specified in schadule 3;

by way of fixed charge, any Real Properly now or at any time after the data of this Deed
balonging to the Company (other than property charged under clause 3.1(a) above);

by way of fixed charge, all vehicles, comptiers, office and other aquipment owned by
the Company, both present and future, and alt Related Rights;

by way of fixed charge,

(3] the Caollections Account; and

() all present and future bank accounts, cash at bank and credit halances owned,
operated or held by a Company' or In which a Company has an Interest othar
than tha Collections Account, together with ali Related Rights;

by way of fixed charge, all {Including future) Intellectust Property;

by way of fixed charge, the goadwill of the Company;

by way of fixed charge, the uncalled capital of the Company;

by way of fixed charge, to the axtent not valtdly and effectively assigned under clause
3.3, each and every {Including future) Custemar Supply Contract;

by way of fixed charge, to the extent not valldly and effectively assigned under clause
3.3, all rights, interests and claims In relation to each of the Insurance Policles;

13
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3.2

3.3

)

(k)

0

(m)

(n)

by way of fixed charge, to the extent not validly and effectively agslgned under clausa
3.3

(i) all present and future Investments,
(ii) all Investmant Detivativa Rights; and

{lii) where any Investment is held in a system for tha depasit and settiement of
transactions In investments, all rights against the operator of such system or

any particlpant In respect of such Investiment;

by way of fixed charge, to the extent not validly and effectivaly assigned under clause

3.3, all present and futura Receivables;

by way of fixed charge, the benefils of all licences, consenta and autherisations held in
conneactioh with its business or the use of any Charged Praperty, and the right to any
compensation In respect of any of them;

by way of fixed charge, all rights, Interests and claims in any penslon fund now or in the

future; and

by way of floating charge, the whole of the Company’s undertaking and assets, present
and future {Including (1) heritable property and all other proparty and assets in Scatland;
and (i) ROCs), other than any assets validly and effectively mortgaged, charged by
way of fixed charge or assignad by way of security {whether at law or in equity) by this
Deed (the "Floating Charge Proparty").

Quatifying Floating Charge

This Deed contalns a qualifying floating charge and paragraph 14 of Schedule B1 of the

Insolvency Act 1986 shall apply to any floating chargs created by this Deed.

Asslgnment

As a continuing security for the payment and discharge of tha Secured Obfigations, each

Company with full title guarantea assigns to the Chargee absalutely (sublect to a proviso for

14
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34

‘reassignment on irravocable discharga in full of the Sacured Obligations) all of the Company's

rights, titls, interast and beneflt from time to time in and to:

(a)

{b}

{c)

(d)

tha Insurance Policies;

the Investments;

the Receivables; and

the Custamer Supply Contracts.

Financial Cotlateral

(a)

(b)

{c)

To the extent that the Chargad Praperty constitutes Financlal Collateral, each Company
agrees that such Charged Property shall be held or designated so as to be under the
control of the Chargee (or by a parson acting on its hehaif) for the purposes of the
Financia! Collateral Regulations,

Ta the extent that the Charged Property constitutes Financial Collateral and |s sublect
to a Security Financial Collateral Arrangement creatad by or pursuant to this Deed, the
Chargee shall have the right al any time after this Deed becomes enforceable, to
approptiate all or any part of that Charged Property in or towards the payment or
discharge of the Sacured Obligations. .

The value of any Charged Properly appropriated in accordance with this clause shall
be:

(i) in the case of cash, the amount standing to the credit of any account, together
with accrued but unpostad Intatast, at the time the right of appropriation s

exercised; and

{1y in the case of Investments, the market price of that Charged Property at the
time the right of appropriation is exercised, as listed on any recognised market
index, or as datermined by such other mathed as the Chargee may select

(acting reasonably); and

15
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4.1

4,2

43

4.4

{lii) each Company agrees that the methods of valuation provided for In this clause
are commercially reasonable for the purposes of Regulation 18 of the Financlal

Collateral Regulations,

_ NEGATIVE PLEDGE

Negative Pledge

The Campatles shall not create or permit to subsist any Security aver any of the Charged
Property other than Parmittad Sacurity.

Disposal Restrictions
The Companles shail not:

{a) enter into a singla transacifon ot a series of fransactions (whether related or not and
whethar voluntary or invaluntary) to sell, discount, factor, release, exchange, transfer,
asslgn, lease, lond or otherwise dispose of any of the Charged Property other than the
Floating Charge Property in the ordinary course of trading on an arm's length basia; or

(b) create or grant {or purport to create or grant} any Interest in the Charged Property in
favour of & third party.

No subsidlarles

No Campany shall Incorporate, acqulre or own a subsldiary (as deflned In section 1159 of the
Campanies Act 2008); save for subsidiaries that are Companles.

Prohiblted Dividends

Each Company undertakes to the Chargee that it shall nol pay (and It shall procure that no
other Company pays) any Prohiblted Dividend. Without prejudice to the foregoing, In the event
that a Campany teceives monies representing a Prohibited Dividend it shall Immedlately pay
such monles to the Chargee and shalf hold them on trust for the Charges pending such
payment, The Chargea shall apply monies recelvad from pursuant to this clause 4.4 In payment
of the Secured Obligations,
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5.1

5.2

CRYSTALLISATION OF FLOATING CHARGE

Crystallisatlon on notice

The Chargee may at any time by notice In writing to 8 Company Immediately convert the flaating
charge creatad by clause 3.1{n) into a fixed charge as regards any property or assats spacified

in the notlce If:

(@)

{b)

(c)

an Event of Default has occurred and is continuing; or

the Chargee consliders in Its sole discretion that any of the Charged Property may be
In jecpardy or in danger of belng seized or sold pursuant to any form of legal process;

ar

the Chargee conasiders in its sole discretion that it is desirable in order to protect the

priority of its Security.

Automatic erystallisation

If, without the prior written consent of the Chargee:

(a)

(c)

(d)

a Company disposes of any of the Floating Charge Property other than in the ordinary
course of trading on an arm's length basis or; or

any staps are faken for any of the Charged Property to become subjsct to any Security

or & lrust In favour of any other parson; or

any person lavies or uses or attempts to levy ar use any distress, commercial rent
arrears recovery procedure under section 72(1) of the Tribunals, Courts and
Enforcement Act 2007, executlon or other process against any of the Charged Property
or othar lawful taking control of gaods; or

a resolution is passed, steps are takeh or an order is made for the winding-up,

dissolution, or re-organisation of or any steps are taken for the appointment of an

administrator In respect of a Company,
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5.3

54

55

6.1

the fioatlng charge created under clause 3.1(n) by each Company will automatlcally be
converted (without notice) with immediate effect inta a fixed charge In respect of the refevant
Floating Charge Properiy.

Cessation

At any time after the floating charge constituted under this Deed shall have crystallised as a
fixad charge over all or part of the Charged Property pursuant to this clause 5 but before the
appointment of any Receiver pursuant hareto, the said fixed charge shall upon the written
consent of the Chargee cease to attach to the assets than subject to the fixed charga and shall
again subslst as a floafing charge.

Assets acqulred after crystallisation

Any assat acquired by any Company after any cenversion of tha floating charge created undsr
this Deed, in accordance with clausas 5.1 ar 5.2 above which but for such eonverslen wauld be
subject to a floating charge shall, (unless the Chargea confirms in writing fo the contrary) be
charged 1o the Chargse by way of first fixed charge.

Moratorlum

The floating charge craated under this Dead shall nat conwvet into a fixed charge golely by
reason of a moratorium belng obtained under Schedule A1 to the Insolvency Act 1986 (or
anything done with a view to obtaining such a moratorium} In respect of a Company,
PERFECTION OF SECURITY

Deposit of Title Documents

Follawing the execution of this Deed (or, if later, the date of acquisition of the relevant Chargad
Property), each Company shall deposit with the Chargee (when requested by the Chargee):

{(a) all deeds and documents of title relating to the Gharged Proparty;
{b) all Insurance Pollclas ta which the Company Is entitled to possession;

{©) all or any certlficatas relaling to tha Investments together with stock transfer farms
execed in blank and othar documents as the Chargee may from time to time require
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6.2

6.3

6.4

for perfacting its title to the Investments or for vesting or enabling it to vest the
Invastments in itself or its nominees or in any purchaser and declarations of trust in
favaur of the Company executed by all persons (other than that Company} In whose

name the Investmeants are reglsterad; and

(d) all cartificates or other evidence of raglstration of any Intellectual Property, or records
or ather documents relating to applications for Intefllectual Property, and physlecal,
elactronic or other materials, media or information in lts possession or confral or to
which It has access (including manuscripts, drawings, paintings, designs, source
codes, computer disks and computer programs) constituting, comprising, evidencing,
the subjact of or contalning Inventions, works, marks or things which are the subject of
any Intellectual Property In or to which a Company has any Interast of any kind

whatsaevar,
Notlces of Assignment

Each Company shall, immediately following the execution of this Deed (and Immediately upon
the opening of any Collections Account after the date of this Deed) give a Notice of Assignment
to each Account Bank, and shall use reasonable endeavours to procure that each Account
Bank provides an acknowledgement to the Chargee in the raquired form,

Registratlon of Intellectual Property

Each Company shall, if requested by the Charges, execute all such documents and do all acts
that the Chargee may reasonably raquire or that are otherwise requlred by the body responsible
for the relevant reglster or that are otherwise required in law fo record the Interest of the
Chargee in any registers relating to any registerad Intellectual Property or applications for the

registration of Intellectual Property.

Land Registry restriction

In respect of any Real Property or part of or interast in any Real Properly title to which is
registered at the Land Registry {or any unregistered land subject to first reglstration), each
Company shall apply or cansent fo an application bsing made to the Chief Land Registrar to

anter the following restrictich on the Register of Title for such Real Property.

*No disposition of the registered estate (other than a chargs) by the proprietor of the reglstered
astata or by the proprietar of any registered charge, not being a charge registered before the
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6.5

7.1

entry of this rastriction, is to be registerad without @ wrilten consent signed by the proprietor for
the time being of the Charge daled {date} In favour of SmartastEnergy Limited referred to in the

charges register.”
Tacking

The obligation on the part of the Chargee to make further advances to any Company Is deemed
to be Incarporated in this Deed and each Gompany shall apply o the Chief Land Reglstrar for
a nate of such ohligation to be enterad an the Register of Title of all present and future
reglistered Real Property.

FURTHER ASSURANCE
Further assurance - general

Each Company shall (at fta own expense) promptly do all such acts or execute all such
documents (including assignments, transfars, mortgages, charges, notices and instructions) as
the Chargaes may reasonably spacify {(and in such form as the Chargee may reasonably require

in favour of the Charges or Its nominee(s)):

{a) to create, parfect or protect or maintain the Securily created or intended to be created
under or evidenced by this Deed (which may include the executlan of a mortgage,
charge, assighment, transfer or other Security over all or any of the assets which are,
ot are Intendad to be, the subject of this Deed) or the Share Charge{s) or the giving of
any notlce, order or directlon and the making of any filing or registration or for tha
exarclse of any rights, powers discretions and remadies of the Chargea provided by ot
pursuant to the Energy Trading Agreements, the Share Charge(s) or by law;

{b) to confer on the Chargee Securlty over any property and assets of tha Company located
In any Jurisdiction equivalent or similar 1o the Secutily intended to ba confarred by or

pursuant to this Deed; and/or

(c) to facllitate the realisation of the assats which are, or are intendad to be, the subject of
this Deed.
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7.2

8.1

8.2

8.3

8.4

8.5

8.6

Further assurance - security

Each Company shall take all such action as is available to it (Including making all fllings and
regisirations) as may be necessary for the purpose of the creation, perfection, pratection or
maintenance of any Security canferred or Intended to be conferred on the Charges by or
pursuant to the Energy Trading Agreaments or tha Shara Charge(s).

REPRESENTATIONS

Representations and warrantles

Each Company makes the representations and wartanties set out in this clause 8 to the

Chargee.

Ownatrship of Charged Property

The Campany is the sole lagal and beneflcial owner of the Charged Property.

No Security

The Charged Property Is frae from any Securlty other than the Security created by thls Deed.
No adverse clalms

The Company has not received, or acknowledged notice of, any adverse claim by any person
in reapect of the Charged Property or any interest in it.

No adverse covenants

There ars ho covenants, agreemants, reservations, conditions, interests, rights or other matlers
whatsoever that materially and adversely affect the Charged Property.

No breach of laws

‘Thers Is na breach of any law or regulation that materlally and adversaly affects the Charged

Property.
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8.7

8.8

89

8.10

8.1

8.12

8.13

No interference In enjoyment

No facility necessary for the enjoyment and use of the Charged Property Is subject to terms

antitling any person to terminate or curtail its use.
No overriding interasts

Nothing has arisen, has been created or is subsisting, that would be an overriding interast in
any Real Property.

Avaldance of security

No Ssourily exprassed to be created under this Deed is liable to be avoided, or otherwiea set

aside, on the liquidation or administration of the Company or otherwise.

No prohibitions or breaches

There Is no prohibition on asslgnment in any Insurance Polisy or Gustorner Supply Contract
and the entry into this Deed by the Company does not, and will hot, constitute a breach of any
Insurance Policy, Customer Supply Contract or any other agreement or instrument binding an
fhe Campany or lis assats.

Environmental compliance

The Company has, at all times, complied in all materlal respects with all applicable

Environmantal Law.

Enforceable security

This Deed constitutes and will constitute the legal, valid, binding and enfarceable abligations of
the Company, and is, and will continue to be, effective Secutity over all and every part of the
Charged Property In accordance with its terms.

Investments

{a) The Invesiments are fully paid and are not subject to any aptlon to purchase or similar
tights.
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8.14

8.16

9.1

B.2

{b} No constitutional document of an Issuer of an Invastment, nor any other agresment:

(0 testricts or inhibits any transfer of the Investments on creation or enforcement

of the Security constituted by this Dead; or
{ii) contains any rights of pre-emption in relation fo the Investmants,

{c) The Company has complied with all notices refating to all or any of the Investments
recelved by it pursuant to sectlons 790D and 790E of the Companles Act 20086.

{d) No warning notice has been lssued under paragraph 1{2) of Schedule 1B of the

Companies Act 20086, and no restictions notice has been issuad under paragraph 1(3)
of Schedule 1B of the Companies Act 20086, in respect of all or any of the [nvastmants.

Shares

The entire issued share capital of each Company is subject to the Security created {or
expressed to be created) by this Deed or the Share Charge(s} as the case may ba,

“Times for making representations and warrantles

The representations and warranties set out In clause 8.2 to clause 8.14 inclusive are made by
each Company on the date of this Deed and are deemed o be repeated on sach day of the
duration of the Sscurity constituted by this Deed with reference to the facts and circumstances

existing at the time of repetition.
GENERAL UNDERTAKINGS

Tha undartakings in this tlause 8 (Undertakings) shall remain In force during the continuance

of the Security constituted by this Deed.

Preservation of Charged Property

Each Company must not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the Securlty held by the Chargee, or materlally

diminish the value of any of the Charged Property or the effactiveness of the Security created
by this Dead,
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9.3

54

0.5

Compliance with laws and regulations

(a) Each Company must not, without the Chargee's prior wrilten consent, use or parmit the

Charged Property to be used in any way cantrary to law.
{b) Each Company must:

{ comply with the raquirements of any law and ragulation relating to or affecting
the Charged Property or the use of it or any part of it;

{in obtain, and promptly ranaw from fime to time, and comply with the terms of all
authorisations that are required In connection with the Charged Property or
thelr use or that are necessary to preserve, maintain or renew any of the
Charged Property; and

(i) promptly effact any maintenance, modifications, alterations ar repairs that are
required by any law or regulation to be effected on or in conhectlon with the
Charged Property.
Enforcement of rights
Each Company must use its best endeavours to:
(a) procure the prompt cbservance and performance of the covenants and other
obligatians impased on the Company's countarparties (including each counterparty in
respeet of a Gustomer Supply Contract and each insurer In respact of an Insurance

Palicy); and

{b) enforce any rights and institute, continue or defend any proceedings telating to any of

the Charged Propertty that the Chargee may reguire from tims to time.
Notice of misrepresentation and breaches

Each Company must premptly on becoming aware of any of the same, notify the Chargee In
writing of:

{a) any representation or warranty set out in this deed which is incarract or misleading in
any material respect when made or deermed to be repeated; and
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9.8

8.7

9.8

(b) any breach of any covenant set out in this deed.
Information
Each Company must:

(a) give the Chargea such information concerning the location, condition, use and
operation of the Charged Property as the Chargea may reasonably require;

'(3) permit any parsons designated by the Chargee and any Receiver to enter on its
premisas and inspect and examine any Charged Property, and the records relating to
that Charged Propenrty, st all reasonable times and on reasonabls prior written notice;

and

{c) promptly notify the Chargee In writing of any action, clalm, notice or demand made by
or against it In connaction with all or any part of the Charged Property or of any fact,
matter or circumstance which may In the veasonabla opinion of the relevant company,
with the passage of tima, give rise to such an action, claim, notice or demand, togethar
with, in each case, the Company's proposals for settling, liquidating, compounding or
contesting any such action, claim, notice or demand and shall, subject to the Chargee's
prior approval (notto ba unreasonably withheld or delayed), implament those proposals
at Its own expensa,

Payment of outgoings

Each Company must promptly pay all taxes, fees, licence duties, registration charges,
Insurance premlums and other outgoings in respect of the Cherged Property and, on demand,
produce evidence of payment to the Chargee.

Shares

No Company shall lssue any shares on or afler the date of this Deed without the Chargee's

priar written consent,
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10

10.1

CHARGED PROPERTY UNDERTAKINGS

Real Property
{2) Each Company shall:
{i) notify the Chargee within 14 days of recelpt of every materiaf nolice, order or

(i

(i)

(iv)

(v)

(v}

proposal given, or made in relation to, the Real Propetty by any competent
authority and (if required by the Charges) Immediately provide it with a copy of

tha same and aithar;

(A) comply with such notice, order or proposal; or

(B) make such ob|ections to the same as the Chargee (acling reasonahbly)
may require or approve,

and any compenselion received by a Company as a result of any notice or

order shall be applled In repayment of any Secured Obitgations then dus or

owing;

duly and punctually pay all rates, rents and other outgoings owed by It In
respect of the Real Property,

comply with all covenants and ohligations affecting any of the Real Property or

the manner of use of any of It;

not, excapt with the prior written consent of the Charges (such consent not to
be unreasanably withheld or delayed), enter into any onerous or restrictive
obligation affecting any of the Charged Praperty;

not do, cause or permit to be done or omlt to do anything which may In any way
depreciate, [eopardise or otherwise prajudice the value or marketabllity of any

of the Charged Froperty,

maintaln all buildings and eractions forming part of the Real Property In a good
state of repalr and in all cases subject to fair wear and tear; and
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(b)

{c}

(d)

i)

not carty out any development within the meaning of section 55 of the Town
and Country Planning Act 1950 without first abtaining such parmissions as may
be requirad under applicahle lagisiation and, in the case of davelopmant
involving a substantlal change in the structure of or a substantial change in use
of, any part of the Real Property, without first obtaining the written consent of

the Chargee;

Each Company will:

®

(i)

nat do or knowingly omit or knowingly suffer to be done or omitted any act,
matter or thing In, on or in respect of any Real Property required to be done or
omitted by the Planning Acts or which shall contravene the provisions of the
Planning Acts; and

Indemnify the Chargee on demand against all actions, proceedings, costs,
expenses, claims and demands whatsoaver suffered by the Chargee In respect
of any such act, matter or thing so contravening tha provisions of the Planning
Acts.

Each Company will not, except with the prior written consent of the Chargee confer on

any peraon;

B

(i)

(in

any leasse or tenancy of anhy of the Real Praperty or accept a surrender of any
lease or tenancy (whether indepandently or under any statutory power);

{iiy any right or licence to accupy any land ar bulldings forming parl of the Real
Property; or '

(i}  .any licence to assign or sub-let any part of the Real Property;

Each Campany wilk:

not do or permit to ba done anything as a resuit of which any lease may be

liabie to forfelture or otherwise be determined,

provide the Chargea with all Information which It may reasonably request in
relation to the Real Property;
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(i)

(v}

v)

(vi)

(vil)

(viii)

{ix)

autharise the Chargee to make any application which the Charges deems
appropriate far the designation of this Deed and/or Energy Trading Agresments
and/ar any other document as exempt information documents under tule 136
of the Land Registration Rules 2003 and use ils best endeavours to assist with

any such application made by or on behalf of the Charges;

hotify the Chargee In writing as soon as It recelves notice of any person’s
application under rule 137 of the Land Regisiration Rules 2003 for the
disclosure of this Dead ar any other document, following its designation as an
axempt Information document and not make any application under rule 138 of
the Land Reglstralion Rules 2003 for the removal of the designation of such
document as an exampt lnformation document;

notify the Chargee immediately upon the acquisition of any Real Property;

permit the Chargee and any person nominated by any of them at all reasonable
times with reasonable notica to enter any part of the Real Property and view
the state of it;

graﬁl the Chargee an request all reasonable facillifles within the power of the
Company to allow the Chargee (or its lawyers) to carry aut (af the Company’s
expense) investigations of title to the Real Property and to make all enquirles
in relatlon to any part of the Real Property which a prudent mortgagee might
carry out,

immediately upon demand by the Charges, provide the Chargee with a report
as to title of that Company to the Real Property concerning thase items which
may praperly be sought to be covered by a prudent mortgagee In a lawyer's
report of this nature;

in respect of any Real Proparty which Js acquired afier the date of this Deed,
tltle to which Is ragistered at the Land Reglstry ar which [s required to be so
registered:

(A) glve written notice of this Deed to the Land Reglstry and prooure that

hotlice of this Deed is clearly noted In the Register of Title for stich Real
Property; and

28

R VT



10.2

{B) procura that no person ls registered as proprietor of any such property
under the Land Reglstration Acts 1825 to 2002 without the priar wiitten

consent of the Charges.

Insurance

Each Company shall:

(a)

(b)

{c)

(d)

()

{f

{9)

if requested by the Chargee, ensure that the Chargee (as required by the Chargee) is
named as camposile insured, first assignee and first loss payee or is named as [olnt
insured, first asslgnea and first loss payee or has the Interest of the Chargee neted on

all refevant policies; but (in each case) without:

{ any liabillty on tha part of the Chargee for any premium I relation o those

Insurances; or

(i1} any obligation an the part of the Chargee to make any disclosure, or fa falrly

pressnt any risk, in relation to thosa Insurances

ensure that all policies In relation to the Charged Propsrty are an such terms and

contain such clauses as the Chargas may reasonably require;

not, without the prior consent of the Chargee, disapply any provision of the Insurance
Act 2015, In relation to any of tha insurances;

pramptly pay all premiums and comply with all other terms relating to all policles of

Insurance;

supply to the Chargee on request copies of each policy of ingurance raquired to be
maintained In accordance with this Deed togelther with current pramlum raceipts

relating to it;
nat do or permit to be done or omit to do anything which may rendet any Inaurance
void, voidable of Unanforceable {in whole or In part) or make available any other

remedies to the insurer, or vary, amend or tarminate any policy of Insurance:

if it detaults at any time In effecting ar maintaining such Insurances or in producing any
policy or receipt to the Chargee on dsmand, authorise the Chargee to take out or renew
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10.3

{n)

such policies of Ihsurance In any sum which the Chargee may reasonably think
expedient. All moneys which are expended by the Chargee in so daing shall be
deemad to be praperly pald by the Chargas and shall be reimbursed by the Company
on demand; and

notify the Ghargee if any claim arlses of may be made under the Insurances;

Intellectual Proparty

Each Company shall:

(a)

(b}

(©)

(d)

(e)

observe and comply with all material obligations and laws ta which it Is subject in its
capaclty as registered proprietor, applicant, beneficial owner, user, licensor ot llcencee
of lts Intellectual Proparty ar any part of it;

duly registar in such register(s), or with such authotlties as may be avallabla for the
purpose and in such name{s) as may be required by tha law and practice of the place
or system of registrafion, such of its Intellectual Property (and ail assignments, licences
and mortgages of It) as may be capable of registration in such places;

not change the specification referred to In or scope of any of its registrations of
intellectual Property or permit any disclaimer, condition, restriction, memorandum or
other thing to be entered on the registration of any registered Intellectua! Property or
any application therefaore, the effect of which will be to materially and adversely affact

the value of such Intallectual Property;

not grant any licence to any person to use its Intellactual Property in any manner which

witl materially and adversely affact the value of such Intellactual Property,

maintain a comprehensive, detaited and up-to-date centralised record of ali its
intellectual Property (including detalls of agents engaged In relation to registrations of
It} and, when reasonably raquested by the Chargae, Immediately provide to the
Chargee a copy of such record and/or a summary of alf its Intellectual Property creatad
aor acquired since the date of this Deed or the date of last notiflcation.
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10.4

10.6

Recelvables

Each Company shall:

(a)

{v)

()

{d)

(&)

collect all Receivables promptly in the ardinary course of trading as agent for the
Chargee and tmmediately upon receipt pay all monles which it may receive in respect
of the Recelvables inte the Collections Account and pending such payment hold all

moneys so raceived upon trust for the Chargee;

deal with the Receivables (both collacted and uncollected) In accordance with any

directions given in writlng from time to ime by the Charges;
not, without the prior written consent of the Chargese:
) sat off, vary, postpone or releass any of the Recaivables; or

(1) do or omit to do anything which may delay or prejudice the full recovery of any

Recejvable.

sfter the Security constituted by this Deed becomas enforceable and if called upon so
to do by the Charges, execute a lagal assignment of the Recalvables fo the Chargee
{in a form and substance satisfactory to the Chargee) and to the extent that the
Recelvables have not already been legally assigned pursuant to the provisions of
clause 3.3, give notice of assignment of the Recelvables {in a form and substance
satlsfactory to the Charges) to the debtors from wham the Recelvables are due, owing
or Incurred and use reasonable endeavours to obtain an acknowledgement to such

notice from each debtor;

not withdraw, attempt or be entitled to withdraw {or direct any Iransfer of) any amount
standing to the credit of the Collections Account without the prior consent of the

Charges;

Investments

(a)

Each Company shall:

(i) promptiy pay all calls or other payments which may become due in respact of
the Invastments;
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(I

(iily

(iv)

v

promptly send to the Chargee coples of all notices, ¢irculars, reports, accounts

and other dacuments which are sent to the holders of any Investments,

at the request of the Chargee, procure all consents, waivers and spprovals
which are necessary, under the articles of assaclalion of any Issuet or
atherwiae, for the transfer of the Investments to the Chargea or its nominee ar
to a purchaser upon the enforcement of this Deed and to procure the
amendment of the share transfer provisions of each lssuers articles of
association In such manner ag the Chargee may require In order to permit such

a transfer;

ensura (as far as Il is abla fo by the exerclae of all voting righls, powers of
control and othsr means available to 1t) that any lasuer of the Invesiments that
is not a public company shall not:

{A) consolidate or subdivide any of the investments or reorganise,

exchange, repay or reduce iis share capltal in any way;
(B) Issua any new shares or stack; or

(C)  refuse to register any transfer of any of the Investments that may be
lodged with It for registratlon by, or on behalf of, the Chargee or the

Company in accordance with this Deed.
untit the Securlty constituted by this Deed becomes enforceable, be entitled to:

(A) receive and retaln all dividends, distributlons and other moneys pald
on or derivad from the [nvestments; and

(B} axerclse all voting and other rights and powers attaching to the
Investments provided that it must not do so Ih a manner which is
prajudiclal to the interests Chargee under this Deed or which would
rastlt In the alteration of the rights or Habilities attaching to or conferred

by all or any af the Investments;
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10.8

(vi) afier the Security constituted by this Deed becomes enforceable:

(A) hold all dividends, distributions and other moneys pald on or derlved

fram the Investments on trust for the Chargee; and

{B) camply and pracure that its nominees comply with any diractions from
the Chargee concerning the exercise of all voting and other rights and
powers aftaching to the Ihvestmants;

{vil)  at any time after ths Securlty constituted by this Deed becores enforcaable,
permit the Charges to complete the Instrument(s) of transfer for the
Investments on behalf of the Company In favour of itself or such other petson

as it may selact.

(b} Each Company shalf:

] within the relavant timeframe, comply with any notice It receives pursuant to
Part 21A of the Companies Act 2006 from any company Incorporated in the
United Kingdom whose shares are the subject of the Sscurity created by this
Deed; and

(i) promptly provide the Chargee with & copy of that nolice.

Customer Supply Contracts

Each Company shall:

{(a) not, without the prior written consent of the Charges, amend or walve any term af any
Customer Supply Contract, terminate any Customer Supply Contracl or release any
other party from Its obligations under any Customer Supply Contract;

(h) duly parform its obligations under each Customer Supply Contract, notify the Charges
of any material default by it or any other party under any Customer Supply Contract
and not take any action which would reduce or Impede recoveries In respect of any

Customear Supply Contract;

{¢) pravide ta the Charges, as soon as practicable upan receipt, coples of all noticas which
{t may from tme to time raceive from any other party fo any Customaer Supply Contract.
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107  Centro of Maln Interests

10.8

10.8

Each Campariy shall not, without the prior written consent of the Chargse, change its centre of
main intereat (as that expression Is used In Article 3(1) of the EU Regulatlan) to somewhare
ather than England and Wales, nor will it have any establishment (as that term Is used in Article
2{10) of the EU Regulation) in any other jurisdiction,

Goodwill

Each Company shall:

(a) not, except with the prior written consent of the Chargee, grant any franchise, licence
or other authority to any person to use its company hame, trade name or business
name or any other business assat which will materlally and adversely affect the value
of the goodwill of the Company;

{b} where the prior written consent of the Chargee had been given under clause 10.8(a},
comply with clause 10.4 In ralation to any ncome or monies receivahle In respect of
such franchise, licence or authority as If such income ar manies were Receivables,

Uncalied capital

Each Company shall;

{a) not call up, or recsive in advance of its due date, any uncalled capital; and

(b) promptly pay any paid capital into the Collections Account.
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11

ENFORGEMENT OF SECURITY

Enforcement

(a)

(b)

The Securlty constituted by this Deed shall become immadiately enforceable at any

time after the occurrance of an Event of Default whish Is continuing.

Once the Security constltuted by this Deed has bacome enforceabls, the Chargee may
with or without further notice to any Company:

)] appoint an Administrator of a Company In accordance with the Insolvency Act

1986 and any secondary fegislation made under or pursuant to the same; or

{[)] appeint a Receivar to any of the Charged Property as detalled in clause 13.1.

Powers on enforcamant

At any time after the Securlty created under this Deed becomes enforceable, the Chargee may,
without notice to any Company and whathar or not it has appointed a Recelver, axercise:

(a)

(b)

(©)

(d)

all or any of the powars, authorities and discrations conferred on mortgagees and
Receivers by the Law of Property Act 1925 (as varled or extended by this Deed)
Including the power to take possession of, receive the benefit of, ar sell any of the
Charged Property;

all of the powers conferred on the holder of a qualifying floating charge (as specified In
paragraph 14 of Schedule B1 to the Insolvency Act 1986) and all of the powers
conferred an an administrative receiver by the Insolvency Act 1986 ar, otherwise by
law: end

Inthe name of the relevant Company {without any further consent or authority from that
Company) any voting rights attached to the Inveatments end all powers given to
trustees In respect of securities or praperty subject to a trust and any other powers or
rights exercisable by the registarad holder or bearer of the Investments; and

all or any of the powers conferred on the Chargee or any Receiver by this Deed
{including for the avoidanca of doubt by clauses 12 and 14 of this Deed).
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1.3

12

12.1

12.2

12.3

No Liability as Mortgagee In Possesslon

(a)

The exercise of any rights of tha Chargee or Recelver under this Deed shall not make

the Chargee or Receiver liable to account as a mortgagee In possession;

Meithar the Chargee nor any Receiver shall be liable by reasen of entetlng Into
possession of any Charged Property, or for any other reason, to account as a
mortgages In possession |n respect of all or any part of the Charged Praperty or be
liable for any loss upon realisation or for any act, neglect, default or omission for which
a morigagee In posaession might otherwise be liable.

POWERS OF THE CHARGEE

Extension of Pawers

The power of sale conferred on the Charges and on any Raceiver by this Deed shall operate

as a variation and extanslon of the statutory power of sale under Section 101 of the Law of
Property Act 1925,

Statutory power of sale

()

(c)

The statutory power of sale shall arlse (and the Secured Obligations shall be deemed
due and payable for that purpose) on the date of this Deed.

The power of sale and other powers conferred by section 101 of the Law of Property
Act 1925 (as varied or extended by this Deed) shall be Immediately exercisable at any
time aftar the Securlty constltuted by this Deed has become enforceable pursuant to
clause 11 (Enforcement of Sacurily), or a Recaiver has been appointad, but this
provision shall not affect a purchaser or requite a purchaser to ask whether a demand

or appolintment has been made.

Saction 103 of the Law of Property Act 1925 shall not apply to this Deed.

Consolidation of Mortgages

The restrictions on consolidation of mortgages In Sections 93 of tha Law of Property Act 19825

shall nat apply to thls Deed.
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12.4

12.5

12.6

127

Power of Leasing

At any time after the Secuwrity created by this Deed hecomes enforceable, the Chargee may
leasa or make arrangemants to lease, at a premium or otherwise, and accept surrenders of
leasas without any rastriction and In particular without the need to comply with any restrictions
imposed by Sections 89 and 100 of the Law of Property Act 1925,

Discretion

Any liberty or power which may be exercisad or any determination which may be made
heraunder by the Charges ar any Recelver may, be exercised or made in their absolute and
unfettered discretion without any obligation to give reasons.

Delagation

{(a) Each of the Chargee and any Recalver may delegate (sither generally or specifically)
the powers, autharities and discretions conferred on it by this Deed (including the power
of attornay) on such terms and conditions as It shall see fit (including the power ta sub-
delegate) which delegation shall not preciuds either the subsequent exercise of such
powar, authotity ot diseration by the Chargee or the Receiver itself or any sttbsequent

delegation or revocation theteof.

{b) Neither the Chargee nor aﬁy Recelver will ba In any way responsible or |lable to the
Companlas ot any other person for any cost, expense, loss or liabllity arising from any
act, omission, default, or misconduct on the part of any delegate or sub-delegate.

Investigations

Following the aceurrence of an Event of Defauit which is continuing than {while it is continuing),
the Chargee may initlate an investigation of, andfor Inatruct any repart {accounting, legal,
valuation or other) an the business and affairs of the defaulting Company which the Chargee
considers necessary to ascerain lts financlal posilion. All fees and expenses incurred by the
Chargee In connection with such investigations shall be payable by the Company and the
Company consents to the pravision by the Chargee of all information in relation to the Company
which the Chargee provides to any person in relation to the preparation of any such report.
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12.8

13

134

13.2

Power to Remedy

If at any time a Company daes not comply with any of lts obligations under this Deed, the
Charges may (but shall not be ohliged to) rectify such default and the Company irrevocably
authonises the Chargee, its employaes and agents, at the Company’s expense, to do all such
things as are necessary or desirable to rectify such default.

APPOINTMENT OF RECEIVER

Appolntment and Removal

At any time after the Security created under this Deed becomes enforceable, or if requestad to
do so by a Company, the Chargee may (by dead or otherwiss and acting through its authorised

officer);

{(a) appoint one or mote persons Jointly or jolntly and severally to be a Receiver of the whole
or any pant of the Charged Properly;

{b) remove (so far as It Is lawfully able} any Recelver{s) so appointed;
(¢} appoint another person(s) as an additional or replacement Recelver(s); and

{d) extend the Receiver's appaintment to include Charged Property not previously included
in his appointmeant.

Capaclty of Recelvers
Each Recelver shall be:

(8) an agent of a Company which shall be solely responsible for his acts, defaults and
liabllities and for the payment of his remuneration; and

(b) antitied to remuneration for his services at a rate to be fixed by the Chargee from {ime

to time (without being limited to the maximurn rate specified in Section 109(8) of the
Law of Property Act 1925).
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14

14.1

14.2

POWERS OF RECEIVER

General Powers

Every Receiver shall have afl the powers:

(a)

(b}

{c}

confarred by the Law of Property Act 1925 on mortgagees in possesslan and receivais
appointed under that Act but without any of the restrictions imposed upon the exercise
of those powers by the Law of Proparty Act 1925;

set out In Schedule 1 to the Insolvency Act 1986; and

conferrad from time to time on Receivars hy statuta,

Additlonal Powers

In addition to the powers referred to In clause 14.1 (General Powers) & Recaiver shall have the

power, at the cost of any Company and either in the Recelvar's own name or In the name of the
Company aver which or in respact of whose assets the Recelver is appolnted or (with the written

approval of the Charges) in the name of the Chargees to:

(a)

{b)

()

(d)

take possession of, collect and getin all or any part of the Charged Property;

carry oh, manage or concur In carrying on and managing alt or any parn of the business
of the Company;

borrow or raise money and secure the payment of any money in priotity to the charges
created by this Deed for the purpose of exercising his powers andfor defraying any

costs or expenses incurred by him in such exerclse;

sell, let, lease or concur in selling, letting or leasing and to vary the terms or determine,
surrender and to accept surrenders of leases or tenancles of or grant options or
{icences over all or any part of the Charged Property in any manner and on such terms
as he thinks fit. The cansideration for any such transaction may consist of cash or of
shares ot sectrities of another company {and the amount of such consideration may
be dependent on profit or turnaver or be determined by a third party) and may be

payable in a lump sumt orin Instalments;
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(e)

"

@

(h)

U

1)

{k)

"

(m)

sever any fixtures (including trade and tenants fixtures) from the praperty of which they
form part, without the consent of the Company,

exerclse all powers, rights andfor abligations under any contract or agreement forming
part of the Charged Property including sil voting and other rights attaching to the
investmants;

make and offect ali rapairs, renewals, Improvements, and insurances which the
Recelver may think fit;

redaem any prior Securlty in raspect of all ar any of the Charged Property and to setlle
and pass the accounts of the holder of such prior Security and ary accounts so settled
and passed will, in the absance of manifest error, be conolusive and binding on the
Company. All monays pald {o the holder of such Secutity In accordance with such
accounts shall form part of the Secured Obllgations;

promate the formation of subsidiaries of the Company for the purpose of purchasing,
leasing, licensing or otherwise acqulring Interests in all of any of the assets of the
Company and to arrange for any such subsldlarles to trade or cease to trade on such
terms as the Receiver thinks fit;

take such proceedings and to make any arrangernent or compramisa which the
Receivar may think fit;

appaint managers, officers and agants at such salarles and for such periods as the

Receiver may determineg;

exercise In refation to all or any part of the Charged Property all such powers and rights
as he would be capable of exerclsing if he were the absclute beneficlal owner of the

Charged Proparty; and/or
do all othar acts and things as may be consldered by the Raceiver 1o be Incldental or

conducive to the above or otherwise expediant for or incidental or conducive to the
presetvation, improvement or realisation of the Charged Property.
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14.3

15

15.1

15.2

Multiple Recelvers

i more than one person |s appointed to act as Recsiver, each person may act severally and
independently of any other, excapt to the extent that the Chargee stales to the contrary In the
appointment, References In this Deed to the Receiver are to each and afl of them as

appropriate.

APPLICATION OF MONEYS

Ordoer of application

Al monays received or racoverad by the Charges or ahy Recelver pursuant to this Deed shall
{subject to the rights and ctalms of any person having Security ranking in priority to the Security
constituted by this Daed) be applled In the following order:

fa)

(b}

(c)

(d)

(@)

first, In satisfaction of, or provision for, all costs, charges and expenses incurred by the
Chargee or any Racelver and the payment of the remuneration of any Racelver,

second, in or towards paymeni of ahy debts or claims which are required by law to be
pald in preferanca to the Secured Obligations, but only to the extent to which such debts

or claima have such preference;

third, In or towards payment of all matters referred to in the first thrae paragraphs of
Section 109(8) of the Law of Property Act 1925;

fourth, in or towards satisfaction of the Securad Obligations; and

fifth, any surplus shall ba pald to the relevant Company ar any other person enfitled

thereto.

No obligation

Nefther the Chargee nor any Recelver shall ba bound (whether by virtue of section 109(8) of
the Law of Proparty Act 1925, which Is varied accordingly, or otherwise) to pay ar appropriate
any receipt or payment first tawards Interest rather than principal ar otherwise in any particular

order batween any of the Secured Obligations.
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158.3

16.4

158.5

16,6

Actual Recelpts

Only monsy actuaily pald by the Recelver to the Chargee, or recelved or recovered by the
Charges under this Deed, shall be capable of being applied in or towards the satisfaction of the
Secured Obligations and & Company shall have na rights in respect of the application by the
Chargea of any sums recelved, recoverad or realised by the Chargee under this Deed.

Suspense Account

Uniil all Securad Obligations have baeh Irrevocably and unconditionally paid and discharged in
full, the Chargee and any Recelver may place and keep for such time as It thinks prudent any
moneys received, recoverad or realised under or by virtue of this Desd in a separate or
suspense account to the cradit of either a Company or of the Chargee without any obligation to
apply all or any part of such moneys In or towards the discharge of the Secured Obligations.

Avoidance of Payments

If the Chargee reasanably considers that any amount pald or credited to it is capabls of baing

avolded or reducad by virtue of any bankruptcy, insolvency, iiguidation, administration or simllar

laws, the llabliity of the Companles under this Deed and the Security constituted hereby shall

continue and such amount shall not be cansidered to have been irrevocably pald.

Use of Insurance Proceeds

All moneys recelvable by virtue of any of the [nsurance Polictes shali:

{a) in the case of insurance of Charged Praperty, he paid to the Chargee {(or if not paid by
the Insurers directly to the Chargee shall be held on trust for the Chargee) and shall be

applled in replacing, restoring or reinstating the Charged Property (any deficlancy being
made good by the Companies); or

(b} in the case of credit and other Insurance, be paid into the Collections Account.
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16

16.1

16.2

17

17.1

PROTECTION OF PURCHASERS

Conclusive Discharge

The receipt of the Chargee or its authotised delegate or any Receiver shall be conclusive

discharge to a purchaser in any sale or disposal of any of the Charged Property.

Protection of Third Partles

o purchaser, mortgagee or other person dealing with the Chargee or its authorised delegate

ar any Recelver shall be bound to enquire:

{a) whether any of the Secured Obligations have becoms due or payable or remain unpaid

or undischarged;

(b} whether any power tha Chargee, delegate or such Raceiver Is purporting to exercise
has arlsen or become exercisable or Is properly exerclsable; ar

{c} how any money pald to the Chargee or its delegata or any Receiver s to be applled.
POWER QF ATTORNEY
Appointment of Chargee

Each Company Irrevocably by way of security and to mora fully secure the performance of its
obligations under this Desd, appoints the Chargee, each person to whom the Chargse shall
fram time to ime have delegated the exercise of the power of altorney conferred by this clause
and any Recelver Joinfly and severally to be its attorney with full power o appoint subsfitutes
and to delegate for the Company in its nama and on its behalf to execute, deliver and perfect
all desds, documents and to do all acts or things which the atlorney may consider to be

necessary:

(a) for carrying out any obligation imposad on the Company by this Deed that the Company
has falled to perform (including the executich and dellvery of any deeds, charges,
assignments or other Security and any transfers of the Charged Property);

{b) for enabling the Chargee and any Receiver tc exerclse any of the powers conferred on

them by or pursuant to this Deed or by law, ar
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17.2

18

18.1

18.2

{c) to perfect or vest In the Charges, its nominees or any purchaser, title to any Charged '

Proparty which they deem expedlent In connection with the getting In disposal or
raalisation of any Charged Property or the exercize of any othar power under this Deed,

Ratification

Each Company ratifies and confitms (and agrees to ratify and confirm} all things done and all
documents executed by any ettorney in the exercise or purparted exercise of all or any of his

powers.
GCONTINUING SECURITY
Contlnuing nature of Securlty

The Security created by or pursuant to this Deed will be a continuing and independent security
for the Secured Ohbligations notwithstanding any Intermediate payment or setllemant of all or
any part of the Secured Obligations or other malter or lhing whatsoever and wiil be without
prejudice and in addition to and shall not merge with any other right, remedy or Securlty which
the Chargea may hald at any time for the Secured Obligations and will not be affected by any

release, reassignment or discharge of such other right, remedy or Security.
Seattiements conditlonal

{a) Any release, discharge or settlement batween a Company and the Chargee shall be
condltlonal upon no Secwrily, disposition or paymaent to the Chargee by the Company
aor any other person being void, set asids or ordered to be refunded pursuant to any
anactment or law relating to bankruptcy or insclvency or for any other reason
whatsoever, and If such condition shall not be fulfilled the Chargee shall be entitled to
enfarce this Deed subsequently as if such releass, discharge or seftlement had not

cccurred and any such payment had not been made.,

(b} Tha Charges or its nominee may retain this Deed and the Security created by or
pursuant to it, including all certificates and documents relating to the whole or any part
of the Charged Property, for any perlod that tha Chargee deems nacessary to provide
the Chargee with Security agalnst any such avalidance, reduction or order far refund.
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19

19.1

20

201

SET-OFF AND CURRENCY

Set off and currency

(a)

(b)

All amounts payablé by each Company u'nder this Dead will be pald in full In Sterling
without set off, counterclaim, deduclion or withholding {(cther than any deduction or
withholding of tax as required by law}.

If a Company ls required by law to make a tax deduction, the sum payable by the
Company shall be Increased to the extant necassary fo ensure that, after the making
of such deduction, the recipient of such sum receives and retalns a net sum equal to
the sum which It would have received and retained had no such deduction besn made

or required to be mads,

EXPENSES AND INDEMNITY

Indemnity by the Company

Each Company shall, notwithetanding any release or dizcharge of all or any part of the Security
canstituted by this Deed, promptly indemnify the Charges, its agents, attormneys and any
Recelver against any aclion, proceeding, clalm, loss, liablllity and cost {including any direct,
Indirect or consequential |ossas, loss of profit and all interest, penalties and legal or other

professionals’ costs (Ineferding VAT)) which It may sustain:

(a)

(b)

(c)

(d)

In the taking, holding, protection, amendment or enforcement of any Enargy Trading

Agraament;

in the exercise (or purportad axercise) of any of the rights, powers or discratlons and
remedies vested In them by thls Deed (or by law), and/or

as a result of any default by any Company In the performance of any of the obligations
expressed to be assumed by it in the Enargy Trading Agreement, and/or

in connaction with or otherwise relating to this Daed or the Charged Property,
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20.2

1

211

21.2

213

Indemnity out of Charged Preperty

The Chargee may, In pricrity to any payment to the Sacurad Parties, indemnify itself out of the

Charged Property in respect of, and pay and refain, all sums necessary to give effect to the

Indemnity in this clause 20,

MISCELLANEOUS

Assighmant and disclosure of information

(a}

At any tima, without the consent of the Companles, the Chargea may novate, assign,
transfor ar delegate all or any of its rights and obligations under this Deed. The Chargee
may disclose such [nformation cancerning the Companles and this Deed as the
Charges considers appropriate to any actual or proposed direct or Indirect succassor
orto any person o whom information may be requirad to be disclosed by any applicable

law,

No Company may novate, assign, transfer or delegate any of its rights or obligations
under this Daed,

Perpetuities

If the rule against perpetuities applies lo any trust created by this Dead, the perpetuity petiod

shall be 125 vears (as specified by section 5(1} of the Perpetuities and Accumuiations Act

2008).

Remedies and Walvers

(@)

(b)

{c)

No fallure an the pérl of the Chargee to exercise, or any delay on its part In exercising,
any Collateral Right shall oparata as a waiver thereof, or constltute an elsction to affirm
any Collateral Right. No election to affirm any Collateral Right on the part of the
Chargas shall be effective untess it is in writing,

Nao single or partial exerclse of any Caollataral Right shall pravent any further or other
exercise of that or any other Collateral Right.

The Collateral Rights are cumulative and not exclusive of any rights, powers or
remedies provided by law.
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214

215

21.6

2171

(d}

Any walver, consent or approval given by the Charges of or under this Deed will only
be effective If glven In writihg. Such walver, consent ot approval shall then anly apply
for the purpose slated and be subject to any written terms and conditions Imposed by

the Chargee.

No Liability

None of the Chargee, its authorised delegate(s) nominea(s) ot any Recelver shall be liable for
any loss by reason of (a) taking any action parmitted by this Deed or (b) any neglect or default
in connection with the Charged Properly or {c) taking possession of ar realising all or any part
of the Charged Property, except In the case of gross negligence or wilful default upon its part.

Partial Invalidity

(a)

(b)

If, at any time, any provision of this Dead is or becomes llegal, invalid or unenforceable
In any respect under the law of any Jurlsdiction, neither the legality, validity or
enforceabllity of the remaining provisions of this Deed or the legaliy, validity or
anforceability of such pravisian under the law of any other jurlsdiction will in any way
be affected or Impaired; and

if any part of the Security intended to ba ¢reated by or pursuant to this Deed is invalid,
unenforceable or Ineffactive far any reason, that shall not affact or impalr any other part

of the Security.

Certlficates

Any certificata or determination of the Chargse of a rate or amount due from a Company is, in
the absence of manifest errar, conclusive evidence of the matters to which it relates.

Mo obligations

The Chargee ls not obllged to do any of the following In respect of any Charged Property:

(2)

{b)

perform any obligation of any Company;

make any payment;
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22

221

222

22.3

{c) make any enquiry as ta the nature and sufficiency of any payment recelved by it or any

Company,

{d) present ar flle any claim or take any other action to collect or enforce the payment of

any amount to which It or any Company may be entitled; or
(@) exercise any rights to which it or any Company may be entitled,
NOCTICES
Communications In writing

Any communication to be made under or In connection with the Energy Trading Agreements
shall ba made in writing and, unless otherwisa statad, may be made by emall or Istler.

Addresses

The postal and email address (and the department or officer, if any, for whose attention the
communication is to be made} of each party to this Deed for any communication or document
to be made or deliverad under or in connection with this Deed is {a) lis registered address; or
{b) any substitute or additional postal or email address or department or officer as the party

may notify to sach other by not less than five Buslness Days' notlce,
Delivery

{a) Any communication or document made or deliverad by the Chargea under or In
connhaction with this Deed will only be effective:

{ if by way of email, at the time detarmined in accordanca with clause 22.4; or
(i) if by way of letter, whan It has been left at the relevant address or two Business
Days azfter being deposited In the post postage prepaid in an envelope
addressed to it at that address,
(b) Any communlcation or document to be made or delivered to the Chargee will be

offactive only when actually received by the Chargee and then only If it is expressly
marked for the altention of the depariment or officer Identifled with the Chargee's
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224

23

(e)

(d)

slgnature below {ar any substitute department or officer as the Chatges shall specify
for this purpase),

Any communication or document made or deliverad to the Licence Holder in
accordance with this clause 22.3 will be deemad to have been made or delivered to

each of the Companies,

Any communication or document which becomes effective, In accordance with
paragraphs {a} to (¢) above, after 5.00 p.m. In the place of receipt shall be deemed only
to becama effactive on the following Business Day.

Elactronic communlication

(a)

{b)

{€)

Any communication to be made between any two parties under or in connectlon with
this Deed may he made by selactronic mail or other electronic means to the extent that
those two parties agree that, unless and until notified to the cantrary, this is to be an
accepted form of communicalion and if those two parties:

{H notify each other in writing of their electronic mall address andfor any ather
information required to enable the sending and recelpt of information by that
maans; and

(i) notify each other of any change to thelr address or any other such Information

supplied by tham by not less than five Business Days' notice.

Any electronic communleation made between those two parties will be effective only
when actually recelved In readable form and in the case of any electrenic
communication made by a party to the Chargee only If It is addressed In such a manner

as the Chargee shall specify for this purpose.

Any electronic communication which bacomes effactive, In accordance with paragraph
{b) above, after 5.00 p.m. in the place of receipt shall be deamed only {o bacome
effactive on the following Business Day.

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as if

the signatures on the counterparts were on a single copy of this Deed,
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24

25

25.1

252

25.3

GOVERNING LAW

This Deed and any dispute ar clalm {including hon-contractual disputes or ¢laims) arising out
or in connaction with it or Its matters or formation are govaernad by and shall be construed In
accordance with English law.

JURISDICTION
Engiish Courts

The courts of England and Wales have exclusive Jurisdiction to settle any dlapute arlsing out
of, or connected with thls Deed (including a dispute regarding the existence, validity or
termination of this Deed or any non-contractual obfigation arising out of or in connection with
this Dead) (a "Dispute"),

Convenient Forum

The parties agree that the courts of England are the most appropriate and convenlent courts ta
settle Disputes between them and, accordingly, that they will not argue to the contrary,

Exclusive Jurisdiction
Notwlithstanding clause 25.1 {English Couris) above, the Chargee shall not be prevented from

taking proceedings relating to a Dispute in any other courts with Jurlsdiction. To the extent

allowed by law the Chargee may take concurrent praceedings in any number of Judsdictions,

THIS DEED has bean signed on behalf of the Charges and EXECUTED AS A DEED by the Companies
and ls delivered by them on the date flrst specified abave,
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Name of Company

E Holdings Ltd

E (Gas and Electricity)
Limited

Company
numbaer

08701430

08520118

SCHEDULE 1
The Companles
Reglstered offlce
T3 Trinity Park, Blekenhill
Lana, Birmingham B37
7ES
TS Trinfty Park, Blckenhill

Lane, Birminghem B37
7ES
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(the "Parent")
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Holder")
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SCHEDULE 2

Callections Account

The account at Lloyds Bank, account numb
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SCHEDULE 3
Real Property

The freehald fand known as land at Gorse Lane, Grantham, Lincolhshire NG31 7UF registered at the
Land Reglstry under title number LL375230.

The leasshold land knawn as Plot T4, Trinlty Park, Bickenhlll Lane, Sollhull B37 7ES registered at the
Land Registry under fitle number MM340618.
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SCHEDULE 4
. Notices of Assignment
Forim of Notice of Assignment to Account Bank
To: [Account Bank]
Date; []
Dear Sirs
We give notlce that by a Debentura dated | ] between (amongst others) us and SmartestEnergy
Limited (the "Chargee™) (the "Debenture”} we have charged all our right, title and interest In and to all

sums which ara now ar may from time to tima In the future atand to the credit of:

Account Number [ 1
Account Holder [ ]

together with all interest accrued or accruing thereto and the debts reprasented by those sums (the

"Account").
1 We hereby Irrevocably Instruct and authorlse you to:
{a) * hold any and all sums from time to time standing to the cradit of the Account to the
order of the Chargee, and to pay and release such sums in accordance with the

Chargee's written instructions,

{b} not pay or release all or any part of tha sums from time to time standing to the credit of
the Account without the written instructions of the Chargee;

(€) cradit ta the Account any and all interast fram time to time earned on the sums of manay
held in the Account; and

{d) comply with the terms of any written notice or Instructions in any way relating to the

Account or the sums standing ta the credit of the Account from time to time which you
may raceive at any time fram the Ghargee,

54

e

i AL G T

b o, (i St AT



Please note we are nat permitted to withdraw any amount fram the Account without the prior written
consent of the Charges.

These Instructions cannot be revoked ar varied without the prior written consent of tha Chargee.
This notice, and any dispute or claim {including non-contractual disputes or claims) arising out of or in
connection with it or its sublect matter or formation, shall be governed by and construad in accordance

with the laws of England.

Please acknowledge raceipt of this notice by signing the acknowledgement on the enclosed copy letter

and returning the same fo the Chargse at [Address],

Yours faithfully

Autharised Signatory

for and on behalf of

[Licence Holder]

[On Caopy Only:]
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Farm of Account Bank Acknowledgement
To: [Charges]
Data: []
Dear Sirs
Woae acknowledge recsipt of a notice (the "Notlce") in the termé sot aut above and confirm that we:

1 have not previously received notice of any previous asslgnmeants of, charges over or trusts in
respect of the Account;

) have noted the reatrictions Imposed upon by the Notice and the authority of the Chargee In
respect of the Account and will not act In such a way as to breach thosa restrictions or to ignore
the authority of the Charges;

3 will act in accardance with the tarms of the Notlcé; and

4 have not and will not claim or exerclse any security interest, set-off, caunterclaim or other right

at any time in respect of the Account.
This notice, and any dispute or clalm {ncluding non-contractual disputes or clalms) arlsing out of or In
connection with It or its subject matter or formatlon, shall be governed by and construed in accordance

with the law of England and Wales.

Yours falthfully,

for and on hehalf of

[Account Bank}
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Position:

Address:

Telephone:

!
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SIGNATURE PAGE TO THE DEBENTURE

EXECUTED and DELIVERED

as a DEED by
E {GAS AND ELECTRICITY) LIMITED
acting by & Directar

in the presence of: CM"FI)DJ[Q( Q M

Bignature of witn

Name {in BLOCKX

" Addreds

EXECUTED and DELIVERED

as g DEED by
EHOLBINGS LTD
acting by a Director

In the presence of: {1 Lf\\é‘wa\ QW
3

Sighatute of withed

Name {in BLOCK CAPITALS)

Addrass
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