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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9263368

Charge code: 0926 3368 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th October 2021 and created by AFFECT ENERGY LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 28th October 2021 .

Given at Companies House, Cardiff on 29th October 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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THIS DEBENTURE is made by way of deed on 28 October  9p21

BY:

(1) AFFECT ENERGY LTD (registered in England and Wales with company registration
number 09263368), whose registered office 1s 6% Floor 33 Holborn, London, ECIN 2HT (the
"Chargor") in favour of

(2} SHELIL ENERGY EUROPE LIMITED, a company incorporated in England and Wales
(registered number 04162523), whose registered office is at Shell Centre, London, SE1 TNA,
England ("SEEL"), acting through 1ts agent, SHELL INTERNATIONAL TRADING AND
SHIPPING COMPANY LIMITED, a company mncorporated in England and Wales
(registered no. 00525037), whose registered office 1s at Shell Centre, London, SE1 TNA.

BACKGROUND

(A4)y  The Chargor and SEE]L have entered into a Global Agreement (as defined below) which
governs the purchase and sale of power and related products and miscellaneous services,
including certain credit support arrangements. The Chargor and SEEL are entering into
an amendment to the Global Agreement on or about the date of this Debenture.

(By  The Chargor and SEEL have agreed to enter into this Debenture in connection with
such amendments.

IT IS AGREED as follows:
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
In this Debenture and each Legal Charge (as defined below):

"Acceleration Event” means the giving of notice pursuant to Clause 17.2.3 (Consequences of
Default) of the Global Agreement.

"Account"” means each of the accounts opened or maintained by the Chargor from time to time
with any bank, building socicty, financial institution or other person {including any renewal,
redesignation, replacement, subdivision or subaccount of such account) and the debt or debts
represented thereby.

"Charged Assets” means all of the assets and undertaking of the Chargor which from time fo
time are the subject of any Security created or expressed to be created by 1t in favour of SEEL
by or pursuant to this Debenture and any Legal Charge.

"Collateral Rights" means all rights, powers and remedies of SEEL provided by or pursuant
to this Debenture and/or any Legal Charge or by law.

"Fxcluded Assets" means the Chargor's interest in the whole or any part of the Charged Assets
in respect of which the creation of any Fixed Security by the Chargor is prohibited either

absolutely or without consent.

“Existing Security” means the debenture dated 28 April 2020 as amended and restated on 30
Tuly 2020 made between the Chargor and SEEL.
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"Fixed Security” means any mortgage, fixed charge or assignment expressed to be constituted
by or pursuant to Clanse 4 (Fixed Securify) of this Debenture.

"Global Agreement"” means the original agreement dated 5 March 2018 between Octopus
Encrgy Limited and SEEL as amended and restated on 16 October 2019 and subsequently
amended on 28 April 2020 and 18 December 2020, on or about the date of this Debenture and
as it may from time to time be further amended, restated, novated or replaced from time to time.

"Insurance Policy” means each policy of insurance specified in Schedule 5 (Insurance Policies)
and any policy of insurance in which the Chargor may from time to time have an interest {as
amended or supplemented).

"Intellectual Property” means the intellectual property specified in Schedule 4 (Jnteflectuai
Property) and any patents, trademarks, service marks, designs, business and trade names,
copyrighis, design rights, moral rights, inventions, confidential information, knowhow and
other intellectual property rights and interests, whether registered or unregistered, and the
benehit of all applications and rights to use such assets in which the Chargor may from time to
time have an interest.

"Tnvestments” means the secunities specified in Schedule 2 (Shares and Investments) and any:

(a) stocks, shares, debentures and certificates of deposit and other mstruments creating or
acknowledging indebtedness, including alternative finance investment bonds (but not
inciuding the Shares);

(b) interests in collective investment schemes, in whatever form or jurisdiction any such
scheme is established, including partnership interests;

() warrants and other instruments entitling the holder to subscribe for or acquire any
imnvestments described in paragraphs (a) or {b) above;

() certificates and other instruments conferring contractual or property rights (other than
options) in respect of the mvestments in paragraphs (a), (b) or (¢} above; and

(e} options fo acquire any investmenis described in paragraphs (a}, (b}, (¢} or (d) above,

in each case whether held directly by or to the order of the Chargor or by any trustee, nominee,
custedian, fiduciary or clearance system on its behaif (including all rights against any such
trustee, nominee, custodian, fiduciary or clearance system including, without limitation, any
contractual rights or any right to delivery of all or any part of the Investments from time to
time}.

"Land Registry” means the official land registry for England and Wales.

"Legal Charge" means a charge by way of legal mortgage in respect of all or any part of the
Real Property between the Chargor and SEEL substantially in the form of Schedule 6 (Form of
Legal Charge).

"Monetary Claims" means any book and other debis and monetary claims owing to the
Chargor and any proceeds of such debts and claims (including any claims or sums of money
deriving from or in relation to any Intcllectual Property, any Investment, the proceeds of any
Insurance Policy, any court order or judgment, any contract or agreement to which the Chargor
1s a party and any other assets, property, rights or undertaking of the Chargor).
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"Mortgaged Property” means the frechold and lcaschold property specified in the schedule to
cach Legal Charge and any frechold or leasehold property specitfied in Schedule 1 (AMorigaged
Property).

"Natice of Assignment” means a notice of assignment in substantially the form set out in
Schedule 7 (Form of Notice of Security fo Account Bank), Schedule 8 (Form of Notice of
Assignment of Specific Contracty and Schedule 9 (Form of Notice of Assignment of Insurance
Policy) or in such form as may be specified by SEEL.

"Netice of Charge" means a notice of charge in substantially the form set out in Schedule 7
(Form of Notice of Security o Account Bank) and Schedule 11 (/nvestments: Broker's Notice
of Charge and Undertaking) or in such form as may be specified by SEEL.

“Obligor” means the Chargor, Octopus Energy Limited and each other entity granting a
security interest to SEEL under a Transaction Document.

“Origin Energy” means Origin Energy Limited, a company registered in New South Wales,
Australia under ACN 000 0351 696, whose registered office 1s at Level 32, Tower 1, 100
Barangarco Avenue, Barangaroo New South Wales, Australia 2000.

"Real Property" means (including as provided in Clause 1.7 (Real Property)), the Mortgaged
Property and any present or future frechold or leasehold or immovable property and any other
interest in land or buildings and any rights relating thereto in which the Chargor has an mterest.
"Receiver" means a receiver, receiver and manager or, where permitted by law, an
administrative receiver and that term will include any appointee made under a joint or several
appomtment.

"Related Rights" means, in relation to any asset:

(a) the proceeds of sale or rental of any part of that asset;

(b all rights under any licence, agreement for sale or agreement for lease in respect of that
assetl;
{c) all rights, powers, benefits, claims, causes of action, contracts, warranties, remedies,

security, guarantees, indemnities or covenants for title in respect of or derived from
that asset; and

(d) any monies and proceeds paid or pavable in respect of that asset.

"Secured Obligations” means all present and future obligations and labilities of the Chargor
or Octopus Energy Limited (whether actual or contingent, whether owed jointly, severally or
in any other capacity whatsoever and whether originally incurred by the Chargor or by some
other person) to SEEL under or pursuant to each of the Transaction Documents including any
liability in respect of any further advances made under the Transaction Documents, except for
any obligation or liability which, 1f it were included, would cause that obligation or hiability or
any of the Security in respect thereof, to be unlawful, prohibited or invalid by or under any
applicable law.

"Security Period" means the period beginning on the date of this Debenture and ending on the
date on which SEEL is satisfied that the Secured Obligations have been nrrevocably and
unconditionally discharged in full and SEEL is under no further actual or contingent obligation
to make advances or provide other financial accommaodation to the Chargor or any other person
under any of the Transaction Documents.

-3
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"Shares' meang all the shares held by the Chargor as investment or in subsidiaries.

"Specific Contracts” means (a) all contracts listed in Schedule 2 (Specific Contracts) and (b)
any other contracts designated as Specific Contracts by SEEL and the Chargor.

“Subordination Dieeds™ means:

(a) a subordination deed dated 30 Apnil 2020 (as supplemented by a supplemental deed
dated on or around the date of this Debenture) and entered into between SEEL, Origin
Energy, Octopus Energy Limited (09263424), Octopus Energy Holdings Limited (now
known as Octopus Energy Group Limited) (09718624} and Octopus Capital Limited
{03981143), under which it was agreed that this Debenture would rank first before the
Junior Security Documents (as defined therein); and

(b a subordination deed dated 16 October 2019 (as supplemented by a supplemental deed
dated on or around the date of this Debenture) and entered into between SEEL,
Octopus Energy Limited (09263424}, Octopus Energy Holdings Limited (now known
as Octopus Energy Group Limited) (097186243, Octopus Capital Limited (03981143),
Greg Jackson, James Eddison and Stuart Jackson, under which it was agreed that this
Debenture would rank first before the Junior Security Documents (as defined therein).

"Tangible Moveable Property” means any plant, machinery, office equipment, computers,
vehicles, furniture, fittings and other chattels (excluding any for the time being forming part of
the Chargor's stock in trade or work in progress).

1.2 Terms defined in other Transaction Documents

Unless defined 1n this Debenture, or the context otherwise requires, a term defined m the Global
Agpreement has the same meaning in this Debenfure and each Legal Charge, or any notice given
under or in connection with this Debenture or any Legal Charge.

1.3 Construction
In this Debenture or, as applicable, any Legal Charge:

(a) the ruies of interpretation contained in clause 1.2 of the Global Agreement shall apply
to the construction of this Debenture and each Legal Charge, or in any notice given
under or in connection with this Debenture or any Legal Charge;

(b) any reference to "SEEL" or the "Chargor" shall be construed so as to include its or
their (and any subsequent) successors in title, permitted assigns and permitted
transferees in accordance with their respective interests; and

{c) references in this Debenture to any Clause or Schedule shall be to a Clause or Schedule
contained in this Debenture.

L4 Isncorporation of provisions into each Legal Charge

Clauses 6.1 (Negative pledge and resiriction on dealings), 6.2 {Implied covenanis for title), 7.1
(Further assurance), 14 (Enforcement of Security), 15 (Extension of Powers and Right of
Appropriation), 16 (Appaintment of Recefver or Administrator), 17 (Powers of Receivers), 20
{Power of Attorney), 25 (Release of Security), 28 (Notices), 29 (Expenses, stamp taxes and
indemmnity), 30 (Discretion and delegotion), 31 (Governing Law) and 33 (Thard Party Rights}
of this Debenture are deemed to form part of each Legal Charge as if expressly incorporated
into each Legal Charge and as if references in those Clauses to (a) this Debenture were

-4
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references to that Legal Charge and (b) the Charged Assets were references to the assets of the
Chargor from time to time charged in favour of, or assigned (whether at law, or in equity) to
SEEL by or pursuant to that Legal Charge.

1.5 Conflict

It is agreed that each Legal Charge is supplemental to this Debenture and to the extent the
provisions of this Debenture conflict with those of any Legal Charge, the provisions of that
Legal Charge shall prevail.

1.6 Present and future assets

{(a) A reference in this Debenture or any Legal Charge to any Mortgaged Property, Charged
Asset or other asset includes, unless the contrary intention appears, present and future
Mortgaged Property, Charged Assets and other assets.

(b) The absence of or incomplete details of any Charged Assets in any Schedule shall not
affect the validity or enforceability of any Security under this Debenture or any Legal
Charge.

1.7 Real Property

(a} A reference in this Debenture or in any Legal Charge to a morigage, assignment or
charge of any frechold, leasehold or commonhold property includes all buildings,
fixtures and fittings from time to time on or forming part of that property and ali Relaied
Rights.

(b The terms of the Global Agreement and each other Transaction Document are
incorporated into this Debenture, each Legal Charge and each other Transaction
Document to the extent required for any purported disposition of any Real Property
contained in any Transaction Document to be a valid disposition in accordance with
section 2{1) of the Law of Property (Miscellaneous Provisions) Act 1989.

1.8 Separate Security

Clauses 4.1 (Mortgage of Real Property) to 4.14 (Assignment of Insurance Policies) shall be
construed as creating a separate and distinct mortgage, fixed charge or assignment over each
relevant asset within any particular class of assets defined in this Debenture or any Legal Charge
and the failure to create an effective mortgage, fixed charge or assignment (whether arising out
of this Debenture or any Legal Charge or any act or omission by any party) over any one agset
shall not affect the nature or validity of the mortgage, charge or assignment imposed on any
other asset whether within that same class of assets or not.

1.9 SEEL assumes no obligation
SEFL shall not be under any obligation in relation fo the Charged Assets as a consequence of
this Debenture or any Legal Charge and the Chargor shall at all times remain liable {o perform
all obligations in respect of the Charged Assets.

.10 Additional Debentures and Priority

(a) The parties agree that the *Affect Energy Debenture” which is referenced within each
Subordination Deed, is this Debenture and the Existing Security.
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1.1

1.12

21

2.2

()} The partics agree that it is this Debenture and the Existing Security, as referenced to in
cach Subordination Deed, which ranks in priority to those other debentures, pursuant
to each Subordination Deed.

Nature of Security

(a) Notwithstanding that this Debenture purports to create a “first fixed charge” or
a “first floating charge”, SEFI. acknowledges that the Chargor has, at the date
of this Debenture, already entered into the Existing Security and SEEL has the
benetit of a “first fixed charge” and a “fust floating charge” under the Existing
Security.

(b Where there is an obligation on the Chargor to undertake the same action under
the Existing Security and this Debenture, to the extent that the Chargor fulfils
such action under the Existing Security then, unless SEEL requests any further
action be taken pursuant to Clause 7 (Further Assurance) of this Debenture, it
shall be considered to have satisfied such requirement under both the Existing
Security and this Debenture (save that this clause shall not apply in respect of
any document, notice or evidence required as a condition precedent to the
effectiveness of any amendment to the Global Agreement).

(©) To the extent there 1s any conflict and/or inconsistency between the terms of
this Debenture and the Existing Security, the terms of this Debenture shall
prevail.

It 13 intended by the parties to this Debenture that this document will take effect as a
deed despite the fact that a party may only execute this Debenture under hand.

COVENANT TOPAY
Covenant to pay

The Chargor covenants with SEEL that it shall, on written demand of SEEL pay, discharge and
satisfy the Secured Obligations and indemnify SEEL against any losses, costs, charges,
expenses and liabilities arising from any breach or failure to pay, discharge and satisty the
Secured Obligations in accordance with their respective terms.

Default interest

If the Chargor fails to pay any amount payable by it under this Debenture or any Legal Charge
on its due date, intercst shall accrue on the overdue amount (both before and after judgment) at
the rate determined in accordance with and on the terms set out in clause 6.2 (Pavment and
Invoicing) of the Global Agreement.

Transaction Document

The Partics acknowledge that this Debenture shall be a Transaction Document for the purposcs
of the Global Agreement.
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3.1

4.1

4.2

4.3

4.4

4.5

4.6

COMMONPROVISIONS

Common provisions as to all Security

All the Security constituted by or pursuant to this Debenture and any Legal Charge is:

{a} created with full title guarantee;

(b created in favour of SEEL; and

(c) continning security for the pavment and discharge of all the Secured Obligations.
Consent for Fixed Security

(a) The Chargor creates each Fixed Security subject to obtaining any necessary consent to
such Fixed Security from anv relevant third party.

(b) The Fixed Security from time to time constituted by this Debenture shall not extend to
the Chargor's interest in the Excluded Assets unless and until any relevant consent hag
been obtained or any restriction on the creation of Security over any such asset is
removed.

FIXED SECURITY

Mortgage of Real Property

The Chargor charges, by way of first legal mortgage, the Mortgaged Property.

Fized charge over Real Property

The Chargor charges (o the extent not validly and effectively charged by way of first legal

mortgage pursuant to Clause 4.1 (Morfgage of Real Properiv)), by way of first fixed chargs, ail

of ity rights, title and interest from time to time in and to all the Real Property and all Related
Rights.

Fixed charge over Tangible Moveable Property

The Chargor charges, by way of first fixed charge, all of ifs rights, title and mterest from time
to time in and o the Tangibie Moveable Property and all Related Rights.

Fixed charge over Accounts

The Chargor charges, by way of first fixed charge, all of ifs rights, title and interest from time
to time in and o the Accounts and all Related Rights.

Fixed charge over contracts

The Chargor chargss, by way of first fixed charge, all of ifs rights, title and inferest from time
to time in and to any confract or agreement to which the Chargor is a party (except for the
Specific Contracts), cach of ifs interest or cwrency rate swap, cap, floor, collar or option
transactions and all Related Rights.

Fixed charge over Monetary Claims

The Chargor charges, by way of first fixed charge, all of iis rights, fitle and interest from time
to time in and to the Monetary Claims (other than any claims which are otherwise subject to a

-7
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4.7

4.8

4.9

4.10

4.11

4.12

5.1

fixed charge or assignment (at law or in equity) pursuant to this Debenture) and all Related
Rights (to the extent not already charged under this Clause 4.6).

Fixed charge over Investments

The Chargor charges, by way of first fixed charge, all of its rights, tifle and interest from time
to time in and to the Investments and all dividends, interest and other monies payable in respect
of those Investiments and all Related Rights (whether derived by way of redemption, bonus,
preference, options, substitution, conversion, compensation or otherwise).

Fixed charge over Shares

The Chargor charges, by way of first fixed charge, all of its rights, title and interest from time
to time in and to the Shares and all dividends, interest and other monies payable in respect of
those Shares and all Related Rights (whether derived by way of redemiption, bonus, preference,
options, substitution, conversion, compensation or otherwise).

Fixed charge over Intellectual Property

The Chargor charges, by way of first fixed charge, all of its rights, title and interest from time
to time in and to the Intellectual Property and all Related Rights.

Fixed charge over geodwill

The Chargor charges, by way of first fixed charge, all of ifs rights, title and interest from time
to time m and to any goodwill, rights and claims in relation to the uncalled capital of the Chargor.

Fixed charge over other assets

The Chargor charges (to the extent not validly and effectively assigned pursuant to Clause 4.12
(Assignment of Specific Contracts) to 4.13 {Assignment of Insurance Policies)), by way of first
fixed charge, all of its rights, title and interest from time to time in and to each Specific Contract
and each Insurance Policy and all Related Rights in relation to each ofthose assets.

Assignment of Specific Coniracts

The Chargor assigns and agrees to assign absolutely, all of its rights, claims, title and interest
from time to time in and to cach Specific Contract and all Refated Rights.

Assignment of Insurance Policies

The Chargor assigns and agrees to assign absolutely, all of its rights, claims, title and interest
from time to time in and to the proceeds of cach Insurance Policy and ali Related Rights.

FLOATING CHARGE
Floating charge

{(a) The Chargor charges by way of first floating charge in favour of SEEL all present and
future assets and undertaking of the Chargor.

{b) The floating charge created by paragraph (a) of Clause 5.1 above shall be deferred in
point of priority to all Fixed Security validly and effectively created by the Chargor
under the Transaction Documents in favour of SEEL as security for the Secured
Obligations.
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5.2

6.1

6.2

(c) Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge
created by paragraph (a) of Clause 5.1 above.

Crystallisation: by notice

SEEL may at any time by notice in writing to the Chargor convert the floating charge created
pursuant to Clause 5.1 (Floating Charge) with immediate effect into a fixed charge as regards
any property or asseis other than an Excluded Asset specified in the notice if

{(a) an Acceleration Event has occurred,

{(b) SEFEL reasonably considers that any of the Charged Assets may be in jeopardy or in
danger of being seized or sold pursuant to anv form of legal process;

{(c) SEFEL considers that it is necessary in order to protect the priority of the security; or
(d) the Chargor requests SEEL fo exercise any of its powers under this Debenture or any
Legal Charge.

Crystallisation: aunfomatic

Notwithstanding Clause 5.2 (Crystallisation: by nofice) and without prejudice to any law which
may have a simifar effect, the floating charge created pursuant to Clause 5.1 (Floating Charge)
will automatically be converted (without notice) with immediate effect into a fixed charge as
regards ali the assets subject to the floating charge ift

(a) the Chargor creates or attempts to create any Security (other than any Security
permitied under the terms of the Global Agreement), over any of the Charged Assets;

{(b) any person levies or attempts to levy any distress, execution or other process against
any of the Charged Assets; and

(c) a resolution is passed or an order is made for the winding-up, dissolution of the Chargor.
PROVISIONS AS TO SECURITY AND PERFECTION
Negative pledge and restriction on dealings

Except as permitied under the Transaction Documents the Chargor shall not at any time during
the Security Period create or permit to subsist any Security over ali or any part of the Charged
Assets or dispose of or otherwise deal with any part of the Charged Assets.

Implied covenants for title

{a) The covenants set out in sections 3(1), 3(2) and 6(2) of the Law of Property
(Miscellancous Provisions} Act 1994 will not exiend to Clauses 4 (Fixed Securify) or
5 (Floating charge).

{b) It shall be implied in respect of Clauses 4 (Fixed Security) and 5 (Floating charge) that
the Chargor is disposing of the Charged Assets free from all charges and incumbrances
(whether monetary or not) and from all other righis exercisable by third parties
(inchuding liabilities imposed and rights conferred by or under any enactment).

UK-#389956578-v3



6.3

6.4

6.5

6.6

Notice of Security: Accounts

Aceounts: The Chargor shall, if requested by SEEL from time to time afier the occwrence of
an Acceleration Event, prompily deliver to SEEL (or procure the delivery of) a Notice of
Charge in relation to the Accounts duly execuied by, or on behalf of, the Chargor and the
Chargor shall use all reasonable endeavours to procure from cach account bank, building
society, financial institution or other person with which any Account is opened or maintained,
an acknowledgement in the form set out in such Notice of Charge.

Notice of Security: other assets

{a) The Chargor shall, on the date of this Debenture or, if later, when requested by SEEL
from time to time, promptly deliver to SEEL (or procure the delivery of) a Notice of
Assignment or a Notice of Charge (as appropriate) duly executed by, or on behalf of,
the Chargor in relation to any asset (other than the Accounts) which is the subject of
the Fixed Security and any floating charge which is converted into a fixed charge
pursuant to Clanses 5.2 (Crystaflisation: by notice) and 3.3 (Crystaliisation: automatic).

(b) The Chargor shall use all reasonable endeavours to procure from each recipient of such
a Notice of Assignment or a Notice of Charge (as appropriate} an acknowledgement in
the form set out therein.

(c) The Chargor shall when requested by SEEL from time to time, promptly send ouf a
request to the broker to deliver to SEEL a signed broker’s letter of undertaking
substantiallv in the form set out in Schedule 9 n respect of the Insurance Policies.

Deposit of documents of title: Investments

After the occurrence of an Acceleration Event the Chargor shall promptly on the request of
SEEL, deposit with SEEL (or procure the deposit of) all of the Investments and any certificates
and other documents of title representing the Investments to which the Chargor (or ifs
nominee(s)) 18 or becomes entitled, together with any other document which SEEL may
reasonably request (in such form and executed in such manner as SEEL may reasonably require
(including stock transfer forms or other instruments of transfer executed in blank by it or on its
behalf), with a view to perfecting or improving its security over the Investments or to registering
any Investment in its name or the name of any nominee(s).

Deposit of share certificates
The Chargor shall:

{a) on the datc of this Debenture, deposit with SEEL (or procure the deposit of) all
certificates or other documents of title to the Shares and stock transfer forms (executed
in blank by 1t or on it behalf); and

(b} promptly upon the accrual, offer or issue of any stocks, shares, warrants or other
securities 1n respect of or derived from the Shares {or upon acquiring any inferest
therein), notify SEEL of that occurrence and deposit with SEEL (or procure the deposit
of) (1) all certificates or other documents of title representing such items and (i1} such
stock transfer forms or other instruments of transfer (exccuted in blank by it or on ifs
behall) in respect thereof as SEEL may request.

- 10 -
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6.7

6.8

6.9

6.10

7.1

Dieposit of title deeds
The Chargor shali:

(a) on the date of this Debenture or any Legal Charge (and promptly upon the acquisition
by it of any mterest in any Real Property at any time) deposit with SEEL (or procure
the deposit of) all deeds, certificates and other documents constituting or evidencing
title to such Keal Property; and

(b} at any time thercafter deposit with SEEL (or procure the deposit of) any further such
deeds, certificates and other documents, promptly upon coming into possession of any
of those items.

Application to the Land Registry

The Chargor hereby consents to an application being made to the Land Regisiry to enter a
restriction in the proprietorship register of any registered land at any time forming part of the
Real Property.

Registration of Intellectual Property

The Chargor shall, if requested by SEEL, execute all such documents and do all such acts as
SEEL may reasonably require to record the interest of SEEL in any registers relating to any
registered Intellectual Property.

Further advances

(a) Subject to the terms of the Global Agreement, SEEL is under an obligation to make
further advances to the Chargor or Octopus Energy Limited and that obligation will be
deemed to be incorporated in this Debenture ag if set out in this Debenture.

(b} The Chargor consents to an application being made to the Land Registry to enter the
obligation to make further advances on the Charges Register of any registered land
forming part of the Charged Assets.

FURTHER ASSURANCE
Further assurance

{a) The covenant set ouf in section 2(1)(b) of the Law of Property (Miscellaneous
Provisions) Act 1994 shail extend to inchude the obligations set out in paragraph (b) of
Clause 7.1 below.

(b} The Chargor shall promptly, at its own cost, enter into, execute and complete a Legal
Charge over any Real Property in England and Wales not alrcady the subject of a
registrable Legal Charge and do all sach acts or execute all such documents (including
assignments, transfers, mortgages, charges, nofarisations, registrations, nofices and
mstructions) as SHEL may reasonably specify (and in such form as SEEL may
reasonably require) in favour of SEEL or its nominee(s):

(1) to create, perfect and/or protect the Security created or intended to be created
in respect of the Charged Assets (which may include the execution by the
Chargor of a mortgage, charge or assignment over all or any of the assets
constituting, or intended to constitute, the Charged Assets) or for the exercise
of the Collateral Rights;

-11-
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72

7.3

8.1

8.2

8.3

8.4

(11) to confer on SEEL Security over any asset or undertaking of the Chargor
located in any jurisdiction outside England and Wales equivalent or similar to
the Security intended to be conferred by or pursuant to this Debenture and each
Legal Charge to which it is a party; and/or

(i11)  to facilitate the realisation of the Charged Assets.
Necessary action

The Chargor shall take all such action as is available fo it (including making all filings and
registrations and applving for rchef against forfeiture) as may be necessary or as may
reasonably be requested by SEEL for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended to be conferred on SEEL by or pursuant to
this Debenture and each Legal Charge.

Consents

The Chargor shall, as soon as possible, use all reasonable endeavours fo obtain any consents
necessary including any consent necessary for any Legal Charge or to remove any restriction
on the creation of Security (in each casc in form and substance satisfactory to SEEL, acting
reasonably) to enable the assets of the Chargor including each of the Excluded Assets to be the
subject of the relevant Fixed Security pursuant to this Debenture and sach Legal Charge.
Immediately upon obtaining any such consent or removing any such restriction, the asset
concerned will become subject to that Fixed Security and the Chargor shall promptly deliver a
copy of such consent or evidence of such removal to SEEL.

SHARES AND INVESTMENTS
Dividends prior to an Acceleration Event

Prior to the occurrence of an Acceleration Fvent, the Chargor shall be entitled to all dividends,
mterest and other monies arising from the Shares.

Dividends after an Acceleration Event

Upon the occurrence of an Acceleration Event, SEEL may, at its discretion, in the name of the
Chargor or otherwise and without any further consent or authority from the Chargor, apply all
dividends, interest and other monies arising from the Shares as though they were the proceeds
of sale in accordance with Clause 18 (Appiication of Monies).

Voting rights prior to an Acceleration Event

Prior to the giving of notice pursuant to Clausc 8.4 (Voting rights afier an Acceleration Event),
the Chargor shall be entitled to exercise all voting rights in relation fo the Shares.

Voting righis after an Acceleration Event

At any time after the occurrence of an Acceleration Event, SEEL may, at its discretion, (in the
name of the Chargor or otherwise and without any firther consent or authority from the
Chargor):

{a) exercise (or refrain from exercising) any voting rights in respect of the Shares; and
(b) exercise (or refrain from exercising) the powers and rights conferred on or exercisable

by the legal or beneficial owner of the Shares including the right, in relation to any
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company whose shares or other securities are meluded in the Shares, to concur or
participate in:

(i) the reconstruction, amalgamation, sale or other disposal of such company or
any of its assets or undertaking (inchading the exchange, conversion or reissuc
of any shares or securities as a consequence thereof);

(i1) the release, modification or variation of anv rights or liabilities attaching to
such shares or securifies; and

(i1}  theexercise, renunciation or assignment of any right to subscribe for any shares
or securities,

in each case in the manner and on the terms SEEL thinks fit, and the proceeds of any
such action shall form part of the Shares.

8.5 Waiver of voting rights by SEEL

(a)

(b)

SEEL may, in its absolute discretion and without any consent or authority from the
Chargor, at any time, by nofice to the Chargor (which notice shall be irrevocable) elect
to give up the right to exercise (or refrain from exercising) all voting rights and powers
in respect of the Shares conferred or to be conferred on SEEL pursuant to Clause 8.4
(Voting rights affer an Acceleration Eveni).

Once a notice has been issued by SEEL under paragraph {(a) of this Clause 8.5, on and
from the date of such notice SEEL shall cease to have the rights to exercise or refrain
from exercising voting rights and powers in respect of the Shares conferred or to be
conferved on it pursuant to Clause 8.4 (Voting rights after an Acceleration Event) or
any other provision of this Debenture and all such rights will be exercisable by the
Chargor. The Chargor shall be entitled, on and from the date of such notice, o exercise
all voting rights and powers in relation to the Shares.

8.6 Shares: Voting rights

The Chargor shall not exercise {and shall procure that any nominee acting on is behalf does
not exercise) its voting rights in relation to the Shares in any manner, or otherwise permit or
agree to or concur or participate in any:

{a)
(b)

{c)

(d)

UK-#385556578-v3

variation of the rights attaching to or conferred by all or any part of the Shares;

increase in the 1ssued share capital of any company whose shares are charged pursuant
o this Debenture;

exercise, renunciation or assignment of any right to subscribe for any shares or
seeurities; or

reconstruction, amalgamation, sale or other disposal of any company or any of the
assets or undertaking of any company (including the exchange, conversion or reissue
of any sharcs or securities as a consequence thercof} whose shares are charged pursuant
to this Debenture, which, in the opinion of SEEL (acting reasonably), would prejudice
the value of, or the ability of SEEL to realise, the Security created by this Debenture
provided that the proceeds of any such action shall form part of the Shares.
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8.7

g.8

9.1

9.2

9.4

10.

11,

111

Investments and Shares: Payment of calls

The Chargor shall pay when due all calls or other payments which may be or become due in
respect of any of the Investments and Shares, and in any case of default by it in such payment,
SEEL may, if 1t thinks fit, make such payment on ifs behalf in which case any sums paid by
SEEL shall be reimbursed by the Chargor to SEEL on demand and shall carry interest from the
date of payment by SEEL unfil retimbursed in accordance with Clause 2.2 (Defaudt interest).
Investments: Exercise of rights

The Chargor shall not exercise any of its rights and powers in relation to any of the Investments
n any manner which would prejudice the value of, or the ability of SEEL to realise, the Security
created by this Debenture.

ACCOUNTS

Accounts: Notification and variation

(a) The Chargor shall prompily deliver to SEEL on the date of this Debenture (and, if any
change occurs thereafter, on the date of such change), details of each Account opened
or maintained by it with any bank, building society, financial institution or other person.

(b The Chargor shall not, without SEEL's prior written consent, permit or agree to any
variation of the rights attaching to anv Account or cloge any Account.

Accounts: Operation before an Acceleration Event

The Chargor shall, prior to the occurrence of an Acceleration Event, be entitled to receive,
withdraw or otherwise transfer any credit balance from time to time on any Account.

Accounts: Operation after an Acceleration Event

After the occurrence of an Acceleration Event the Chargor shall not be entitled to receive,
withdraw or otherwise transfer any credit balance from time to time on any Account except
with the prior consent of SEEL.

Accounts: Application of monies

SEEL shall, upon the occurrence of an Acceleration Event, be entitled without notice to apply,
transfer or set-off any or all of the credit balances from time to time on any Account in or
towards the payment or other satisfaction of all or part of the Secured Obligations in accordance
with Clause 18 (dpplication of Monies).

NOT USED

INSURANCES

Insurance: Undertakings

The Chargor shall at all times during the Security Period:

{a) keep the Charged Assets insured in accordance with the terms of the Global Agreement;
(b) if required by SEEL, cause each insurance policy or policies relating to the Charged

Assets other than any Insurance Policy which has been the subject of a Nofice of
Assignment pursuant to Clause 6 (Provisions as fo Security and Perfection) and
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effectively assigned to contain (in form and substance satisfactory to SEEL, acting
reasonably) an endorsement naming SEEL as sole loss payee in respect of all claims in
excess of five hmndred thousand pounds (£500,000) until such time as SEEL notifies
the insurer(s) to the contrary,

(c) prompily pay all premiums and other monies payable under all its Insurance Policies
and promptly upon request, produce to SEEL a copy of each policy and evidence (in
form and substance acceptable to SEEL, acting reasonably) of the payment of such
sums; and

(d) after the occurrence of an Acceleration Event. if required by SEEL (but subject to the
provisions of any lease of the Charged Assets), deposit all Insurance Policies relating
to the Charged Assects with SEEL.

11.2  Insurance: Default

If the Chargor defaulis in complying with Clause 11.1 (/usurance: Undertakings), SEEL may
{without any obligation to do so) effect or renew any soch insurance on such terms, in such
name(s) and in such amount(s) as if reasonably considers appropriate, and all monies spent by
SEEL in doing so shall be reimbursed by the Chargor to SEEL on demand and shall carry
interest from the date of payment by SEEL until reimbursed in accordance with Clause 2.2
(Default interest).

11.3  Application of Insurance proceeds

All monies received under any Insurance Policies relating to the Charged Assets shall (subject
to the rights and claims of any person having prior rights to such monies):

(a) prior to the occurrence of an Acceleration Event, be applied in repairing, replacing,
restoring or rebuilding the property or asscts damaged or destroyed; and

(b) after the occurrence of an Acceleration Event, be held upon trust for SEEL pending
payment to SEEL for application in accordance with Clanse 18 (Application of Monies)
and the Chargor waives any right it may have to require that anv such monies are
applied in remstatement of any part of the Charged Assets.

12. REAL PROPERTY
12.1  Property: Notification

The Chargor shall immediately notify SEEL of any contract, conveyance, transfer or other
disposition for the acquisition by the Chargor (or its nominee{s)) of any Real Property.

12.2  Lease covenants

The Chargor shall, in relation to any lease, agreement for lease or other right to occupy to which
all or any part of the Charged Assets is at any time subject:

{a) pay the rents (if the lessce) and observe and perform in all material respects the
covenants, conditions and obligations imposed (if the lessor) on the lessor or (if the
lessee) on the lessee, and

(b) not do any act or thing whereby any lsase or other document which gives any right fo
occupy any part of the Charged Assets becomes or may become subject to
determination or any right of re-entry or forfeiture prior to the expiration of its term.

-15-
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123 General property undertakings

The Chargor shall:

(a) repair and keep in good and substantial repair and condition to the reasonable
satisfaction of SEEL all the Real Property at any time forming part of the Charged
Assets;

(b) not at any time without the prior written consent of SEEL sever or remove any of the

fixtures forming part of the Real Property or any of the plant or machinery (other than
stock in trade or work m progress) on or in the Charged Asscts {except for the purpose
of any necessary repairs or replacement of it}); and

(c) comply with and observe and perform (a) all applicable requirements of all planning
and environmental legislation, regulations and bye-laws relating to the Real Property,
(b) any conditions attaching to any planning permissions relating to or affecting the
Real Property and (c) any notices or other orders made by any planning, environmental
or other public body in respect of all or any part of the Real Property.

124 Entitlement to remedy

(a) If the Chargor fails to comply with any of the undertakings contained in this Clause 12,
SEEL shall be entifled (with such agents, contractors and others as it sees fit), to do
such things as may in the reasonable opinion of SEEL be required to remedy such
failure and all monies spent by SEEL in doing so shall be reimbursed by the Chargor
on demand with interest from the date of payment by SEEL unfil reimbursed in
accordance with Clause 2.2 (Defoull inferest).

(b) The exercise by SEEL of its powers under this Clause 12.4 shall not render SEEL liable
to account as mortgagee in posscssion.

13. GENERAL UNDERTAKINGS
13.1  Intellectual Property

The Chargor shall during the Security Period in respect of any Intellectual Property which is
material to or required in connection with its business:

(a) take all such steps and do all such acts as may be necessary and commercially
reasenable to preserve and maintain the subsistence, validity and value of any such
Intellectual Property; and

(b not use or permit any such Intellectual Property to be used in any way which may
materially and adversely affect its value.

132 Information and access

The Chargor shall from time to time on request of SEEL, furnish SEEL with such information
as SEEL may reasonably require about the Chargor's business and affairs, the Charged Asseis
and its compliance with the terms of this Debenture and each Legal Charge and the Chargor
shall permit SEEL, its representatives, professional advisers and coniractors, free access at all
reasonable times and on reasonable notice {a) to inspect and take copies and extracts from the
books, accounts and records of the Chargor and (b) to view the Charged Assets {without
becoming liable as mortgagee in possession).
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14.

14.1

14.2

151

15.2

ENFORCEMENT OF SECURITY
Fnforcement

Any time after the occurrence oft

(a} an Acceleration Event; or

(b) a request from the Chargor to SEEL that it exercise any of its powers under this
Debenture or any Legal Charge,

the Security created by or pursuant to this Debenture and each Legal Charge 18 immediately
enforceable and SEEL may, without notice to the Chargor or prior authorisation from any court,
in ity absolute discretion:

(i) enforce all or any part of that Secunty (at the times, in the manner and on the
terms it thinks fit (including whether for cash consideration or otherwise) and
take possession of and hold or dispose of all or any part of the Charged Assets;
and

(i1) whether or not it has appomnted a Recetver, exercise all or any of the rights,
powers, authorities and discretions conferred by the Law of Property Act 1925
(as varied or extended by this Debenture and cach Legal Charge) on
mortgagees and by this Debenture and each Legal Charge on any Receiver or
otherwise conferred by law on mortgagees or Receivers.

Effect of moratorium

SEEL shall not be entitled to exercise ifs rights under Clause 14.1 (Enforcement) or Clause 5.2
(Crystailisation: by notice) where the right arises as a result of an Acceleration Event ocourring
solely due to any person obtaining, or taking steps to obtain, a moratorium pursuant to Schedule
Al of the Insolvency Act 1986.

EXTENSION OF POWERS AND RIGHT OF APPROPRIATION
Extension of powers

The power of sale or other disposal conferred on SEEL and on any Receiver by this Debenture
and each Legal Charge shall operate as a variation and extension of the statutory power of sale
under section 101 of the Law of Property Act 1925 and such power shall arise {and the Secured
Obligations shall be deemed due and payable for that purpose) on the date of this Debenture or
any Legal Charge.

Restrictions

The restrictions contained in sections 93 and 103 of the Law of Property Act 1925 shall not
apply to this Debenture or any Legal Charge or to the exercise by SEEL of its right to
consolidate all or any of the Security created by or pursuant to this Debenture or any Legal
Charge with any other Security in existence at any time or to its power of sale, which powers
may be exercised by SEEL without notice to the Chargor on or at any time after this Debenture
or any Legal Charge has become enforceable in accordance with Clause 14 (Enforcement of
Security).
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15.3  Power of leasing

(a) The statutory powers of leasing may be exercised by SEEL at any time on or affer thig
Debenture or any Legal Charge has become enforceable in accordance with Clause 14
(Enforcement of Security) and SEEL and any Receiver may make any lease or
agreement for lease, accept surrenders of leases and grant options on such terms as it
shall think fit, without the need to comply with sections 99 and 100 of the Law of
Property Act 1925.

(b) For the purposes of sections 99 and 100 of the Law of Property Act 1925, the expression
"Mortgagor” will include any incumbrancer deriving title under the Chargor and neither
section 99(18) nor section 100(12) of the Law of Property Act 1925 will apply.

(c) The Chargor shall not have, at any time during the Security Period, the power pursuant
to section 99 of the Law of Property Act 1923, to make any lease in respect of any Real
Property without the prior written consent of SEEL or as permitted pursuant to the
terms of the Global Agreement.

154  Right of appropriation

To the extent that the provisions of the Financial Collateral Arrangements (No. 2) Regulations
2003, as amended, (the "Regulations"} apply to a Charged Asset, SEEL shall have the right to
appropriate all or any part of that Charged Asset in or towards the payment or discharge of the
Secured Obligations and may exercise such right to appropriate upon giving written notice fo
the Chargor. For this purpose, the parties agree that the value of that Charged Asset shall be:

(a) in the case of cash, the amount standing to the credit of each of the Accounts, {ogether
with any accrued but unposted interest, at the time of appropriation; and

(k) i the case of any Investments and/or Shares, the markef valuc of such Investments
and/or Shares determined by SEEL by reference to a public index or independent

valuation, or by such other commercially reasonable process as SEEL may select.

In each case, the parties agree that the method of valuation provided for in this Debenture shall
constitute a commercially reasonable method of valuation for the purposes of the Regulations.

16. APPOINTMENT OF RECEIVER OR ADMINISTRATOR

16.1  Appointment and removal
After the Security created by or pursuant to this Debenture or any Legal Charge has become
enforceable in accordance with Clause 14.1 (Erforcement), SEEL may by deed or otherwise
{(acting through an authonised officer of SEEL):

{(a) without prior notice to the Chargor:

(1) appoint ong or more persons to be a Receiver of the whole or any part of the
Charged Assets; or

(i1) appoint two or more Receivers of separate parts of the Charged Assets; or
(i1}  remove (so far as it is lawfally able) any Receiver so appointed; or

{1v) appoint another person{s) as an additional or replacement Receiver(s); or
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(v) appoint one or more persens to be an admimnistrator of the Chargor pursuant to
paragraph 14 of Schedule B1 of the Insolvency Act 1986; and

(b) following notice to the Chargor, appoint one or more persons to be an administrator of
the Chargor pursuant to paragraph 12 of Schedule B of the Insolvency Act 1986.

16.2  Capacity of Receivers

Fach person appointed to be a Receiver pursuant to Clause 16.1 (Appointment and removal)
shall be:

(a) entitled to act individually or together with any other person appointed or substituted
as Recerver;

(b) for all purposes deemed to be the agent of the Chargor which shall be solely responsible
for his acts, defaunlts and habilitics and for the payment of his remuoneration and no
Receiver shall at any time act as agent for SEEL; and

{c) entitled to remuneration for his services at a rate to be fixed by SEEL from time to time
{without being limited to the maximum rate specified by the Law of Property Act 19253).

16.3  Statutory powers of appointment

The powers of appointment of a Receiver shall be in addition to all statutory and other powers
of appointment of SEEL under the Law of Property Act 1925 (as extended by this Debenture
and cach Legal Charge) or otherwise and such powers shall remain exercisable from time to
time by SEEL in respect of any part of the Charged Assets.

17, POWERS OF RECEIVERS

Every Receiver shall (subject fo any resirictions in the instrument appointing him but
notwithstanding any winding-up or dissolution of the Chargor) have and be entitled to exercise,
in relation to the Charged Assets (and any asscts of the Chargor which, when got in, would be
Charged Assets) in respect of which he was appointed, and as varied and extended by the
provisions of this Debenture and each Legal Charge (in the name of or on behalf of the Chargor
or in his own name and, in each case, at the cost of the Chargor):

(a) all the powers conferred by the Law of Property Act 1925 on mortgagors and on
mortgagees in possession and on receivers appointed under that Act;

(b} all the powers of an administrative recetver set out in Schedule 1 to the Insolvency Act
1986 (whether or not the Receiver is an administrative receiver);

(c) all the powers and rights of an absolute owner and power to do or omit to do anything
which the Chargor itself could do or omit to do; and

(d) the power to do all things (including bringing or defending proceedings in the name or
on behalf of the Chargor) which scem fo the Receiver to be incidental or conducive to:

{i) any of the functions, powers, authorities or discretions conferred on or vested
in him;
{i1) the exercise of the Collateral Rights {including realisation of all or any part of

the assets in respect of which that Receiver was appointed); or
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18

19.

19.1

18.2

20.

20.1

1 bringing to his hands any assets of the Chargor forming part of, or which when
gmg 3 g gp
got in would be, Charged Assets.

APPLICATION OF MONIES

All monies received or recovered by SEEL or any RKecerver pursuant to this Debenture or any
Legal Charge or the powers conferred by it shall (subject to the claims of any person having
prior rights thereto and by way of variation of the provisions of the Law of Property Act 1925}
be applied first in the payment of the costs, charges and expenses incurred and payments made
by the Receiver, the payment of his remuneration and the discharge of any liabilities incarred
by the Receiver in, or incidental to, the exercise of any of his powers, and thereafter shall be
applied by SEEL (notwithstanding any purported appropriation by the Chargor) in accordance
with the terms of the Transaction Documents.

PROTECTION OF PURCHASERS
Consideration

The receipt of SEEL or any Receiver shall be conclusive discharge to a purchaser and, in
malking any sale or disposal of any of the Charged Assets or making any acquisition, SEEL or
any Receiver may do so for such consideration, in such manner and on such terms as it thinks
fit.

Protection of purchasers

No purchaser or other person dealing with SEEL or any Receiver shall be bound to inquire
whether the right of SEEL or such Receiver to exercise any of its powers has arisen or become
cxercisable or be concerned with any propriety or regularity on the part of SEEL or such
Receiver in such dealings.

POWER OF ATTORNEY
Appointment and powers

The Chargor by way of security irrevocably appoints SEEL and any Receiver severally to be
ity atforney and in its name, on its behalf and as its act and deed to:

(a) cxecute, deliver and perfect a Legal Charge over any Real Property not already the
subject of a registrable Legal Charge; and

(b} execute, detiver and perfect all other documents and do all things which the attorney
may consider to be required or desirabie for:

(i) carrying out any obligation imposed on the Chargor by this Debenture, any
Legal Charge or any other agreement binding on the Chargor to which SEEL
is party (including the execution and delivery of any deeds, charges,
assignments or other security and any transfers of the Charged Assets and
perfecting and/or releasing the Security created or intended to be created in
respeet of the Charged Assets); and

{i1) enabling SEEL and any Receiver to exercise, or delegate the exercise of, any
of the rights, powers and authorities conferred on them by or pursuant to this
Debenture, cach Legal Charge or by law (including, after the occurrence of an
Acceleration Event, the exercise of any right of a legal or beneficial owner of
the Charged Assets).
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202

21,

211

212

21.3

214

215

Ratification

The Chargor shall ratify and confirm all things done and all documents executed by any attorney
in the exercise or purported exercise of all or any of his powers save in the case of fraud, gross
negligence or wilful defaunlt.

EFFECTIVENESS OF SECURITY
Continuing security

(a) The Security created by or pursuant to this Debentoure and each Legal Charge shall
remain in full force and effect as a continuing security for the Secured Obligations
unless and until discharged by SEEL in writing,

{(b) No part of the Security from time to time intended to be constituted by this Debenture
or any Legal Charge will be considered satisfied or discharged by an nfermediate
payment, discharge or satisfaction of the whole or any part of the Secured Obligations.

Cumaulative rights

The Security created by or pursuant to this Debenture and cach Legal Charge, and the Collateral
Rights, shall be cumulative, in addition to and independent of every other Security which SEEL
may at any time hold for the Secured Obligations or any other obligations or any rights, powers
and remedies provided by law and shall operate as an independent security notwithstanding any
receipt, release or discharge endorsed on or given in respect of or under any such other Security.
No prior Security held by SEEL over the whole or any part of the Charged Assets shall merge
into the Security constituted by this Debenture and each Legal Charge.

No prejudice

The Security created by or pursuant to this Debenture and each Legal Charge, and the Collateral
Rights, shall not be prejudiced by any unenforceability or invalidity of any other agreement or
document or by any time or indulgence granted to the Chargor or any other person, or SEEL or
by any other thing which might otherwise prejudice that Security or any Collateral Right.
Remedies and waivers

No failore on the part of SEEL to exercise, nor any delay on ifs part in exercising, any Collateral
Right, shall operate as a waiver of that Collateral Right or constitute an election to affirm this
Debenture or any Legal Charge. No election to affirm this Debenture or any Legal Charge on
the part of SEEL shall be effective unless it is in writing. No single or partial exercise of any
Collateral Right shall preclude any further or other exercise of that or any cther Collateral Right.
No liahility

None of SEEL, its nominee(s) or any Receiver shall be liable:

{a) to account as a mortgagee or mortgages In posscssion; or

(b) for any loss arising by reason of taking any action permitted by this Debenture or any
Legal Charge or any neglect or default in connection with the Charged Assets or taking
possession of or realising all or any part of the Charged Assets,

except m the case of gross negligence or wilful default upon 1ts part.
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216

217

218

219

Partial invalidity

If, at any time, any provision of this Debenture or any Legal Charge is or becomes illegal,
invalid or unenforceable in any respect under the law of any jurisdiction, neither the legality,
validity or enforceability of the remaining provisions of this Debenture and each Legal Charge
nor of such provision under the laws of any other jurisdiction shall in any way be affected or
wmpaired thersby and, if any part of the Security intended to be created by or pursuant to this
Debenture or any Legal Charge 1s invalid, unenforceable or meffective for any reason, that ghalil
not aftect or impair any other part of the Security.

Waiver of defences

The obligations assumed, and the Security created, by the Chargor under this Debenture and
cach Legal Charge, and the Collateral Rights, will not be affected by any act, omission, matter
or thing which, but for this Clause 21.7, would reduce, release or prejudice any of its obligations
under, or the Security created by, this Debenture and each Legal Charge (without Himitation and
whether or not known to the Chargor or SEEL) including:

(a) any time, waiver or consent granted to, or composition with, any Obligor, the Chargor
or other person;

(b} the release of any other Obligor or any other person under the terms of any composition
or arrangement with any creditor of any member of the Group;

() the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any rights against, or Security over assets of, any Obligor
or other person or any non-presentation or non-cbservance of any formality or other
requirement in respect of any instrument or any failure to realise the full value of any
Security;

(d} any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of, any Obligor or any other person;

(e) any amendment, novation, supplement, extension {whether of maturity or otherwise)
or restatement (in gach case, however fimdamental and of whatever nature, and whether
or not more onerous ) or replacement of a Transaction Document or any other document
or Security or of the Secured Obligations;

(f) any unenforceability, illegality or invalidity of any obligation of any person under any
Transaction Document or any other document or Security or of the Secured Obligations;
and

(2) any insolvency or similar proceedings.

Immediate recourse

The Chargor waives any right it may have of first requiring SEEL to proceed against or enforce
any other rights or Security or claim payment from any other person before claiming from the
Chargor under this Debenture or any Legal Charge. This waiver applies irrespective of any law
or any provision of this Debenture or any Legal Charge to the contrary.

Deferral of rights

Until the end of the Security Period, the Chargor will not exercise any rights which it may have
by reason of performance by it of its obligations under this Debenture or any Legal Charge:

-2
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22.

23,

(a) to be indemnified by an Obligor;

(b) to claim any contribution frem any guarantor of anv Obligor's cbligations under this
Debenture or any Legal Charge;

(c) to take the benefit (in whole or in part and whether by way of subrogation or otherwise)
of any rights of SEEL under this Debenture or any Legal Charge or of any other
guarantee or Security taken pursuant to, or in connection with, this Debenture or any
Legal Charge by SEEL;

(d) to bring legal or other proceedings for an order requiring any Obligor to make any
payment, or perform any obligation, in respect of which any Obligor has given a
guarantee, undertaking or indemnity vnder any Transaction Document;

(e to exercise any right of set-off against anv Obligor; and/or
(f) to claim or prove as a creditor of any Obligor in competition with SEEL.

If the Chargor receives any benefit, payment or distribution in relation to such rights it shall
hold that benefit, pavment or distribution on trust for SEEL to the extent necessary to enable
ali amounts which may be or become payable to SEEL by the Obligors under or in connection
with this Debenture or any Legal Charge to be repaid in full and shall promptiy pay or transfer
the same to SEEL or as SEEL may direct for application in accordance with Clause 18
(Application of Monies).

PRIOR SECURITY INTERESTS

{a) In the event of any action, proceeding or siep being taken o exercise any powers or
remedies conferred by any prior ranking Security against any of the Charged Assets or
in case of exercise by SEEL or any Receiver of any power of sale under this Debenture
or any Legal Charge, SEEL may redeem such prior Security or procure the transfer
thereof'to itself

(b) SEFL may settle and agree the accounts of the prior Secwurity and any accounts so
settled and agreed will be conclusive and binding on the Chargor.

{c) All principal monies, interest, costs, charges and expenses of and incidental to any
redemption or transfer will be paid by the Chargor {o SEEL on demand together with
accrued interest thereon calculated in accordance with Clause 2.2 (Defauit interest).

SUBSEQUENT SECURITY INTERESTS

If SEEL at any time receives or 18 deemed to have received notice of any subsequent Security,
assignment or transfer affecting all or any part of the Charged Assets which is prohibited by
the terms of any Transaction Document, all payments thereafier by or on behalf of the Chargor
to SEEL will (in the absence of any express contrary appropriation by SEEL) be treated as
having been credited fo a new account of the Chargor and not as having been applied in
reduction of the Secured Obligations at the time that notice was received.

SUSPENSE ACCOUNTS

All monies received, recovered or realised by SEEL under this Debenture and each Legal
Charge (inclhading the proceeds of any conversion of currency) may in the discretion of SEEL
be credited to any interest bearing suspense or impersonal account(s) maintained with any bank,
building society, financial institution or other person which SEEL considers appropriate

- 23 .

UK-#383956578-v3



25.

25.1

26,

27,

271

27.2

28,

28.1

(including itself) for so long as it may think fit (the interest being credited to the relevant
account) pending their application from time to time at SEEL's discretion, in or towards the
discharge of any of the Secured Obligations and save as provided herein no party will be entitied
to withdraw any amount at any time standing to the credit of any suspense or impersonal
account referred to above.

RELEASE OF SECURITY
Release of Security

Upon the expiry of the Security Period, SEEL shall, at the request and cost of the Chargor,
release and cancel the Security constituted by this Debenture and each Legal Charge and
procure the reassignment to the Chargor of the property and assets assigned to SEEL pursuant
to this Debenture and each Legal Charge, in each case subject to Clause 25.2 (Clawback) and
without recourse to, or any representation or warranty by, SEEL or any of ifs nominges.

Clawback

If SEEL considers that any amount paid or credited to it is capable of being avoided or reduced
by virtue of any bankruptcy, insolvency, hiquidation or similar laws, the liability of the Chargor
under this Debenture or any Legal Charge and the Security constituted by those documents will
continue and such amount will not be considered to have been irrevocably discharged.

SET-OFF

The Chargor avthorises SEEL (but SEEL shall not be obliged to exercise such right), afier the
occurrence of an Acceleration Event, to set off against the Secored Obligations any amount or
other obligation (contingent or otherwise) owing by SEEL to the Chargor and apply any credit
balance to which the Chargor is entitled on any account with SEEL in accordance with
Clause 18 (Application of monies) (notwithstanding any specified maturity of any deposit
standing to the credit of any such account}.

ASSIGNMENT

No assignments or transfers by Chargor

The Chargor may not assign any of its rights or transfer any of its rights or obligations under
this Debenture or any Legal Charge.

Assignments and transfers by SKEL

SEEL may not agsign or transfer in respect of, a right or obligation under this Debenture to any
third party unless the rights and obligations under the Global Agreement are also transferred to
the same party.

NOTICES

A notice under or in connection with this Debenture (a "Naotice'):

{a} shall be in writing;

(b) shall be in the English language; and

{) shali be

(i) delivered personally; or

- 24 .-
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(11) sent by first class post pre-paid recorded delivery (and air mail if overseas); or
(i} by fax; or

(iv) by email (with a copy delivered by another method listed in paragraphs (i) to
(111} above,

to the Party due to receive the Notice at its address set out in this Debenture or to
another address, person, fax number specified by that Party by not less than seven days’
written notice to the other Party received before the Notice was despatched.

282  The address referred to in clause 28.1(c) is:

(a)

(b)

in the case of the Chargor:
Address:

Octopus Energy Group Limited
6™ Floor 33 Holborn, London, ECIN 2HT

email- |

Marked for the attention of Legal Department
In the case of SEEL

Address:

20 York Road

London

SE17NA
England

s

Marked for the attention of the Head of Structured Energy Origination, Shell Energy

28.3 A Notice given under Claunse 28.1 1s effective when actually received or, with respectio a
notice given by email, when a non-automated response is received confirming receipt.

29, EXPENSES, STAMP TAXES AND INDEMNITY

29.1  Expenses

The Chargor shall, from time to time on demand of SEEL, reimburse SEEL for ali the costs
and cxpenses (including legal fees) on a full indemnity basis together with any VAT thereon
incurred by it in connection with the exercise, preservation and/or enforcement of any of the
Collateral Rights or the Security contemplated by this Debenture or any Legal Charge or any
proceedings instituted by or against SEEL as a consequence of taking or holding the Security

UK-#385556578-v3
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292

293

30.1

30.2

32.3

33,

or of enforcing the Collateral Rights, and shall carry interest from the date of such demand until
so reimbursed in accordance with Clause 2.2 (Defaulf interest).

Stamp Taxes

The Chargor shall pavy all stamp, registration, notarial and other taxes and fees to which this
Debenture and any Legal Charge, the Security contemplated in this Debenfure and any Legal
Charge or any judgment given in connection with it is or at any time may be subject and shall,
from time to time, indemnify SEEL on demand against any liabilities, costs, claims and
expenses resulting from any failure {o pay or delay in paying any such tax.

Indemnity

The Chargor shail, notwithstanding any release or discharge of all or any part of the Security,
indermify SEEL, its agents, attorneys and any Receiver against any action, proceeding, claims,
losses, liabilities and costs which it may sustain as a consequence of any breach by the Chargor
of the provisions of this Debenture or any Legal Charge, the exercise or purported exercise of
any of the rights and powers conferred on them by this Debenture or any Legal Charge or
otherwise relating to the Charged Assets.

DISCRETION AND DELEGATION
Discretion

Any liberty or power which may be exercised or any determination which may be made under
this Debenture or under any Legal Charge by SEEL or any Recetver may be exercised or made
in its absolute and unfettered discretion without any obligation to give reasons.

Delegation

Each of SEEL and any Receiver shall have full power to delepate (either generally or
specifically) the powers, anthorities and discretions conferred on it by this Debenture (including
the power of attorney) or any Legal Charge on such ferms and conditions as it shall see fit which
delegation shall not preclude the subsequent exercise, any subseguent delegstion or any
revocation of such power, authority or discretion by SEEL or the Receiver itself.

COUNTERPARTS

This Debenture may be exccuted 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 Debenture.

GOVERNING LAW

This Debenture and all non contractual or other obligations arising out of or in connection with
it are governed by English law.

The courts of England have exclusive jurisdiction fo settle any dispute arising from or
connected with this Debenture (a "Dispute™) (including a dispute regarding the exisience,
validity or termination of this Debenture or relating to any non contractual or other obligation
arising out of or in connection with this Debenture) or the consequences of its nullity.

The Parties agree that the courts of England are the most appropriate and convenient courts to
settle any Dispuie and, accordingly, that they will not argue to the contrary.

THIRD PARTY RIGHTS

- 26 -
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33.1 A person who 18 not a Party to this Debenture has no right under the Contracts (Rights of Third
Parties) Act 1999 to enforce any term of this Debenture but this does not affect any right or
remedy of a third party which exists or is available apart from that Act.

THIS DEBENTURE has been executed as, and is intended to take effect as, a deed by the Chargor and
has been signed by SEEL on the date written on the first page of this Debenture.

227 -
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SCHEDULE 1
MORTGAGED PROPERTY

Property Description Title Number

N/A N/

- 728 -
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SCHEDULE?2
SHARES ANDY INVESTMENTS

SHARES
Diescription and
Number of Shares Share Certificate
Name of Company  Issued Capital Share Held Number(s)
N/A N/A N/A N/A
INVESTMENTS
Document Evidencing or
Name of Issuer/Obligor Diescription of Investment Indicating Title
N/A N/A N/A
- 720 .
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SCHEDULE 3

UK-#385556578-v3

SPECIFIC CONTRACTS
Agreement Date Counterparties
N/A N/A N/A
-30 -




Trade Mark

AFFECT ENERGY UKO00003144008

UK-#389956578-v3

SCHEDULE 4

INTELLECTUAL PROPERTY

Trade Mark No.

UK00003144010

Registration Classification

Date

12 Janvary Word
2016

12 Januvary Figurative
20106

-31 -

Status

Registered

Registered



SCHEDULES
INSURANCE POLICIES

Insurer Policy Number Description
N/A N/A N/A
-32.
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SCHEDULE 6
FORM OF LEGAL CHARGE

Draft
Marked to show changes from Draft

H*

7
7]

=

DATED [ ]

{COUNTERPARTY]
INFAVOUR OF

SHELL ENERGY EUROPE LIMITED

LEGAL CHARGE
RELATING TO [SPECIFY PROPERTIES]

- 33 .



THIS CHARGE is made by way of deed on by:

(1)

(2)

ICOUNTERPARTY] (registered in England and Wales with company registration number
[*D), whose registered office is at [*] (the "Chargor"} in favour of

SHELL ENERGY EUROPE LIMITED, a company incorporated in England and Wales
(registered number 04162523), whose registered office is at Shell Centre, London, SE1 TNA,
England ("SEEL").

THIS DEED WITNESSES as follows:

1.

LEGAL CHARGE

The Chargor charges with full title guarantee in favour of SEEL, for the payment and discharge
of the Secured Obligations, by way of first legal mortgage, the frechold and leasehold property
spectfied [against ifs name] in the Schedule (the "Mortgaged Property™).

IMPLIED COVENANTS FOR TITLE

{a) The covenants set out in Sections 3(1), 3(2) and 6(2) of the Law of Property
(Miscellancous Provisions} Act 1994 will not extend to Clause 1 (Legal Charge).

(b} It shali be implied in respect of Clause 1 (Legal Charge) that the Chargor is disposing
of the Mortgaged Property free from all charges and incumbrances {whether monetary
or not) and from all other rights exercisable by third parties (including liabilities
imposed and rights conferred by or under any enactment).

APPLICATION TO THE LAND REGISTRY

The Chargor consents to an application being made to the Land Registry to enter the following
restriction in the proprietorship register of any registered land forming part of the Mortgaged
FProperty:

"No disposition of the registered estate by the proprictor of the registered estate], or by
the proprictor of any registered charge, not being a charge registered before the entry
of this restriction, ] is to be registered without a writien consent signed by the proprictor
for the time being of the charge dated | | in favour of | | referred to in the charges
register {or their conveyancer].”

FURTHER ADVANCES

Subiject to the terms of the Global Agreement, SEEL is under an obligation to make further
advances to the Chargor and that obligation will be deemed to be incorporated in this Legal
Charge as if set out in this Legal Charge. The Chargor consents to an application being made
to the Land Regisiry to enter the obligation to make further advances on the charges register
relating to the Mortgaged Property.

INCORPORATED PROVISIONS

Clauses 6.1 (Negative pledge and restriction on dealings), 6.2 (Implied covenanis for titie), 7.1
(Further assurance), 14 (Enforcement of Security), 15 (Extension of Powers and Right of
Appropriation), 16 (Appointment of Receiver or Administrator), 17 (Powers of Receivers), 20
(Power of Attorney), 25 (Release of Security), 28 (Notices), 29 (Expenses, stamp taxes and
indemmnityy, 30 (Discretion and delegation), 31 (Governing Low) and 33 (Third Pariy Righis)
of the Debenture dated [ | between the Chargor and SEEL are deemed to form part of this Legal
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Charge as if expressly incorporated into this Legal Charge and as if references in those
Clauses to (a) this Debenture were references to this Legal Charge and (b) the Charged Assets
were references o the assets of the Chargor from time to time charged in favowr of] or assigned
(whether at law, or in equity) to SEEL by or pursuant to this Legal Charge.

6. GOVERNING LAW

This Legal Charge and all non-contractual obligations arising out of or in connection with if are
governed by English law.

THIS CHARGE has been exccuted as, and is intended to take cffect as, a deed by the Chargor and has
been signed by SEEL on the date written on the first page of this Legal Charge.

UK-#389956578-v3



SCHEDULE 1 TO THE LEGAL CHARGE

MORTGAGED PROPERTY

USpecify property which is the subject of a separate Legal Charge]

Property Description Title Number

- 365 -
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EXECUTION PAGE TO LEGAL CHARGE

EXECUTED AS A DEED by )
[COUNTERPARTY] }
)
acting by )
a director in the presence of: )

Signature of director

Signature of witness:

Name (in BLOCK CAPITALS):

Address of witness:

Occupation of witness:

Signed by | | )

{[a] duly authorised }

representativels]] for and )

on behall of )

SHELL ENERGY EUROPE )

LIMITED )
Signature

- 37 -
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SCHEDULE 7
FORM OF NOTICE OF SECURITY TO ACCOUNT BANK

To: [Account Bank/other financial instifution)
Date: | ]
Dear Sirs

We give you notice that, by a Debenture dated | | (the "Diebenture™), we have [assigned] /[charged by
way of fixed charge] to Shell Energy Europe Limited ("SEEL"™) all of our right, title and interest in and
to the accountfs] listed below mainfamed with your [bank/building society/financial institution]
(including any renewal, redesignation, replacement, subdivision or subaccount of such account) and the
debt or debts represented thereby:

Account Name[s]: [1]
Sort Codels]: []

Account Nofs]: | ]

[repeat list as necessary]

We nrevocably instruct and authorise vou to disclose to SEEL without any reference to or further
authority from us and without any inguiry by you as to the justification for such disclosure, such
mformation relating to [thel/[any] account{s] maintained with vou from time to time as SEEL may

request you to disclose to it.

This letter [and all non-contractual obligations arising out of or in connection with it} [is/are] governed
by and will be construed in accordance with the laws of England and Wales.

Please acknowledge receipt of this notice by signing the acknowiedgement on the enclosed copy letter
and returning it to SEEL at | | marked for the attention of [ ].

Yours faithfully,

for and on behalf of
[COUNTERPARTY]

UK-#389956578-v3



Form of Acknowledgement of Notice of
Security by Account Bank

To: Shell Energy Furope Limited ("SEEL™)

Date:

Dear Sirs

We confirm receipt from [COUNTERPARTY] (the "Chargor") of a notice dated [ | of [an
assignment}/]a fixed charge]l upon the terms of a Debenture dated [ ] (the "Debenture™) of ail the
Chargor's right, title and interest in and to, and all monies (including interest) from time to time standing
to the credit of the following account[s] which [is/are] maintained with us and the debt or debts
represented thereby:

[List refevant accounts here]
(the "Accountisj").

We confirm that the balance standing to the Accountfs] at today's date is | 1, no fees or pertodic charges
are payable in respect of the Account[s] and there are no restrictions on (a) the payment of the credit
balance on the Accounts] [(except, in the case of a time deposit, the expiry of the relevant period)] or
(b} the creation of Security over the Account]s] in favour of SEEL or any third party.

We unconditionally and irrevocably waive all rights of set-off, lien, combination or consolidation of
accounts and securify in respect of any Account|s] and similar rights (however described) which we
may have now or in the future in respect of [each of] the Account{s] or the balance thereon to the extent
that such rights relate to amounts owed to us by the Chargor.

We confirm that we have not received notice of the interest of any third party in {any of] the Account{s]
and will not, without SEEL's prior written consent, amend or vary any rights attaching to the Accountfs].

We will act enly in accordance with the instructions given by persons authorised by SEEL and we ghall
send all statements and other notices given by us relating to the Account|s] to SEEL.

This letter [and all non-contractual obligations arising out of or in connection with 1t} [is/are] to be
governed by and will be construed in accordance with English law.

Yours faithfully,

for and on behalf of
[Account Bank/other financial institution)

ce. [COUNTERPARTY]
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SCHEDULESR
FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT

To: [1
Date: [ ]
Dear Sirs

We give you notice that, by a Debenture dated | | (the "Diebenture"), we have assigned [in equity] to
Shell Energy Europe Limited ("SEEL"} all our right, titie and interest in and to [deiails of contract]
(the "Contract”) including all monies which may be payable in respect of the Contract.

With effect from vour receipt of this nofice:
L. all payments by yvou to us under or arising from the Contract (the "Payments™) shall be made

to SEEL or to its order as it may specify in writing from time to time {include details of the
account info which sums are fo be paid],

2. all remedies provided for in the Contract or available at law or in equity shall be exercisable by
SEEL;
3. all rights to compel performance of the Contract shall be exercisable by SEEL although we

shall remain solely liable to perform all the obligations assumed by us under or in connection
with the Contract;

4. all rights, interests and benefits whatsoever accruing to or for the benefit of curselves arising
from the Contract shall belong to SEEL and no changes may be made to the terms of the
Contract nor may the Contract be terminated without SEEL's consent; and

5. vou are authorised and mstructed, without reguiring further approval from uvs, to provide SEEL
with such information relating to the Contract as it may from time to time request and to send
it copies of all notices issued by vou under the Contract o SEEL as well as to us.

These instructions may not be revoked, nor may the terms of the Contract be amended, varied, waived
or terminated without the prior written consent of SEEL.

This letter Jand all non-contractual obligations arising out of or in conjunction with 1t} [is/are] governed
by and will be construed in accordance with the laws of England and Wales.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter
and returning it to SEEL at | | marked for the attention of | ].

Yours faithfully,

for and on behalf of
ICOUNTERPARTY] [We confirm our agreement to the terms of this notice and instruct vou, with
effect from the date of your receipt of this notice, that:

{a) the Pavments shall be made to [COUNTERPARTY]; and
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) all remedies provided for in the Contract (or otherwise available) [and all rights to compel
performance of the Contract]/fin respect of the Payments] shall be exercisable by
[COUNTERPARTY],

[in each case] until you receive written notification from us to the contrary.

For and on behalf of
SHELL ENERGY EUROPE LIMITED

-41 -
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Form of Acknowled gement of
Assignment of Specific Contract

To: Shell Energy Europe Limited ("SEEL")
Date:
Dear Sirs

We acknowledge receipt of a notice dated | | in the terms set out above and confirm that we have not
received notice of any previous agsignments or charges of or over any of the rights, interests and benefits
in and to the Contract and that we will comply with the terms of that notice.

We further confirm that;

(a)

(b)

(c)

(d)

we have not claimed or exercised and have no ouistanding right to claim or exercise any right
of set-off, counterclaim or other right relating to any pavments by us to the Chargor under or
arising from the Contract;

no amendment, waiver or release of any of such rights, inferests and benefits shall be effective
without the prior written consent of SEEL;

no termination of such rights, interests or benefits shall be effective unless we have given SEEL
[thirty] days written notice of the proposed termination, specifving the action necessary to avoid
such termination; and

no breach or default on the part of the Chargor of any of the terms of the Contract shall be
deemed to have occurred unless we have given notice of such breach to SEEL specifying how
to make good such breach.

[Insert the following additional confirmation i SEEL confirms in the notice that a legal assignment is
being taken but the Chargor is permitted to receive pavments until a Default:

We acknowledge receipt of ingtructions from you in connection with the assignment of the Contract
and confirm that we shall act in accordance with them until we receive written notification from you to
the contrary.]

Yours faithfully,

for and on behalf of

[

o,

]
[COUNTERPARTY]
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SCHEDULE 9
FORM OF NOTICE OF ASSIGNMENT OF INSURANCE POLICY

To: [ nsert name of Insurer]
Date:
Dear Sirs

We give you notice that, by a Debenture dated [ | (the "Debenture"), we have assigned to Shell Energy
Furope Limited ("SEEL") all our right, title and interest m and to the proceeds of [insert details of
relevant insurance policy] (the "Policy of Insurance").

With effect from vour receipt of this nofice we instruct and authorise you to:

L make all payments and claims [in excess of £] ] under or ansing from the Policy of Insurance
to SEEL [insert relevant account number and sort code] or to its order as it may specify in
writing from time to time;

2. note the interest of SEEL on the Policy of Insurance; and

3. disclose to SEEL, without further approval from us, such information regarding the Policy of
Insurance as SEEL may from time to time request and to send it copies of ail notices issued by
vou under the Policy of Insurance.

We will remain liable to perform all our obligations under the Policy of Insurance and SEEL is under
no obligation of any kind whatsoever under the Policy of Insurance nor under any liability whatsoever
in the event of any failure by us to perform our obligations under the Policy of Insurance.

With effect from your receipt of this notice all rights, interests and benefits whatsoever accruing to or
for the benefit of ourselves arising from the Policy of Insurance (including all rights to compel
performance) belong to and are exercisable bv SEEL.

Thas letter [and all non-contractual obligations arising out of or in conjunction with it] [1s/are] governed
by and will be construed in accordance with the laws of England and Wales.

Please acknowliedge receipt of this notice by signing the acknowledgement on the enclosed copy letter
and returning it to SEEL at | | marked for the attention of | |.

Yours faithfully,

for and on behalf of
[COUNTERPARTY]
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Form of Acknowled gement of
Assignment from Insurer

To: Shell Energy Europe Limited ("SEEL")

Date:

Dear Sirs

We acknowledge receipt of a notice dated | | in the terms set out above and confirm that we have not
received notice of:

(a) any assignment or charge of or over any of the rights, interests and benefits specified in such
notice; or
(b the interest of any third party in any of the rights, interests and benefits specified in such notice,

and will make all payments in the manner and to the account specified in that notice. We confirm that
we have made all necessary arrangements for all future payments payabie under such Policy of
Insurance, to be made into the account specified in the notice.

We further confirm that:

1. no amendment, waiver or release or any such rights, interest and benefits will be effective
without the prior written consent of SEEL;

2. no termination of such rights, inferests or benefits will be effective unless we have given SEEL
21 days' written notice of the proposed termination and specifying the action necessary to avoid
such termmation;

a2

the Chargor will remain liable to perform all its obligations under the Policy of Insurance and
SEEL is under no obligation of any kind whatsoever under the Pelicy of Insurance nor under
any lability whatsoever in the event of any failure by the Chargor to perform its obligations
under the Policy of Insurance; and

4, no breach or default on the part of the Chargor of any of the terms of such Policy of Insurance
will be deemed to have occurred unless we have given notice of such breach to SEEL specifying
how to make good such breach.

We unconditionally and irrevocably waive all rights of set-off, lien, combination of accounts and similar
rights (however described) which we may have now or in the future o the extent that such righis relate
to amounts owed to us by the Chargor (and the procesds thereof) and we will send you copies of all
statements, orders and notices given by us relating to such debt.

This letter [and all non-contractual obligations arising out of or in connection with it} [is/are] governed
by and will be construed in accordance with the laws of England and Wales.

Yours faithfully,

for and on behalf of
[insert name of Insurer)
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ce. [COUNTERPARTY]
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SCHEDULE 10
FORM OF INSURANCE BROKER'S LETTER OF UNDERTAKING

To: SHELL ENERGY EURCPE LIMITED ("SEEL")
Date:
Dear Sirs

We, [insert name of Insurance Broker] in our capacity as insurance brokers to [COUNTERPARTY]
(the "Chargor") agree to use owr best endeavours as follows i respect of the following insurances [ ]
(including any renewal of the same) (the "Insurances"):

1.

To give notice to you in writing as soon as practicable upon our becoming aware of:

(a) any underwriter or insurer cancelling or giving notice of cancellation or suspension of
any of the Insurances;

(b any actual or proposed material alteration to or fermination, cancellation, suspension
or expiry (in the latter case, which is not immediately followed by renewal upon the
same terms with the same underwriters or insurers) of any of the Insurances;

(<) any default in the payment of any premium, or failure of the Chargor to instruct us to
renew any of the Insurances not less than thirty days prior to the date of renewal of the
Insurances;

(d) any act or omission on the part of any insured party or of any event of which we have

knowledge, which will invalidate or render unenforceable, in whole or in part, any of
the Insurances; or

(e our ceasing to act as insurance brokers to the Chargor.

Promptly upon written request made by you, to supply to you and/or vour insurance consultants
copies of all policies, cover notes, certificates, endorsements, renewal receipts and confirmation
of renewal and payment of premiums in respect of the Insurances and to make available to you
the original of any of these which are required by you in connection with the making of an
insurance claim where these are held by us, provided that the Chargor consents to us doing
ths.

To hold the insurance slips or contracts, the policies and any renewals or new policies or any
policies substituied with vour consent for those and the benefit of the msurances relating to
them to vour order and to hold any cover notes, certificates, endorsements, renewal receipts and
confirmation of rencwal and payment of premiums in respect of the Insurances, to the extent
held by us, to your order.

To pay to you without set-off or deduction of any kind for any reason (other than in respect of
cmployers hability, public liability and professional indemmnity policies and unpaid premiums
if required by underwriters or insurers) any and all proceeds from the Insurances received by
us from the insurers except as might otherwise be permitted in the loss payable clause endorsed
on any of the insurances [an account for payment of the proceeds may aiso be specified].
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To allow vou an opportunity by thirty days notice in writing of paying any unpaid premium or
unpaid premium instalments or amounts due to us and not operate by reason of such unpaid
amount any cancellation clause.

To procure the agreement of underwriters or insurers to endorse on each and every applicable
policy as and when the same 18 issued, a Nofice of Assignment (in the form of Schedule 9 (Form
of Notice of Assignment of Insurances) to the Debenture dated | 1} dated and signed by
the Chargor and acknowiedged by the insurers in accordance with market practice.

Notwithstanding anything in this letier, we are and remain solely the agent of the Chargor, and
with the exception of our obligations hereunder, owe duties only to the Chargor. We accept no
responsibility whatsoever for any loss, damage or expense which any person (other than the
Chargor) may suffer as a result of our failure, arising from the circumstances beyond our control,
to comply with the undertakings in this letter save for any loss, damage or expense arising from
our wilful defaunlt or negligence.

The above agreement is given subject {o our continuing appointment as insurance brolcers to the Chargor
and shall aufomatically ccase upon fermination of our appointment and subject to the Chargor
confirming ifs consent to the giving by us of the undertakings contained in this agreement.

Yours faithfully,

for and on behalf of
[nsert name of Insurance Broker]

oC.

[COUNTERPARTY]

- 47 -

UK-#389956578-v3



SCHEDULE 11
INVESTMENTS: BROKER'S NOTICE OF CHARGE AND UNDERTAKING

PART A
FORM OF BROKER'S NOTICE OF CHARGE

To: [Broker]

Date:

Dear Sirs,

We refer to the terms of the debenture (the "Debenture™) dated | ] entered into by us in
favour of Shell Energy Europe Limited ("SEEL™), a copy of which is attached hereto]. Terms defined
in the Debenture shall have the same meanings in this notice.

Notice 1s hereby given by us to vou that, by and pursuant to the Debenture, we have charged to SEEL
all of our rights and benefits in and to [Shares/dnvestments].

We should be grateful if vou would acknowledge receipt of this notice by returning the enclosed copy
to SEEL at { 1 (attention | D [reference may also be made to the Broker's
Undertaking if it is being delivered fo the Broker with this Notice].

Yours faithfully,

For and on behalf of
[COUNTERPARTY]

On copy only:
Duly received and acknowledged for and on behalf of { Broker]

Dated:
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FART B
FORM OF BROKER'S UNDERTAKING

To: [COUNTERPARTY] and

Shell Energy Europe Limited ("SEEL")

Date:

Dear Sirs,

1. We refer to the debenture (the "Debenture”) dated [ | entered into by [COUNTERPARTY]
(the "Chargor") in favour of SEEL under which all of the Chargor's right, title and interest in
and to [the Shares/Investments] (as defined in the Debenture) were charged to SEEL. Terms
defined in the Debenture have the same meaning when used in this Undertaking.

2. We understand that:

(a) we may from time to time be asked to deliver certificates, substantially in the form
attached to this Undertaking ("Broker's Certificates”™), to SEEL in relation to {the
Shares/Investments | purchased, or to be purchased, by us on behalf of the Chargor;

(b) amounts may, from time to time, be disbursed to us for the account of the Chargor by
or on behaif of both or either of the Chargor and/or SEEL for application in or towards
the purchase on behalf of the Chargor of any [Shares/Investments| which it may have
agreed to parchase; and

(c) all amounts disbursed to us for the account of the Chargor by or on behalf of beth or
either of the Chargor and/or SEEL, and all [Shares/Investments | purchased or held by
us on behalf of the Chargor, are subject to Security in favour of SEEL provided that
this does not prejudice any lien or other encumbrance that we may have over such
[Shares/Investments] purchased by us for which payment has not been received by us.

3. We agree that (subject to paragraph 4), in consideration of the obligations expressed to be
assumed in paragraphs 5 and 6, we shall hold all amounts disbursed to us for the account of the
Chargor by or on behalf of both or either of the Chargor and/or SEEL in a separate account and
we shall apply each such amount:

{2} first, in or towards the purchase by us on behalf of the Chargor of the
| Shares/Investments] in relation to which such amount was so disbursed to us;

(b) secondly, in or towards the payment by us on behalf of the Chargor of any stamp duty
pavable in connection with the purchase of such [Shares/Investments]; and

(c) thirdly, in or towards the payment of our commission and any relevant levy for the
purchase of such [Shares/Investments .

4. No amount received by us in respect of any [Shares/Investments| shall be applied in accordance

with the terms set out above unless:

(a) immediately before such application, we hold for the account of the Chargor in respect
of such [Shares/Investments] sufficient amounts to enable us to pay on behalf of the
Chargor all amounis owing by it in respect of all such [Shares/Investments], our fees,
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stamp duty and any Stock Exchange levy pavable mn respect of its purchase of such
| Shares/Investments]; and

(b) to the exient that anv such amount is being applied in the purchase of any such
[Shares/Investments] in the form of registered shares, we receive, against application
of such amount:

(1) a duly completed and duly executed stock transfer form transferring the title to
such [Shares/Investments] to the Chargor (or such other person as 1t may have
designated with the prior approval of SEEL) and either all share certificates
and other evidence of title to such | Shares/Investments | or such indemmnitics or
other evidence of the vendor's title to such [Shares/Investments] as would
normally be accepted by English stockbrokers; or

(i1) such evidence (such as stock noies) of a beneficial entitlement functionally
equivalent to such | Shares/Investments ] and held by the Chargor (or such other
person as it may have designated) in any pool of shares registered in the name
of any nominee from time to time of The London Stock Exchange Limited or
other evidence of such entitlement as would normally be accepted by English
stockbrokers; and

(c) to the extent any such amount is being applied in the purchase of any such
Shares/Investments in the form of bearer instruments, we receive, against application
of such amount:

(1) definitive bearer certificates in respect of such [Shares/Investments] (having
attached thereto the interest coupons relating to them); or

(i1) such evidence of instructions given by the seller (or any financial mstitution
acting as nominee for the seller) to any relevant clearance system that such
{Shares/Investments] are to be credited to a securnities account in the name of
SEEL in such clearance system as would normally be accepted by an English
financial institution dealing in such [Shares/Investments] {or securities similar
thereto) within such clearance system; and
we shall promptly deliver to SEEL all documenis {including the relevant
contract notes) relating to the purchase of any [Shares/Investments] or
otherwise purchased by or on behalf of the Chargor at any time after the date
of this undertaking receved or produced by us and, pending such delivery, we
shall hold the same to the order of SEEL.

5. The Chargor and SEEL shall fake all steps open to vou fo ensure that:

(a) all amounts disbursed to us for the account of the Chargor by or on behalf of SEEL are
paid into such account of curs with such bank in London as we shall from time to time
have specified by prior written notice to the Chargor and SEEL; and

(b) SEEL shall promptiy notify us of all amounts disbursed by it to us for the account of
the Chargor specifying, in relation to each such amount, the [Shares/Investments] in
respect of which such amount 1s so disbursed.

6. The Chargor shall:
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(a) pay all amounts disbursed to us by it or on its behalf into our account as specified above;
and

(b) prompily notify us of all amounts disbursed by it or on its behalf to us specifying, in
rejation to each such amount, the [Shares/Investments] i respect of which such amount
is so dishursed.

7. We should be grateful if vou would confirm that vou agree to the terms of this letter and to owr
utilising the amounts disbursed to us for the account of the Chargor by or on behalf of the
Chargor in the manner described in this undertaking by countersigning the enclosed copy of
this letter and returning it to us.

8. This letier [and any non-contractual obligations arising cut of or in connection with 1t] [1s/are]
governed by English law.

Yours faithfully,

for and on behalf of
| Broker|
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[On copy:]

We hereby acknowledge receipt of the letter dated | ] attached to this acknowledgement and
confirm our agreement to the terms of such letter and to vour utilising the amounts disbursed to you for
the account of the Chargor by or on behalf of the Chargor [or the Secured Parties] in the manner

described in the letter,

for and on behalf of for and on behalf of
[COUNTERPARTY] SHELL ENERGY EUROPE LIMITED
Byl Byl e
Dated: Date:
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To:

PARTC
FORM OF BROKFR'S CERTIFICATE

Shell Energy Europe Limited ("SEREL™)

Attention: [

Date:

Dear Sirs,

We refer to the undertaking {the "Undertaking™) dated | | and given by us in favour of
[COUNTERPARTY] the "Chargor") and SEEL.

We hereby certify that (delefe as appropriate):

{(a) we have purchased [nmumber] [Shares/Investmenis] on behalf of the Chargor at an aggregate
purchase price of £] | and the Chargor has paid for such [Shares/Investments|;

(b) an amount of £ ] was payable, and has been paid, by the Chargor in respect of stamp duty
and our fees and any relevant levy in relation fo the purchase of the [Shares/Investments]
referred to above;

(c) we have purchased, or agreed to purchase, the following [Shares/Investments] on behalf of the
Chargor:

No. of [Shares/Investments] Purchase Price
and the purchase price of such [Shares/Investments] is now due from the Chargor or will fall
due from the Chargor on or before | i

(d) an amount of £f | is pavable by the Chargor in respect of stamp duty, our fees and any
relevant levy in relation to the purchase of the [Shares/Investments] referred to above;

{e) the purchase of the [Shares/Investments] referred to above were all made or agreed by or on
behalf of the Chargor on or before | I

() we have issued no other certificates to you in substantially this form in relation to any of the
[Shares/Investments] referred to above.

Yours faithfully,

for and on behalf of

[ Broker]
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DocuBign Envelope 1D: B83775FF-8A28-444A-B5D3-58715826G28AC

EXECUTION PAGE TO DEBENTURE

IN WITNESS whereof, this Deed has been duly executed and delivered as a deed on the date stated
at the beginning of this Deed.

Exccuted and delivered as a deed for and on behall )

of AFFECT ENERGY LTH: )
)
stuart Jackson
DR 1 L=,
Title: Gmup CFO .........................

In the presence of’

Executed and delivered as adeed forandon )
behalf of SHELL ENERGY EUROPE }
LIMITED acting through its agent SHELL )
INTERNATIONAL TRADING AND

SHIPPING COMPANY LIMITED: SIENEAT
In the presence of: Name e
5 LTSRN

Signature of witness:
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'EXECUTION PAGE TO DEBENTURE

- IN WITNESS whereof, this Deed has heen duly sxecuted and delivered as a deed on the date staied
- at the beginfing of Ehls Dieed..

' Executed and deiwe;ed as & deed for am:l on behalf Y
@F AFFECT ENERGY LTD: : B

CONERE v e PR

T o T T : ffui.tig-:.;--.'f;““'.'&'“.-.:.'u..‘;-gg-a:;-.}.';',-“.”;..-”-';'ii‘fa'.‘;
i the piggence aft : ' :

- Signatire of wilness: -
- Name of witnessi .. R R
_-_Ad::iress wauaaess,.m;... ..... e svire

B R LR L E T RN A N TR N e R

Executed and delivered as a deed for and on. .
- behalf of SHELL ENERGY EUROPE
- LIMITED acting through its agent SHELL:
INTERNATIONAL TRADING AND e
 SHIPPING COMPANY LIMITED: - Sighed....
' “Name:.. :Dﬁ“r‘wip AA t";‘f”"t.,—\.,,?s

: Tltle{D\flE‘:T“Q@.,

| In‘the piﬂsence-ﬂf.

LS4
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