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Date of creation:  21/04/2017
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 301188

Charge code: SC30 1188 0011

The Registrar of Companies for Scotland hereby certifies that a charge
dated 21st April 2017 and created by SPARK ENERGY LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
2nd May 2017 .

Given at Companies House, Edinburgh on 3rd May 2017

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

o OF (f(),%
k4

A
R
&
ol

A

b A
........

THE OFFICIAL SEAL OF THE

Com pan i eS H Ou Se REGISTRAR OF COMPANIES



&

BRODIES™

www.hrodies.com

BOND AND FLOATING CHARGE

by
SPARK ENERGY LIMITED

in favour of

MACQUARIE BANK LIMITED, LONDON BRANCH
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BOND AND FLOATING CHARGE dated 2\ Aem‘. 2073

by

1 SPARK ENERGY LIMITED, a company incorporated in Scofland, with company number
SC301188 whose registered office is at Eitrick Rlverside, Dunsdale Road, Selkirk, Uniled
Kingdom, TD7 5EB (the “Chargor)

in favour of

2 MACQUARIE BANK LIMITED, London Branch, a company incorporated in Australia, and
registered in England and Wales with company number FC018220, acting though ils London
Branch with registered number BR002678, whose registered office s at Ropemaker Piace, 28
Ropemaker Streel, Londan EC2Y 9HD ("MBL").

CONSIDERING THAT:-

A, Spark Energy Supply Lid is a licensed electricity and gas supplier for non-domestic and domestic

customers and Spark Gas Shipping Ltd is a licensed gas shipper, and MBL is a wholesaler trader
of electiicily and natural gas.

B. MBL and the Chargor are parly to the Wholesale Energy Trading Agreement originally dated 24
December 2015, as amended fram time to time (the “WETA").

C. Spark Group shall source its electricily and gas requirements from MBL pursuant to the ferms of
the WETA, and the Chargor may from time to time trade certain quantities of electricily and gas
with MBL under the terms of the WETA and the ISDA,

D. The Chargor and MBL are parties {o the I1SDA. Spark Group wishes to trade and MBL has agreed
to trade cerlain quantities of wholesale electricity and gas with Spark Group under the terms of the
'WETA and the {SDA.

E. The Chargor has agreed to provide Securily fo MBL fo secure the payment and discharge of the
Secured Liabilities {as defined in the bond and floafing charge by the Chargor in favour of MBL
dated 24 December 2045 {the "First Floaling Charge”)) pursuant fo the First Floating Charge.

F. MBL and the Charger are party to the Term and Revolving Facilities Agreement dated on or about
the date of this Bond and Floating Charge (the "Facility Agreement”).

G. The Chargor has agread to provide Security to MBL fo secure the payment and discharge of the
Secured Obligations {as defined balow).

ACCORDINGLY IT IS AGREED AS FOLLOWS:
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3.1

3.2

3.3

4.1

Undertaking to Pay

The Chargor undertakes to MBL that it will pay or discharge to MBL all the Secured Obligations
from time to fime incurred by it under or in connection with the refevant agreement when they
become due for payment or discharge (whether by acceleration or otherwise).

Floating charge

The Chargor as securlty for the payment and discharge of all the Secured Obligations hereby
grants in favour of MBL & fioating charge over the Secured Assels.

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to this Bond and Floating
Charge.

Negative Pledge and Ranking

Except by way of Permitted Encurnbrance, the Chargor shall not create, incur, assume or permit to
subsist any Securily in respect of all or any part of the Secured Assets.

Excepl as may be agreed hy MBL i advance and subject fo section 464(2) of the Gompanies Act
1955, the floating charge created by this Bond and Floating Charge shall rank in priority to any
fixed security which shalt be created by the Chargor after its execution of this Bond and Floating
Charge (other than a fixed security in favour of MBL) and to any other floating charge which shall
be created by the Chargor afler its execution of this Bond and Floaling Charge.

If the Chargor creales, incurs, assumes or permits to subsist any Securlly In breach of this Clause
3, then this Bond and Floating Charge shall rank in priorily to any such Securlty.

Undertakings

The Chargor underlakes to MBL that it shall carry on and conduct its business and affairs in a
proper and efficient manner and it shall:-

4.1.1 keep all of the Secured Asseis in good and sufficlent repair and all plant and
machinery or other moveable property In good working order and condilion, in each
case fair wear and fear excepled and, where necessary for the efficient conduct of its
business, renew and replace the same as and when the same shall become obsolete,
worm ouf or destroyed (if commercially prudent fo do so);

4.1.2 pay all rents, rates, taxes, levies, assessments, impositions and outgoings whatscever,
whether governmental, municipal or otherwise, which may be imposed upon or
payable in respect of the Secured Assets as and when the same shall become
payable, faking into account agreed pericds of grace (if any) and also punctually pay
and discharge zall debts and obligations which by law may have priority over the
fioating charge created by this Bond and Floating Charge;
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4.1.6

4.1.7

4,1.10

36205083v4

observe and perform in all respecls restrictive and other covenants and stipulations
and burdens for the fime being affecting its heritable, freehold or leasehold properly or
the mode of use or the enjoyment of the same or affecting Its moveable or personal
praperty or its ancillary or connected rights and will not, without the prior consent in
writing of MBL, enter into any onerous or resirictive obligations with regard thereto and
the Chargor will not do or permit or omit fo be done any act, matter or thing whereby
any provision of law from fime to time in force affecting such property or rights shall be
infringed;

insure and keep insured such of the Secured Assets as comprise heritable, freehold
and leasehold, moveable and personal property and effects of every description with
underwriters, Insurance companies or other insurers te be approved by MBL against
loss or damage by fire and such other contingencies and risks as may be required by
MBL in their full reinstatement value or for such insured value as MBL may specify or
agree from fire to time in writing for the time being in the name of the Chargor with the
interest of MBL endorsed on the policy or policies cr noted as MBL. may require;

duly pay all premiums and sums payable for the insurance policies required by Clause
4,14 and produce the receipts therefor or other evidence of payment to MBL within
fourleen days of being requested by MBL so to do and not do anything or omit to do
anything in or upon or relating to the Secured Assets or any part thereof which may
render any insurance policies required by Clause 4.1.4 void or voidable;

notify MBL promptly in the event of any creditor exercising diligence against it or any of
Secured Assets wherever situated or taking any steps which might be expected to lead

thereto;

notify MBL promplly of the purchase by it of any interest in any heritable, freehold or
leasehold property,

promptly get in and realise in the ordinary course of its trade or business all its book
debts apart from balances standing to the credit of any account with any bank or

. financial institution and, until payment into an account as provided below, shall procure

that it holds the proceeds of such gelting in and reallsation (including alf monies
recelvable in respect theraof) in trust for MBL in such manner as MBL. may require;

immedialely pay into the Operational Accounis all monies whatever payable or paid fo
the Chargor from time to time including, without limitation, all monies which the
Chargor may recelve in respect of the book and other debls and claims secured under
this Bond and Floating Charge;

if at any time called upon to do so by MBL, immediately execute and deliver to MBL an
assignation of alf or any of ils book debts to MBL, at the cost of the Chargor and in




4.2

5.1

5.2

such form as MBL may require (provided that such assignation shall be aulomatically
released following the end of the Securily Period); and

4.1.11 maintain its centre of main interests, for the purposes of Council Regulation (EC) No.
1346/2000 on Insalvency Proceedings, in the United Kingdom,

The Chargor will not, without the prior written consent of MBL:

4.2.1 sell, assign, fransfer, lease, hire ouf, lend, discount, factor, charge or otherwise
dispose of, deal in or remove all or any of the Secured Assets, other than on arm's
length terms in the ordinary course of trading, and, in respect of the accounts, other
than disposals made at arm’s length in good faith and in the ordinary course of trading
in order fo rnelet its payment obligations as they becoms due and payable;

422 make any material alteration to any heritable; freshold or leasehoid property comprised
in the Secured Assels or do of permit to be tdone anylhing which is a "development”
within the meaning of the Town and Country Planning Act 1990 or the Town and
Country Planning (Scotland) Act 1997 {(or analogous legislation in any other
jurisdiction) or do or permit to be done any act which would have a material and
adverse effect on the value of such heritable, freehold or leasehold property;

423 become cautioner, guarantor or surety for any person, firm or company;

4.2.4 underiake any obligation lo any third parly whereby the Chargor's rights to recover or
take payment of any monies due or which may become due to the Chargor from any
debtor of the Chargor are postpaned or subordinated to the claims of such third party.

Enforcement

In addition to any statutory provisions concerning enforceability or attachment the floating charge
created by ihis Bond and Floating Charge shall become enforceable and MBL may appoint an
administrator or a Receiver at any time after:

5.1.1 the oceutrence of an Enforcement Event (as defined in the WETA) or an Event of
Default; or
51.2 the recelpt by MBL of a request from the board of directors of the Chargor to appoint

an administrator or a Receiver.

To the extent that all or any part of the Secured Assets constitutes Financial Collateral and are
subject to a Security Financial Collaleral Arrangement created by or pursuant to this Bond and
Floating Charge, MBL and any Receiver shall have the right, at any time after this Bond and
Floating Charge becomes enforceable, 1o appropHate all or any parl of those Secitred Assets inar
towards the payment or discharge of the Securad Obligations. The value of any Secured Assets
so appropriated shall be the price of those Secured Assets at the lime the right of appropriation is
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5.3

54

55 -

exercised as lisled on any recognised market index, or determined by such other method as MBL
may select. The Chargor agrees that the methods of valuation provided for in this Bond and
Eloating Charge are commercially reasonable for the purposes of Regulation 18 of the Financiat

Collateral Regulations.

Upon the floating charge created by this Bond and Floating Charge bscoming enforceable MBL
may (in writing) appoint any person or persons (if more than one with power to act both jointly and
separately) to be an administrator of the Chargor or (subject, if appiicable, to Section 72A of the
Insolvency Act) a Receiver of the Secured Assets. In addition, and without prejudice to the
foregoing provisions of this Clause, in the event that any person appointed to be a Receiver shall
be removed by a Court or shall otherwise cease to act as such, then MBL. shall be entitled so to

appoint another person as Receiver in his place,

An administrator shall have the powers sel oul in Schedule 1 to the [nsolvency Act 1986. A
Receiver shali have and be entitled fo exercise, in addition fo and without limiting all the powers of
a recelver under Schedule 2 of the Insolvency Act, all the powers of an administrative receiver set
out in Schedule 1 of the Insolvency Act.

A Receiver may exercise any powers of rights incidental to ownership of the Secured Assets,

including power to:-

55.1 exercise any voting rights altached to shares or to enforce any securitias;

552 implement and exercise all or any of the Chargor's powers andfor rights and/or
obligations under any contract or other agreement forming a part of the Secured
Assels;

55.3 make any arrangement or compromise which he shall think expedient of or in respect

of any claim by or against the Chargor,
554 promote or procure the formation of any new company or corporation;

555 subscribe for or acquire for cash or otherwlse any share capital of such new company
or corporation in the name of the Chargor and on its behalf andfor in the name(s) of a

nominee(s) or trustea(s) for it;

5.5.6 sell, assign, transfer, exchange, hire out, grant leases of or otherwise dispose of or
realise the Secured Assets or any part thereof to any such new company or
corporation and accept as consideration or part of the consideration therefor in the
name of the Chargor and on its behalf and/or in the namas of any nomines(s) or
trustee(s) for il, any shares or further shares in any such company or corporation or
aliow the payment of the whole or any part of such consideration 1o remain deferred
or outstanding by way of loan or debt or credit;
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6.1

6.2

7.1

567 sell, assign, fransfer, exchange, hire out, grant leases of or otharwise dispose of or
realise on behalf of the Chargor any such shares or deferred consideration or par
thereof or any rights or benefits altaching thereto;

558 convene an exiraordinary general meeting of the Chargor,
55.9 acquire any property on behalf of the Chargor;
55.10 do all such other acts and things as he may consider necessary or desirable for

protecting or realising the Secured Assets, or any part thereof, or incidental or,
conducive to any of the maiters, powers or authorities conferred on a Receiver under
or by virtue of or pursuant to this Bond and Floating Charge and exercise in relation to
the Secured Assets, or any part thereof, all such powers and authorities and do all
such things as he would be capable of exercising or doing if he were the absolute
beneficial owner of the same and use the name of the Chargor for all and any of the

purposes aforesaid.
Qffice of receiver

Any Receiver appointed under Clause 5 shall be the agent of the Chargor for all purposes and
(subject to tha provisions of the Insolvenicy Act} the Chargor alone shall be responsible for his
contracts, engagements, acts, omissions, defaults and losses and for liabilities incurred by him and
for his remuneration and his costs, charges and expenses and MBL shall no! incur any liability
therefor (either to the Chargor or any cther person) by reason of MBL making his appointment as
stich Receiver or for any other reason whalscever.

Any Receiver appointed under Clause 5 shall be entitled to remuneration for his services and the
services of his firm appropriate to the responsibiliies involved. Subject to Section 58 of the
insclvency Act, the remuneration of the Receiver may be fixed by MBL (and may be or include a
commission calculated by reference to the gross amount of all money received or otherwise and
may include remuneration in connection with claims, actions or proceedings made or brought
against the Receiver by the Chargor or any other parson or the performance or discharge of any
cbligation imposed upon him by stalute or otherwise) but such remuneration shall be payable by
the Chargor atone and the amount of such remuneration shall form part of the Secured Cbligations
and accordingly be secured on the Secured Assels under the floating charge created by this Bond

and Floating Charge.
Application of enforcement proceeds

Subject at all times to the Deed of Priotity, all monies received under or by virtue of this Bond and
Floating Charge following enforcement of the floaling charge hereby granted shall be applied,
subject to the claims of any account bank In respect of the Accounts referred to in the Deed of
Prionity ranking in priorily to or parf passu with the clalms of MBL under this Bond and Floating
Charge, in the following order:-
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7.2

7.3

8.1

8.2

83

7.1.1 first, in of towards payment of or provision for all costs and expenses incurred by MBL
or any Receiver under or in connaction with this Bond and Fleating Charge and of all
remuneration due to ary Receiver under or in connection with this Bond and Floating

Charge,

7.4.2 secondly, [n or fowards the payment pro rata of, or the provision pro rata for, any
unpaid fees, commission or remuneration of MBL and any Receiver under this Bond
and Floating Charge or the Finance Documents (as defined in the WETA) or the

WETA;
713 thirdly, In or towards all liabilities having priosity to the Secured Obligations;
7.1.4 fourthly, in or towards the discharge of the Secured Cbligations in accordance with the

WETA and the Finance Documents (as defined in the WETA);

7.1.5 fifihly, in or towards the discharge of the Secured Obfigationé in accordance with the
Facility Documents and the Facility Agreement; and

718 sixthly, in the payment of any surplus {o the Charger or other person entitled to it.

Nothing contained in this Bond and Floaling Charge shall limit the right of fhe Receiver or MBL
(and the Chargor acknowledges thal the Receiver and MBL are so antitled) if and for so long as.
the Receiver or MBL, in their discrefion, shall consider il appropriate, to place all or any mories
arising from the enforcement of the floating charge hereby granted into a suspense account,
without any obligation to apply the same or any part thereof in or towards the discharge of any of
the Secured Obligations. ‘

Any amount received under this Bond and Floating Charge by MBL or any Receiver in a currency
other than that in which the Secured Obligaiions are denominated and payable shall be converled
into the relevant currency at a market rale of exchange from time to fime.

Protection of security

The floating charge ereated by this Bond and Floating Charge shall be a continuing security
notwithstanding any selflement of account or other matter or thing whatsoever and shall not be
considered satisfied by an intermediate repayment or satisfaction of part only of the Segured
Obligations and shall continue in full force and effect until total and lrrevocable satisfaction of all
the Securad Cbligations.

The floating charge created by this Bond and Floating Charge shalt be in addition to and shall not
in any way prejudice or be prejudiced by any collateral or other securily, right or remedy which
MBL may now or at any time hereafter hold for all or any part of the Secured Obligations.

No faliure on the part of MBL to exsrcise and no delay an its part in exercising any right, remedy,
power or privilege under or pursuant to this Bond and Floating Charge or any other document

36205083v4




84

8.5

8.6

relating to, creaiing‘ or securing all or any part of the Secured Obligations will operate as a
waiver Lhereof, nor will any single or partial exercise of any right or remedy preciude any other or
further exercise thereof or the exercise of any aother right ar remedy. The rights and remedies
provided in this Bond and Floating Charge and any such other document are cumuilative and not

exclusive of any right or remedies provided by law.

Each of the provisions in this Bond and Floating Charge shall be severable and dislinct from one
another and if at any time any one or more of such pravisions is or becomes or is declared null and
void, Invalid, illegal or unenforceable in any respect under any faw or otherwise, the validity,
legality and enforceabilily of the remaining provisions of this Bond and Floating Charge shall not in
any way be affected or impaired thereby.

[f MBL receives or is deemed to be affected by notice, whether actual or constructive, of any
subsequent security or other interest affecting any part of the Secured Assets andfor the proceeds -
of sales thereof, MBL may open a new account or accounts with the Chargor. If MBL does not
open a new account, it shall nevertheless be treated as if it had done so at the time when it
received or was deemead to have received notice and as from that time, all paymenis made to MBL
shall be credited or be treated as having been credited to lhé new account and shall not operate to
reduce the amount for which this Bond and Floating Charge is security.

Neiflher the security created by, nor any securlly interest constituted pursuant to, this Bond and
Floating Charge nor the rights, powers, discretions and remedies conferred upon MBL by this
Bond and Floating Charge or by law shall be discharged, impaired or otherwise affected by reason

of:-

8.6.1 any present or future security, guarantee, indemnity or other right or remedy held by or
available to MBL belng or becoming whoily or in part void, voidable or unenforceable
on any ground whatsoever or by MBL from time to time exchanging, varying, realising,
releasing or failing to perfect or enforce any of the same; or

862 MBL compounding with, discharging or releasing or varying the llability of or granting
any time, indulgence or concession to, the Chargor or any other person or renewing,
datermining, varying or Increasing any accommodation or fransaction in any manner
.whalsoaver or concurﬁng in accepling or varying any compromise, arrangement or
selllement or omitting to claim or enforce payment from the Chargor or any other

parson; or

8.6.3 any invalidity, illegality, unenforceability, irregutarity or frustration of any actual or
purported obligation of or security held from the Chargor or any other person in
connection with the Secured Obligations; or

8.6.4 any act or omisslon which wouid not have discharged or affected the liability of the
Chargor had it been a principal debtor instead of a guarantor or indemnifier or by
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8.7

a.1

g2

10

10.1

10

anything done or omitted by any person which, but for this provision, might operate to
exonerate or discharge the Chargor flom the Secured Obligations.

MBL shall not be obliged, before exercising any of the rights, pawers or remedies conferred upon |t
by or pursuant to this Bond and Floating Charge or by law, 10:-

8.7.1 take any action or obtain judgement or decree in any court against the Chargor; or
872 make or file any claim to rank in a winding-up or liguidation of the Chargor; or
8.7.3 enforce or seek to enfarce any other securily taken, or exercise any right or plea

available to MBL, in respect of any of the Chargor's obligations to MBL.
Further assurance

The Chargor shall, at its own expense, promplly take any action and sign or execute any further
documents which MBL or any Receiver may reasonably require in order to:

9.1.1 give effect to the requirements of this Band and Floating Charge;

9.1.2 protect, preserve and perfect the Security intended to be created by or pursuant to this
Bond and Fieating Charge;

9.1.3 :Srotect and preserve the ranking of the Security intended o be created by or pursuant
fo this Bond and Floating Charge with any other Security over any assefs of the
Chargor; or

9.1.4 facilitate the realisation of all or any of the Secured Assels or the exercise of any

rights, powers and discretions conferred on MBL, any Receiver or any administrator in
connection with all or any of the Secured Assels following an enforcement of the

security creafed hereunder,

The Chargor undertakes thal, while this Bond and Floating Charge is in force, as soon as it
receives them (and in any event as soan as MBL so requests), it shall deposit with MBL, in respact
of or in connection with the Secured Assets:

8.2.1 all deeds, certificates and other documents of or evidencing title;

9.2.2 any other documents which MBL may from time to time reasonably require for
perfecting its tifle, or the title of any purchaser,

all of which will be held by MBL at the expense and iisk of ihe Chargor.
Set-off

The Chargor authorises MBL to apply any credit balance (whather or not then due) to which the
Chargor Is at any time entilled on any account or accounts with MBL towards satisfaction of the
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10.2

11

12

12.1

12.2

11

Secured Obligations. If such balances are in different currencies, MBL may convert either balance

at a market rate of exchange for the purpose of the set-off.

MBL shall not be obliged to exercise its rights under this Clause 10, which shall be without
prejudice and in addition to any right of set-off, compensation, combination of accounts, lien or
other right to which it is at any time otherwise entitled (whether by operation of law, contract or

otherwlse}.
Mandate and attorney

The Chargor hereby irrevocably appoints MBL and (as a separate appointment) any Receiver to
be its mandatary and attomey for it and on its behalf and in its name or otherwise to do anything
which the Chargor is obliged to do under this Bond and Floating Charge, and to exercise any of
the rights conferred on the attorney by this Bond and Floating Charge or by law.

indemnity

The Chargor shall, notwithstanding any release or discharge of all or any part of the Secured
Obligations indemnify MBL on demand and on a full and unqualified indemnity basis against:

12.1.1 any properly documented cosis, claims, losses, expenses (including legal fees) and
liabilities reasonably incurred by MBL or made against MBL for anylhing done or
omitted in the exercise or purported exercise of any righls, powers or discretions
heretn contained or occasioned by any breach by the Chargor of any of its obligations
hereunder or in the preservation or enforcement of MBL’s rights under this Bond and
Floating Charge;

12.1.2 all proper and lawful actions, proceedings, demands, claims, costs, expenses, and
other liabilites Incurred (and properly documented) by MBL in respeel of any payment
relating to or in respect of all or any of the Secured Assets which becomes payable at
any fime by MBL, and any siamp, registration or similar Tax or duly which becomes
payable in connection with the eniry into, or the performance or enforcement of, this
Bond and Floating Charge; and

12.4.3 all proper and Jawful actions, proceedings, demands, claims, cosls, expenses, and
other Habfiies Incurred (and properly documented) by MBL in respect of any breach
by the Chargor of any of its undertakings or other abfigations to MBL

provided that this indemnily shall not apply fo ihe extent that such a claim results from MBL's gross
negligence or wilful misconduct, and nothing in this clause shall restrict or limit MBL's general
obligation at law to mitigate a loss it may suffer or incur as a resull of an event that may give rise to

a claim under this indeimnity

Mone of MBL, any Receiver or any of their respective officers or employees shall have any

responsibility or liahiity:
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13

14

15

151

162

16

18.1

16.2

12

12.2.1 for any proper and lawful action taken, or any proper and fawiul failure fo take any
action, in relation to all or any of the Secured Assets;

12.22 for any foss resulting from any fluctuation in interest rates;

12.2.3 for the loss or destruction of, or damage o, any of the Secured Assets, or to any
documents of or evidencing fitle to them, which are in the possession or heid 1o the
order of any such person (and which will be held by such persons at the expense and
risk of the Chargar); or .

12.2.4 for any other default or omission in relation to all or any of the Secured Assels ior
which a mortgagee in possession might be liable,

except in the case of gross negligence or wilful misconduct.
Avgidance of payments

Any amount which has been paid by the Chargor to a Recelver or MBL and which s, in the opinion
of MBL, capable of being reduced or restored or otherwise avoided, in whels or In part, in the
liquidation or administration of the Chargor shall not be regarded as having been irrevacably paid
for the purposes of this Bond and Floating Charge.

Notices

The provisions of Clause 29 (Natices) of the Facility Agreement shall apply mutatis mutandis in
respect of any certificate, notice, demand or other communication given or made under this Bond

and Floating Charge.
Assignation

MBL may, at any time, with the prior written consent of the Chargor (such consent not to be
unreasonably withheld or delayed), assign or otherwise transfer all or any part of ils rights under
this Bond and Ficating Charge 1o any person.

The Chargor may not assign or transfer any of its rights or obligations under this Bond and

Floating Charge.
Duration of this security

The Securily created hereunder shall remain in full force and effect as a continuing sscurity for the
Secured Obligations until the earlier of (i) the end of the Security Period or {il} such time as the
Secuity is discharged by MBL.

No part of the Security from time to time intended to be constifuted by this Bond and Floating
Charge wili be considered salisfied or discharged by an intermediate payment, discharge or
satisfaction of any part of the Secured Obligations.
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16.3

17

17.1

13

Once MBL is satisfied, that all the Secured Obligations have been irrevocably discharged in full,
and that MBL. has no actual or contingent liability or commitment to incur further liability towards
the Chargor or any other company in the Spark Group under or pursuant 1o the WETA and
Finance Documents, (as defined in the WETA), the WETA Amendment Agreement, the Facility
Agresment and the other Facility Document, MBL shall, at the request and expense of the
Chargor, execute any documents or take any action which may be necessary to release the
Secured Assels from the Securily constituted by this Bond and Floating Charge.

Definitions

Unless the context otherwise reguires, or unless otherwise defined in this Bond and Floating
Charge, words and expressions defined in the Facility Agreement shall have the same meaning in
this Bond and Floating Charge. In this Bond and Floating Charge:-

17.141 "Assignation’ means the Scollish law assignation in securily between the Chargor
and MBL dated on or about the date of this Bond and Floating Charge; '

17.1.2 "Business Day" means a day (other than a Saturday or Sunday) on which banks are

open for general business in London;

17.1.3 “Debenture” means the English law debenture between, among others, the Ghargor
and MBL dated on or about the date of this Bond and Fioating Charge,

17.1.4 "Facility Document’ means ‘Finance Document as such term is defined in the Facllity
Agreement;

17.1.8 “Financial Collateral” has the meaning given to thal ierm in the Financial Coilateral
Regulations;

1718 "Financial Coliateral Regulations"” means the Financial Collateral Arrangements (No

2) Reguiations 2003 (S| 2006 No 3226);
17.4.7 "Insolvency Act” means the Insolvency Act 1986,

17.1.8 “ISDA’ means the 1SDA Master Agreement (including the schedule thereto) beiween
MBL and the Chargor originally daied 24 December 2015, as amended from time to
time;

17.1.9 “pPgrmitted Encumbrance” means any Security granted in favour of MBL, any
Security granted in favour of an Account Bank that is referred to in the Daed of Prlority,
and any Securily that has been consented to by MBL in writing;

47.140  "Recelver” means any receiver or administrative recelver or manager appointed in

respect of the Secured Assets (whether pursuant to this Bond and Floating Charge,
pursuant to any statute, by a Gourt or otherwise) and includes joint receivers;
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17.1.11

17412

17.1.13

17.1.14

17.1.15

17.1.186

17.1.147

14

"Secured Assets” means the whole of the property and undettaking of the Chargor
(including uncalled capital) from time to lime;

"Sacured Obligations™ means the liabilities of any of the Spark Group to MBL under
or pursuant to the WETA and sach Finance Document (as defined in the WETA), each
Facility Document, the WETA and the WETA Amendment Agreement, Including any
other present and future monies, obligations and fiabilities owed by any of the Spark
Group to MBL, together with all interest (including without limitation, default interest)
accruing in respect of those monies, obligations or liabilities, as well as any fees, costs
and expenses,

"Security' means a morigage, charge {(whether fixed or floating, legal or equitable),
pledge, lien, assignment or assignation by way of security, standard security, retention
of title provision, frust or flawed asset arrangement (for the purpose of, or which has
the effect of, granting securily} or other security interest securing any obligation of any
person of any other agreement or arrangement in any jurisdiction having a similar

effect;

"Sacurity Financial Gollateral Arrangements” shall have the meaning given to that
expression in the Financial Collateral Regulations,

“Security Period” means the period starting on the date of this Bond and Floating
Charge and ending on the date on which MBL is satisiled that ali of the Secured
Obiigations have heen irrevocably discharged in full and MBL has no commitment or
liability, whether present or future, actual or contingent, in relation to the Finance
Documents, (as defined in the WETA), each Faclily Document, the WETA, and the
WETA Amendment Agreement;

“Spark Group' means, colleclively, the Chargor, Spark Energy Supply Limited
{Registered Number 05857467), Spark Gas Shipping Limited {Reglstered Number
05857480} and Spark Generation Limited (Registerad Number SC362870); and

“WETA Amendment Agreement” means the amendment agreement betwsen the
Parties dated on or about the date of this Deed, in respect of the WETA.

18 Interpretation

18.4  Unless otherwise indicated any reference in this Bond and Floaling Charge fo:

18.1.1

18.1.2

36205083v4

a "fixed security” shail be construed as a reference to a fixed security as defined by
Section 486 of the Companies Act 1985;

a "person” includes any Individual, firm, company, corporation, government, state or
agency of a state or any association, trust, joint venture, consortium or partnership (in
each case whether or not having separale legal personality),




18.2

18.3

18.4

19

20

15

18.1.3 any person shall include that persons successor in fitie, permitted assignees or

permiited transferees,

18,14 a provision of [aw is a reference to that provision as extended, applied, amended or re- -
enacted and incliides any subordinate legislation;

18.1.5 words denoling the singular shall include the plural and vice versa and words denoting
any gender shall include all genders;

18.1.6 a clause heading is a reference 1o a clause or sub-clause of this Bond and Floaling
Charge and is for ease of reference only;

18.1.7 this Bond and Floating Charge (and any provisions of if) or any other document
referred to in this Bond and Floating Charge shall be construed as references to it for
the time being as amended, varied, supplemented, restated, substituted or novated

from time to time.

Any appointment of a Receiver under Clause 5 may be made by any successor or permitted
assignee or transferee of MBL and the Chargor hereby irrevocably appoints each such successor
or assignee or transferes to be its atlorney in the terms and for the purposes stated in Clause 11.

The date of delivery of this Bond and Floating Charge is the date of delivery stated below the
signature of the Chargor. If no date of delivery is stated, the date of delivery is the date of signing
stated below the signature of the Chargor.

In the event of a corflict between the terms of this Bond and Floating Charge and the Debeniure,
the terms of the Debenture shall prevall.

Governing faw and jurisdiction

This Bond and Floating Charge and any non-confrachtal obligations arlsing out of it or in
connection with it shall be governed by and construed In all respacts in accordance with the law of
Scotland and, for the benefit of MBL, the Chargor irrevocably submits fo the non-exclusive
jurisdiction of the Scottish Courts but without prejudice to the ability of MBL to proceed against the
Chargor in any other apprepriate jurisdiction.

Certificates

A cerlificate signed by any official, manager or equivatent account officer of MBL shall, in the
absence of manifest error, conclusively determine the Secured Obligations at any relevant time,
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24 Consent and authorisation

214 The Chargor heteby insvorably consents to the registraticn of this Bond and Floating Charge and
of any certificate referred to in Clause 20 for preservation and execution.

212  The Chargor hereby authorises MBL or its agent to insert the date of delivery of this Bond and
Floating Charge In the execution box below: IN WITNESS WHEREOCF these presents consisting of
this and the preceding 15 pages are executed as follows:

rgy Limited

‘signature of*—
<liracterisecretary/a

slgnature of

director/secrstary/authorised-sigratorswiiness:

HAMSH 03Bol ) DESRIE KAWL

full name of above (prin} full name of above (print)

er/ol/20sF

date of signing

L SELRIRK

place of signing

Address of witness Z-—L/OZ(- /2 017.
“date of defivery
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