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THIS DEED isdated 2 N\c)j 2017
BETWEEN:

O SPARK ENERGY LIMITED, a company incorporated in Scotland, with company- number
§C301188 whose registered office is at Ettrick Riverside, Dunsdale Road, Selkirk, United
Kingdom, TD7 5EB (“SEL” or the “Chargor”), and

()  MACQUARIE BANK LIMITED, London Branch, a company incorporated in Australia,
and. registered in England and Wales with company number FCO018220, acting though ifs
London Branch with registered number BRO02678, whose registered office is at Ropemaker
Place, 28 Ropemaker Stieet; London EC2Y 9HD (“MBL” or the “Cliargec”);

WHEREAS:

A, Spark Energy Supply Lid (“SESL”) is a licensed eleclricity and gas supplier for domestic
~customers in- the United Kingdom and Spark Gas’ Shipping Ltd (“SGSL”) is a loensed gas
shiipper. '

B. MBL and SEL, Spark Generation Ltd (“SGL>), SESL, and SGSL are party to the Wholesale
Energy Trading Agreement origifially dated 24 December 2015, as amended from time to time
(the “WETA™).

(1)  Spark Group shall source its eleciticity and gas requirements from MBL pursuant to the
terims of the WETA, and SEL may from time to time trade. certain quantities of
eleotricity and gas with MBL under the terms of the WETA and the ISDA.

(2) SEL ind MBL are paities to the 1SDA. Spark Group wishes to trade and MBL has
agreed fo trade certain quantities of wholesale electricity and gas with Spark Group
under the terms of the WETA and the ISDA.

MBL and SEL are party to the Fagilities Agreement (as defined below},

. Pursuant to clause 22:35(a)(iy of the Facilities Agreement, SEL is required to onter into a
pledge over the shares jn the Company in favour of MBL.

E. The Charpor lias _ﬁgreed to charge its shares in the Company to MBL to secure the payment
aind dischiarge of the Secured Obligations.

IT IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION.
1.1 Definitions
In-this Deed:
“Act” me:an;s the Law of Property Act 1925,
“Business ﬁay” means a day (other than & Saturday or Sunday) on which-béuks ate open for

peneial business in London and in any country in which a-transfer or payment of fuirds under
thiis Deed is required to be made on that day:.
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“Charged Assets” means all assets of the Chargor both present and future, which from time to
time are the subject of any Security created or expresscd to be created by it.in favour of the
Chargee by or pinguant to this Deed.

“Company” means Home Telecom Limited incorporated in England and Wiles with
comparry mimber 07412021 and having its registered office at Preston Park House, South
Road, Brighton, East Sussex, BN1 65B.

‘Sﬁis‘c’lmrge Date® means the date on which MBL is- satisfied that all of the Secured
Obligations have been irrevocably discharged in full and MBL has rio commitment or lability,
whether present o future, actual or contingent, in relation to the WETA or the- WETA
Documents, any Facility Document, the WETA, or the WETA Amendment Agreement,
“Inforcement Bvent” has the meaning given to it'in the WETA.,

“Tacilitics Agreement” means the term and revolving facilities agreement dated 21 April
2017 between, infer alios, the Chargor as Borrowel, SGSL as Original Guérantor, SESL as
Original Guarantor, SGSL as Original Guarantor, SGL as Original Guarantor arid MBL as
Lender. .

“Frcility Document” means s Finance Docment as defined in the Facilities Agreement,

“ISDA” means the ISDA Master Agreement (including the schedule thercté) between MBL
and SEL originally dated 24 December 2015, as amended from time to time;

“I’ar’ty;"meaﬂs- a patty to this Deed.

“Person® includes any person, fitm, corippaiy; corporation, government, state or agency of a

state or any assosiation, tiust or partnership (Whether or riot having separate legal personality).

of two ormore of the foregoing,

“Recelver” means a receiver, '1'__e€:civei‘ and manager o, where parmitted by law, an
administrative receiver (as the Chargee may speoify at the time in auy relevant appointment)
and that térm shiall include any appointee made under a joint or several appotiitment.

“Related Rights” means, fo the extent applicable in refation to any assst:
(a) the procesds of sale of all or auy part of that asset;

(b) all rights, powers, benefits, claims, contracts, warranties, remedies, security,
guarahtees, indemnities or covenants for title in respect of that asset;

(®) any stocks, shates, watrants or other securities deviving from that asset;
(@) any dividend, interest or other disfribution paid or payable; and
{e) any moneys and proceeds paid or payable in respect of that asset.

“Teservations” means: ]
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() the principle that equitable remedies are remedies which may be-granted or refused at
the discretion of the court, thie limitation of -enforcement by laws. relating to

buanlauptey, insolvency, Tiquidation, reorganisation, coutt schetnies, moratoria,
administration and other laws generally affecting the rights of oreditots;

{5 the time batiing of claiiis under applicable limitation laws, thie possibility that an
undertaking to assume liability for or to indernify @ person against non-payment.of
stamp duty tmay be vold, defences of set-off or coniterclabing and

()  -any other general principles which are set out as qualifications as to matters of law in
the Jegal opinions defivered to the Chargee in respect of this Deed.

“Secured Obligations” means the liabilitics of the Chargor and the-other meinibers of the
Spaik Group to the Chargee under o pursuant to each WETA Document, any Facility
Document, the WETA, and the WETA Amendment. Agreément, including any present and
future monjes, obligations and liabilities owed by the Chargor and/or any other member of the
Spark Group to MBL, togethier with. all interest (including without Hinitation, defuult. interest)
accruing in respect-of those monies, obligations or liabilities;

“Security” means any secutity created, evidenced of. conferret] by or pursuant to this Deed.
“Security Interest” means a mortgage, cliarge (whether fixed or floating, legal or equitable),
pledge, lien; assignment or agsignation by way of security, standard socutity, retention of title
provision, trust or flawed asset arrangement (for the purpase of, ‘o whicly has the effect: of,
pranting security) or other seeutity intorest securing any obligation of any person or any other
agreement or arrangement in atty jurisdiction having a similar efféct,

“Security Period” means the period starting on the date of this Deed and ending on the
Discharge Date; :

“Shares” means:

(&) the shares in the capital of the Company details of which are specified in the Schedule
(Shares) to this Deed and which are registared in the name of the Chargor as at the
date of this Desd; aud '

B) any ofher shares in the capital of the Company in respect of which share certificates

are, or ate required to be, delivered to the Chargee or its nominee pursuant to Clause
5.5 (Aequiisition, Isswe or-Allotment of further shares),

and i cach vase, including any Related Rights in relation thereto,
“Spark Group” means the Chargor, SGSL, SESL, SGL and the Company.

“WETA Amendment Agreenient” means the amendment agreement between MBL, SESL,
SGSL, SEL and SGL dated 21 April 2017, in respect of the WETA.

“WETA Documentts” means the “Finance Documents” as defined in the WETA.
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1.3

1.4

i5

Construction
(a) Unless a contrary indication appears, a reference in this Deed to:

{i) thie Chargee, any other Party or any other person shall be construed so as to
include, where relevant, its successors in title, permitted assigns and permitted
transferces;

(i)  Clauses are reforences to-Clauses of this Deed;

(iif)  a Facility Document, a WETA Document or any other agresment or
ingtiment is a referenice to that Facility Document, WETA Document. or
oflier agreement or instrument as-amended, novated, supplemented ot restated
(however Tundamentally) from time to time in accordance with its terms;

(iv)  a provision of law is a reference fo a provision -of any treaty, legislation,
regulation, deor ee, order or by—iuw and Any secondary 1egislation enacted
under a power given by that provision, as aiended, applied or re-enacted or
replaced whether before or aftér the date of this Agreement; and

(v)  atimeof day is a referetice fo London time.
(b) Clause and schedule headings ate for case of reference only,

(¢)  Words importing the plural shall inclade the sifigulat and viee versa and ‘words
importing individuals shalt include corporates ant vico-versa.

Terms defined in the Facilities Agreement

Unless defined in this Deed, or the context otherwise requires, a term defined in the Facilities
Agreement fias the same meaning i this Deed, or any notice given under or in connection
with this Deed, as if all teferences in those defined terms. to the Facilities Agreement were.a
veference to this Deed or that notice:.

Disposifion of Propexty

The terns of thie documents under which: the Secured Obligations.arise and of any side lotters
between the Charpor and The Chargee are ummpowtcd hereinn to the extént required for any
putpotted disposifion of the Charged Assets contained in this Deed to be a valid disposition in
accordatice with Section 2(1) of the Law of Property (Miscellaneots Provisions) Act 1989.

Clawhack

If the Cliargee considers that any smount paid or credited to the Lender i5 capable of being
avoided or reduccd by virlue. of atty bankruptey, jusolvency, liguidation or similar laws, the
liability of the Chargor undei' this Deed and the Security. constituted by those dacuments will
continue and such amovnt will ot be considered to have been irrevocably paid.

FAGE 4
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1.6

1.7

3

31

332

Third Party Rights

A person who isnot a party to this Deed has no right under the Contracts {Rights of Third
Parties) Act 1999 to enforce any tetm of this Deed

Deed

‘Pliis Deeed is inteided to-take effect as a deed notwithstanding the fact that the Chargee may
only execute this Deed under hand:

COVENANT TO PAY

The Chatgor coveniants with the Chargee to pay, discharge and satisfy the Secured Obligations

in accordance with its torms and to indemnify the Chargee against any losses, cosfs; charges,

expenses and fiabilitios including interest thereon arising from any breach or failore to pay,
discharge and satisty the Secured Obligations in accordance with their respective terins.

CREATION OF SECURITY .

General

{a) All Sceuiily oreated by the Chargor under this Clause 3 is!
()  created in favour of the Chargee:

(i)  continuing securily for the payment, dischatge and petfotmance of all the
Secured Obligations; '

(iiy made with full title guarantee in accordance with the Law of Property
{Miscellaneous Provistonis) Aot 1994; and

(iv)  granted in respect of all wight, titls, interest and benefit of the Chargor from
time to tinie in and to the relevant Charged Assets.

(b The fact ‘that no or incomplete details of any Charged Asset are inserted in the
' Schedule does not affect the validity or onforceability of this security.

Shares
(6)  TheChargor charges in favour of the Chargee:
') by way of a first legal moxtgage all of its right, title; interest and benefit inthe
Shares owned by it or held by any nominee on its behalf which, at the date of

this Daed, are those shates specified against its name in the Schedule (Shares)
tothis Deed; and :

i
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4.1

4‘3

(i) (to the extent that they are not the subjeet of a mortgage under sub-patagraph
" (i) above) by way of a first fixed charge all-of its right, title, interest and
benefit in all Shares owned by it or held by any tiominee on its behalf,

REPRESENTATIONS - GENERAL

Nature of security

Subject {o the Reservations, the Chargor represents and warrants to the Chargee that:

{a) this Deed creates those Security Interests it purports to create and is not liable to be
avoided or otherwise set aside on ifs liquidation or adiinistration or otherwise; and

(b)  this Deed is its legal, valid and binding obligation and is enforceable against it in
accordance with.its terms, '

Shiares

The Chargor represents and warrants fo the Charges on the date of this Deed and.on each date
on which further Shares are acquired that:

(=) the Shaves-are duly authorised, validly issved aud fully paid and are not subject to any
optiot to purchase or similar right;

(b)  there avenoagroements in foree o corporate resolutions which-call for the present or
future issue or allotment of any share. capital of the Company except as expressly
permitted under this Deed and the Facilities Agreement;

(e). the Shares are fiee Trom anty Security Interest other (haw under this Deed and Security
Tisterests pranted pursuant to the other Facjlity Documents or WETA Documents,

(d) the transfer of any Sharos or the creation, perfection or enforcement of this security is
ot festiicted or limited by or under the memorandum and articles of association of
fhie Company or any other member of the Spark Grouyp; and

(e) = itisthesole legal and beneficial owner of the Shares.

Times for making representations and warranties

(a}) The representations and warranties set out in this Deed (including in this Clause 4) are
made by the Chargor on thie date of this Deed and on each day thronghout the Security

Period,

[(9) When a representation and watranty is deomed to be tepeated, it is deemned to-be mads
by reference to the clrcumstances existing at the time of repstition.

PAGE 6 -
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5.2

' 5.3

SHARES
 Bhares

(#) Promptly upon execution of this Deed or as soon as possible after the acquisition of
any Shares, the Chargor must: '

)] deposii with the Chargee, or as the Chargee may direct, any bearer instroment;
shate certificate or other doctiment of title or evidence of ownership in
relation to those Shates;

(i)  take any action and execute and deliver fo the Chargee any share transfer or
other dosument which miay be requested by the Chargee in order to enable the.
{ransfeies to bo tegistered as the owner or otherwise obtaly legal title to those.
Shares, itclading:

(A)  delivering executed share transfers in-favour: of the Chargge or-any of
{ts nominees as transferee or, if the Chaigee so directs, with the
transferee left blank; and ’

(By  procuring that if required by the Chargee those share transfers are
registered by the company in which those Shates atc tield and that
share certificates in the name of the fransferee ave delivered to the

Chatges.

(by  For the avoidance of doubt, the Chargee will not requite any of the Shares to be
transfeired into the name of the Chargee as owner of gtherwise obtain legal title to a
Share before the Security becomes enforceable.

Chunges to rights

The Chargor may not: (except to the extent permitted by the Facilities Agreement). take or
allow the taling of any action on its behalf which may vesult in the rights attaching to any of
the Shares being altered or further shares in the Coinpany heing issued.

Calls

(a) The Chargor must pay all calls and otlier payments due and payable in respect of any
- of the'Shares.

(b).  If the Chargor fails to do so, the Charges may pay tliose calls or other payments on
belialf of the Chargor, The Chargor must promptly on request reimbuuse the Chargee
for any payment made by the Chatgee tmder this Clanse and, pending reimbuisement,
tliat payinent will constitute part of thi Secured Obligations.

PAGE 7
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5.4

55

36

Oiher obligations in respect of Shares

(@)

&

{0}

Gy

The Chargor must comply with all requests for information which are within its
knowledge and which ate tiade wnder any law or regulation or by any listing o other
authority or auy similar provision contafited n any canstitutional doenments relating
to-any of the Shates, If the Chargor fuils to do so, the Chargee may elect to provide
any information which it may have on behalf of the Chargor.

The Chargor must promptly supply a copy to the Chargee of any information referred
fo ini subparagraph 5.4(a} above.

The Chargor must comply with all other conditions and obligations assumed by it in
respect of any of the Shares.

The Chargee will not be reguired in any manner to:.
Q] perform or fulfil any obligation of the Chargor;-
(iy  makeany payment;

(i)  make any enquiry as to the nature or sufficiency of any payment received by
it or the Chargor, of

{iv). ‘prosent or file any olaim or take any othet actioi to collect o enforce the
payment of any amount, .

in respect of any of the Shares.

Aciquisition, Issue or Allotment of further shares

On the acquisition by the Chaigor or the issue or allotment to the Chargor of any further
shares in the capital of ihe Compary, the Chargor must.comply in all respects with Clause
5.1(a) (Shares) in velation to shares in the capital of the Company, '

Voting rights

@

(b

Ustil the Secutity. becomes enforceable, the Chaigor may continue 10 exercise the
voting rights; powers and other rights in respect of the Shares.

Until the Security becomes enforceable, if the Shares have been vogistored inthe name
of the Chargee or its nomines, The Chargee (or fhiat nominee) must exercise the voting
rights, powers and ofherrights in respeet of fhie Shares in any mamner which the
Chargor may reasonably ditéet in wiiting (provided that the Chargor shall not exercise
or direct the exercise of such rights in a manner which would or might derogate {rom

the Security or conflict with the Facility Documents or the WETA Documents). The

Chargee (or that nominee) will cxecute any form of proxy or other docwment which
the Chargor may reasonably require for this purpose. :

PAGE 8 _ N
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(©)

()

(e)

ey

(&)

()

Until the Security becomes enforceable, all dividends or other income or distributions
paid or payable i relation to any Shares must be paid to the Chargor, To achieve this:

) the Chargee or its nomines will promptly exccute any dividend mandate
necessary {o ensire that paymeit is made direct to the Chargor; or

(i)  if payment is made directly to the Chargee (or its nomninee) before this
. sécurity becomies enforcenbls, the Chargee (or that notainee) will promptly

pay that amount to the Chargor. -

Until the Security becomes enforceable, thio Chargee shall use its reasonuble

endeavours to promptly forward to the Chargor all material notices, corfespondence

and/ol other communication it receives in yelation to tiie Shaves,

Until the Security becormes enforcenble, the Chargee or its nomines may:

)] exercise or refrain from exercising any votinfg vights; and

(i)  exercise or refrain from exercising any oflier powers or rights which may be
exercised by the logal or beneficial owner of any Shares, atty person who is

the holder of any Shares or otherwise, and

(i)  apply all dividends, interest and ofhier monies rising from the Shares in
accordance with Clause 17 (dpplication of nioneys)

in each case, it the name of the Chargor, the registered holder or otherwise and

without any fuither consent or authority on.the patt of the Chargor-and irrespective of

any direction given by the Chargor.

To the extent that the Shares remain registered in the name of the Chargor, the
Chargor frevocably appoints. the Chargee or its. nominee as its proxy to. exercise all
voting rights in vespeet of thiose. Shares at any time after the Seourity becomes
aiiforeeable. '

The Chargor must indetanify the Chargee against any losa- o Hability incuired by the
Chaigee as a consequence of the Chargee acting in respect of its. Shaves on the
digection of the Chargor (other than loss or liability resulting from the Chargee’s gioss
negligence or wilful misconduct).

After fhis security has become enforceable; the Charges or its nomitee may. exercise.
ot vefrain from exercising {in the name of ihe. Chargor, the registered holder ot
otherwise and without any Turther consent or authority on the part of the Chargor and
itrespective. of any ditection given by the Chargor) any of the voting rights and any
powers ot rights which may be exercised by the legal or beneficial owier of any

Shares, any person who J§ the holder of any Charged Asset of otherwise,
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7.1

Information

The Chargor will at the request of the Chargee promptly provide the Chargee with such
infoiination as the Chiargee may reasonably require about thie Charged Assets.

NEGATIVE PLEDGE

The Chargor shall not cxcept as may be perritted under-the terms of the Facility Documents
or WETA Documents:

{a) create or perniit to 51t§3éist___any Secutity Interest over any of the Charged Assets in
- favour of any person other than the Chargee; of

{ gither in a single trausaction or in a series of transactions and whether related or not
and ‘whetlicr voluntarily or involuntaiily, dispose of all or any part of its Churged
Asssts or agree to do so (whether conditionally or not).

FURTHER ASSURANCE

Further assurance

Provisions) Act 1994 shall oxtend to include the obligations. set-out iti Clause 7.1(b)
below,

(o) The covenant set out in Section 2{1)(b) of the Law -of Property (Miscellaneous

(b) The Chargor shall promptly, at its own cost, do all such acts or execute all such
doguimants (incliding assignments, transfers, faortgages, charges, notavisations,
registrations, notices-and instrustions) as the Charges may reasonably specify (and in
such forin as the Chargee may roasohably vequire) in favour of the Chargee or. ils
nominee(s): :

(i o perfect -the Seourity credted or intended to be created in respect of the
Chasged Assets (which may ‘include the execution by the Chargor of a
morigage, charge or assigmment over all or any of the assets constituting, or
intended to constitute, Charged Assets) or for the exercise of any of the rights,
‘powers and remedies of the Chargee provided by or pursuant to this Deed or
by Taw; and/or

()  whilean Event of Defaultor an Enforcement Tvent is continuing, to facilitate
this rentisation of tho Charged Assets.

Necessary Action
The Chargor shall take all stich action as is available to it (including making all filings and

registrations) as may be necessary or:asniay yeasonably be requested by the Chargee for the
purpose of the creation, perfection, protection ariiaintenance of any Security.
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8:1

8.2

9.1

9.2

9.3

WHEN SECURITY BECOMES ENFORCEABLE
Timing

This Scowrity will become fmmediately enforceable any time, withiout notice to the Chargor,
after the ocetiirence of!

{a) an Bvent of Defanlt; or
(). an Enforcement Evet.
Enforcement

After this Sceurity becomes enforceable, the Chargee may i1t ity absolute discretion enforce all
or any part of this Security in any manner it sees fit..

ENFORCEMENT OF SECURITY
General

(a) For the purposes of all pbwers implied by law, the Secured Obligations.are deemed to
have biecome duc and payable on the date of this Deed, -

(b)  The power of sals or other-disposal conferred on the Charges and onany Recoiver by
this Deed shall operate as a variation and extension of the statutory power of sale
snder Section 101 of the Aet and such power shall arise on exccution of this Deed.

{c) Any-testriction imposed by law on the power of sale (including under section 103 of
the Act) or thi right of a mortgages {oconsolidate mortgages (including under section
93 of the Act does not apply to this Security.

No Hability as-mortgagee in possession

Nono of the Chargee, any Receiver or any of their respective nominees or agents will be liable,

by reason of entering into possession of Chaiged Asset:
(a) to accoul as mortgages in posscssion or for any loss on realisation; or

(by  foramy neglect, default-or omission for which a mortgagee in possession might be
liable,

except in the case of gross negligence or witful miisconduct upon its part.
Privileges
Any Receiver, the Chargee or any of theli: respective nominees-or agents is-efititled to -al} the

rights, powers, privileges and immunities confetred by law (including the Act) on morlgagees
and receivers duly appointed. under ay law (including the Act},
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9.4

9.5

9.6

10.

101

Protection of third parties

No person (including & purchaser) dealing with the Chargee, a Receiver or any of their
tespective nominees or agents will be concerned to enquire::

(a)  whether the Secured Obligations have become payable;
(b)  whether any power which the Chargee, or a Receiver or any. of ‘their respective
nominecs or agelits is purporting to cxercise has become exercisable or is being

propetly exercised;

{c} whethier any money remains due wnder any Facility Docwnent or WETA Document;,.
or

(&) how any ioney paid tothe Chatgee, a Receiver or any of their respective nominess or
agents is to be applied.

Redemption of prior mortgages
(@)  Atany time aftor this Security becomes enforceable, the Chargee may:
i redeem any prior Security Interest against any Charged Assef; and/or
G prooure the transfer of that Security Inferest fo itself ot a nominee; andfoy
(i) settle.and pass the accounts of the prior mortgagee; Charges ot encumbrancet;
any accounts. so setfled and passed will be, I the absence of manifest ettor;
conclusive and binding ot the Chargor.
(b  The Chargor must pay to the Chargee, immediately on demand, the costs and
‘expenses incurred by the Chargee in connection with any sueh redemption and/or
transfer, including the payment of any principal or interest.

Right of appropriation

To the extent that the provisions of the Financial Collateral Avrangements (No. 2) Regulations
2003 apply to a Charged Asset, the. Chargee shall have the right to.appropriate all or any patl

of that Charged Asset in or towards the payieiit-or dischatge of the Secured Obligations. For
this putpose, & cominercially reasonable method of valuing & Charged Asset shall be the

inatket value detetinined by the Chargee by reference to.a public index, independent valuation
or by siich other process as the Chargee 1nay select.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment and removal

¢ .
After the Security becomes enforceable, the Chargee may by deed of otherwise (acting.
thirough an authorised officer of the Chargee), without prior notice:
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102

10.3

1L

(m) appoint one or mote persons to be a Receiver of the whole or any part of the Charged
Assets-or

{b) appoint two of more Receivers of separate parts of the Chaiged Assets; or
(&) remove (so far as it is lawfully able) any Receiver so-appointed; or
(dy  appointanother person(s) as an additfonal or replacement Receiver(s}; or

{&) appoint o1ié or more persons to bean administrator of the Chargor.

Capacity of Receivers

Each person appointed to be 4 Receiver pursuant to Clause 10.1. (dppointment and removal)
shall be: : '

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

(6)  for all purposes deemed to be the agent of ‘the Chargor which shall be solely
responsible. for his wcts, defaults and liabilities and for the payment of his
remuneration afid o Receiver shall at any time act as security trustee for the Chargee;
and

{¢) entltled to remuneration for his services at a rate to be fixed by the Charges from time
1o titne (without being limited to the maximun rate-specified by the Act).

Statutory powers of appointment

The powers of appointment of a Recetver shall be in addition o all statntory and other powers
of appointment of the Charges wnder: the Act {ns extonded by this Deed) otherwise and such
powers shall remain exercisable fiom time to time by the Chargee in respect of any part of the
Charged Assets.

POWERS OF RECEIVERS

Fvety Receiver shall (subject to- any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissolution of the Chargor) Lave -and be entitled to
exetcise, in relation to the Chiarged Assets, and as varied and extended by the provisions of
this Deed (i the name of or on behalf of the Chargor or.in his own name and, in each case, at
the cost of the Chargor):

(2} all the powers conferred by the Act on morigagors and o mortgagees in possession
and on receivers appointed under that Act;

() all the powers of an administrative receiver set ot in Schedule 1 fo the Insolvency
Act 1986 (whether or not the Receiver is an administrative recelver);
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12.

12.1

12.2

()

(@

all the powers and rights of an absolute owner and powet to do or omit o do anything
which tlie Chargor itself could do or omit to da; and ‘

the power to do all things (including bringing or defending proceedings in the name or
on behalf of the Chargor) which seem to the Rec;‘g‘iver to be incidental or conducive to:

{i) any of the fimctions; powers, authorities or discretions conferred ot or vested
i Liimy '

(i)  the exercise ofany rights, powersand remedies of the Chargee provided by or
pursuant-to this Deed or by law (including realisation of all ov.any part ofthe
assets in respect of which that Receiver was appointed); or

(iiiy  bringing to his liands any assoty of the Chargor forming part of; or ‘which
when. got in would be, Charged Assets. ’

EXPENSES AND INDEMNITY

General

Without in any way limiting this terts of the Facilities Agreement the Chargor must: -

(a)

®

immediately on domand pay all costs and expenses (including teasonable legal fees)

‘tnourred in connection with this Deed by the Chargee, ot any TReceiver, altorney,
manager; agent or other person appointed by the Chargee uiider this Deed; and '

keep each.of those persons indemnified against any loss, liability, costs oF expetises
incurred by it as a consequiones of a breach or non-performance by the charger of any’
of the provisions of this Deed or in connection with any litigation, arbitration or
administiative procéedings. conceining this Security; including any provisions arising

from. any detual or alleged breach by any person of any law or regulation, whether

relating fo the ehvironment or otherwise,

Currency Indemnity

(a)

The Chargor must, as an- independent obligation, within five Business Days of
demisnd, indemnify the Chargee against any loss or Hability which the Chargee inouts
as a.consequence of: :

) the Charges receiving an-amount:in respect of an Obligor’s liability wnder any
Facility Document or WETA Document; or

(i) that Hability being converted into a claiti, proof; judgement or ofder;

inn & currency other than the cusrency in which the amount is expressed to be payable
under the relevant Facility Document or WETA Document,
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1 S'c

131

13.2

13.3

14,

1 S'o

15.1

152

(b) Unless ofherwise required by law, the Chargor waives any right it may have in any
jurisdiction to pay any:amount under any Facility Document or WETA Document in a
currency other than that in which it is expressed to be payable.

DELEGATION
Power of Aftorney

The Chargee or any Receiver may delegate by power of nttorney or it any other manner to any
petson any right; power or diseretion exetcisable by it undet this Deed, .

Terms

Any such delegation may be made upon any terms (inchuding power to-sub-delegate) which
the Charpee or any Receiver may think fit:

Linbility

Neither the Charges nor any Recejver will be in any way liable or responsible to the Chargor
for any loss or liability arising from any act, dofanlt, omission or niscoriduct on the pert of
any delegate or stb-defegate unless ds-a result of gross negligence of witful misconduct of the
Chargee.

APPLICATION OF MONEYS

Allmoneys received ot recovered by the Charges or any Receiver pursuant to this Deed or the
powers conifetred by it shall (subject to the claims of any person having prior rights thereto
and by way of variation of the provisions of the Act) be applied fiest in the payment of the
costs, charges and oxpenses incurred and payments made by the Receiver, the payment of his
remtmeration and the discharge of any liabilities incurred by thie Recelver in, or incidental to,
the exeicise of any of his powers, and thercafter shall be applied by the Charpee
(notwithstanding any purported appropiiation by the Chargor) in accordance with the

Tacilities Agreement.

PROTECTION OF PURCHASERS

Coustderation

A wiitten receipt of the Chargee or any Receiver shall be conclusive discharge to apurchaser
and, in making any sale or disposal of any of the Charged Assets or making any acquisition,
the-Chargee or any Recsiver may do so for such consideration, in such manner and on such
torms as it thinks fit,

Protection of purchasers

No purchaser or other person dealing with the Chargee or any Receiver shall be bound to

inguire whether the tight of the Chargee or such Receiver to exercise aty of its powers has

atisen or becoine exercisable or be concerned with any propriety or regularity on the part of
the Chargee or such Receiver in such dealings.
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16.

16.1

17.

17;1

172

17.3

POWER OF ATTORNEY
Appointment and powers

The Chargor by way of security itrevocably appoints tlie Chargee and any Recelver soverally

‘o be its attorney and in.its naine, on its betialf and as its act and deed to execute, deliver and

perfect all other doctments and do all things which the attorney may consider to be required or
desirable for;

(a) carrylng out any obligation imposed on the Chargor by this Deed or any other
agreemont binding on the Chargor to which the Chargee is party (including the
execution-and delivery. of any deeds, charges, assignments o ather security and any
teanisfors of the Charged Assets and perfecting the security created or intended to be
céreated in respect of the Charged Assets); and

(5] cnabling the Chargee and any Receiver to exercise, or delegate the exetcise of, any of
the rights, powers and authorities-confeited on thein by or pursuant to this Deed or by
law (including, after the Security becomes enforceable the exefcise of any riglit of a
legal or beneficial owner of the Charged Assets).

Ratification

The Chargor shall ratify and confirm all things done and all docnments executed by any
attorney in the exerclse or purported exercise of all or any of his powers. -

EFFECTIVENESS OF SECURITY
Continuing security

(o) The Secutity shall remain in full force and effect as a continuing secwity for the
. Seoured Obligations unless and until discharged by the Chargee.

(b)  No part of the Secwrity will by considered satisfied or discharged by an intermediate

payment, discharge or satisfaction of the whole or any part of the Secured Obligations,

Cumulative rights

The Security shall be cumulative, in addition to and independent of every other Security

Intetest which MBL, in ifs capacities as Chargee or Lender, may at any time hold for the
Secured Obligations or any other obligations or any rights, powers and remedies provided by
law. No prior Security Interest held by the Charges (whether ini jts capacily. as trustes of
otlierwise) over the whole or any patt of the Charged Assets shall merge into the Security:

No prejudice

The Security shall not be prejudiced by any wnenforceability or invalidity of any ofhier
agreetnent "or document or by any time ot indulgence granted 1o the Chargot -or any other
peison, or the Chargee (whether in its capacity s tiustee or otherwise) or by any ofher thing.
which might otherwise prejudice that Security. ,
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174

17.5

176

Remedies and waivers

Ne failure on the part of the Chargee to exercise, or any delay on its part-in exercising, any

Tights, powers and remedies of the Chargee provided by or puisuant to this Deed, shall operate

as & waivei of those rights, powers and remedies, nor ghall any siigle ot partial exercise of any

such rights, powers and remedies preclude any furtler or other exercise of that.or any other

rights, powers and remedics,.
Partial invalidity

¥, at any time, any provision of this Deed is-or becomes illegal, invalid or unenforceable in
any respect under the faw of any jurisdiction, neither the legality, validily or enforceability of
the remaining provisions of tiis Deed nor of such provision under the laws of any other
jurisdiction shall inn any way be affected or impaired. thereby and, if any part of the security
intended to be created by or purstint to this Deed is invalid, unenforceable or ineffeotive for
any reason, that shallnot affect or impair-any other part of the security.

. Waiver of defences

The obligations of, and the Securily created by the Chargor under this Deed will not be
affected by any 4ct, omission, matter-or thing which, It for this Clause 17,6, would reduce,
relense or prejidice any of its obligations under, or the Security cieated by, this Deed and
whether or not known to the Charger including:

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

(6  the release of any other Obligor or any other person wnder the terms of any
composition o frrangement with any creditor or any Obligos; ’

(5] the taking, variation, compromise, exchange, renewal or release of, or refusal of
nieglect to perfect, tale up or enforce, any rights against, or Security ovet assets of,
any Obligor or othor petson or aily fon-presentmient or non-obsarvance of any
formality or offier requirement i respect of any instiuments or any Failure to realise
thie full value-of any Secutity; S

(d) any incapacily or lack of powers, authority or legal personality of or dissolution or
change in the members or status of, any-Obligor or any other person;

(&) - any amendment, novation, supplement, extension (whether of maturity or otherwise)

' of testatement (jn each case however fundamental and of vihatsoever nature, and
wlhether or not more onerous) or replatement of a Facility Document, 2 WETA
Document or-any other document of secutity or of the Secured Obligations;

H any unenforceability, lllegality or invalidity of any obligation of any person under any
Facility Dooument, WETA Document or any other document or security or of the
Secured Obligations; or | '

@® any insolvency or similar proceedings.
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17.7  Immediate recourse

Not withstanding any provision in tliis Deed to thie contrary, the Chargor waives its rights (if
any) to require the Chargee to proceed agdinst any other person (whether by enforcing
security, olaiming payment or otherwise) before claiming from it under this Deed.

178 Deferral of rights
Until the end of the Security Period, the Chargor shall no exercise its rights (if any):
(a) tobeindemnified by an Obligor; and/or -

(b} to benefit in any way (whether by way.of subrogation or otherwise) from the MBL's
eights iut its capacities as Charges or Lender under this Deed.

17.9  Collateral Security

Where any Security constitated under this Deed initially takes offect as a collateral or further
Security to another Security intended to be constituted undor this Deed or which otherwise
seotires all or any part of the Secured Obligations to which the Chargor Is a party then, despite
any receipt, release or discharge endorsed on or given iir tospect of or undér the second
mentioned Scourity; the first mentioned Security will operate as an independént Security.

18. PRIOR SECURITY INTERESTS

(&) In the event of any-action, proceeding or step beiny taken to- exercise. any. powets or
remedies conferred by any prior ranking Security Interest against any of the Charged
Asscts or in case of excreige by the Chargee or any Receiver of any power of sale
under this Deed, the Chatgee may redeem such prior Security Interest or procure. the
transfer thereof to'itself.

(b) - The Chargee may settle and agree the accounts of the prior Security Interest and any
accounis so ssttled and passed will be conclusive and binding on the Chargor.

(¢} All principal inonies, interest, costs, charges and expenses of and incidental to any
redemption or transfor will be paid by the Charjor to the Chargee on demand together
with acerued interest thereon as woll as before judgment at the rate from time to time
applicable-to unpaiil sums speeified in the Facilities Agreement from the time or
respective tinies of the same having been paid or incurred until payment thereof (as
well as after as before judginent):

19. SUBSEQUENT -SECURITY INTERESTS

If the Chargee at any time receives or is deemed to have received notice of any subsequent
Secuiity Interest, assighment or transfer affecting the Charged Assels or any pait of the
Charged Assets which is prohibited. by the terms of ahy Facility Docuinent or WETA
Documeitt, all paymends therealter by or on behalf of the Chargor to the Chaigee will be.
treated as having been credited to a new Account of the Chargor and not as having been
applied in recuction of the Secured Obligations at the time that notice was received,

PAGE 18 :
EME_ACTIVE-566264780.1-REHO




20.

21,

L1

252

213

22,

23,

RELEAST

{(a) At the-end of the Security Period the Chargee must, at the request and cost of the
Churgor, take whatever action is reasonably niccessary to release thé Charged Assels
from this Securlty.

(by  Promptly following a disposal of any Chatged Assets permitted in the Facilities
Agreemeit, the Agent shall’give sotice to the Chargee to release that Charged Asset
froim this Security,

MISCELLANEOUS

Notices

Any communication under this Deed shall be made and given in accordance with the terms of

clause 29 (Notices) of the Facilities Agreement,

New Accounts

(2) If any subsequent chiarge or other interest affects any. Charged Asset, the Chargee may
open a new account with- the Chargor:

(b) If the Chargee does not oficn a new account, it will nevertheless be freated as if it-had
dotie so at tie time when it received or was deemed to have received notice of that
charge oi othe-iiiterest.

(¢)  As from that time all payments made to the Chargee will be oredited or be treated as
having becir credited to the new account and will not operate to veduce any Secured
QObligation

Tiine deposits

Without prejudice to any right of set-off the Charges may have under any Facility Docament

or otherwise, if any time deposit matures on any account the Chatgor has with the Chargee
within the Security Period when: o

(@)  thissecurity has becoriie enforceable; and
(b) 1o Seoured Obligation is due-and payable,

that time doposit will automatically be ronowed for any further maturity which the Chargee in
its-absolute diseretion considers appropriaté uiiless thie Chargee oflierwise agrees in writing,

CERTIFICATION

Any. certification or determination. by, the Charpes of an amount under this Deed is, in the

. absence of manifest error, conclusive svidence of the matters to which it relates. *

SEVERABILITY
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24.

25.

261

26.1

If any provision of this Deed is or becomes illegal, mvalid or unenforceable. in any
jurisdiction, that shall not affect -

(a) the validity or enforceability in-that jurisdiction of any other ptovision of this Deed; or

) the validity or enforceability in any other jurisdiction of that or any other provision.of
this Deed.

COUNTERPARTS

'I'his Deed may be-executed in any number of counterparts and all of those counterparts talen
together shall bie deemed to constitute one and the same instrument.

GOVERNING LAW

This- Deed and any non-contractoal obligations avising out of or i connection with it are
governed by Bnglisli Taw.

ENFORCEMENT
Jurisdiction of English courts

(w) The courts of England have exclusive jurisdiction to seftle any dispute arising out of

o or i cohnection with this Deed (including & dispute’relating to the. existence; validity
or terimination of this Deed -of any non-contiactiial obligation arising out of or in
connection with this Deed)(a “Dispute”).

(6)  The Partios agree that the courts of England are the most appropriate and convenient
courts o settle Disputes and accardingly no Party will argue to the contrary.

{c) This Clause 26 is for the benefit of the Chargee.. As a result, the Chargee shall not be
preveited fiom taking proceedings relating to a Dispute in any other courts with
jutisdietion, To the extent allowed by law, the Chargee may fake concurrent
proceedings in any number of jurisdictions.

IN WITNESS WHEREOY ‘this Share Charge hag been executed and delivered as a deed by the
Partles hereto on the date stated at the begianing of this Share Chiarge.
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SHARES
Chargor Name of Name of nominee  Class of shaves ‘Number-of
Cempany in (if any) by whom held shares-held
which shares are  shiaresare held
held
Spaik Energy Home Telecom N/A Ordinary - 1006
Limited Limited
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The Chargor

Signed as a-deed by
SPARK ENERGY LTD

in the preseice of

Sipnature of withgss:
Name of wilness;
Oceupation:
Addiess:

The Chprpee

Signed ps adeed by
MACQUARIE BANK LIMITED
LONDON BRANCH

in the presence of

Signature of witness:
‘Name of witness:
Occupation;
Address;

SIGNATORILS

) S A
Solic
5‘%@?5\-9&5 D&, DUVSULE by Setkirk

TDT SER

Matthew Booth
Division Director

Eimon Berkett
Diviston Dirastor

§ /[Ems At
g Laovte o
Refermata . PLies
AP RoVewmter: Jirers
€2k 9up

PAGE 22 _ i i
EMEL ACTIVEBS836076H1-REHO




