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Registration of a Charge

Company name: TELECOM PLUS PLC
Company number: 03263464

X63KJJQ2

Received for Electronic Filing: 03/04/2017

Details of Charge

Date of creation:  01/04/2017
Charge code: 0326 3464 0013
Persons entitled: NPOWER LIMITED

Brief description: ALL OF THE COMPANY'S FREEHOLD AND LEASEHOLD PROPERTY,
PLANT AND MACHINERY, BOOK AND OTHER DEBTS AND ANY OTHER
SUMS PAYABLE TO THE COMPANY, THE BENEFIT OF ALL CONTRACTS,
DEEDS AND AGREEMENTS, ALL INTELLECTUAL PROPERTY RIGHTS,
GOODWILL AND UNCALLED CAPITAL AND UNDERTAKING, IN EACH
CASE BOTH OWNED BY THE COMPANY NOW OR IN THE FUTURE. FOR
FURTHER DETAILS PLEASE REFER TO THE INSTRUMENT.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.8569G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BOND DICKINSON LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3263464

Charge code: 0326 3464 0013

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st April 2017 and created by TELECOM PLUS PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

3rd April 2017 .

Given at Companies House, Cardiff on 4th April 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DEBENTURE
dated |} Agp,., ¢ 2017
TELECOM PLUS PLC
and certain of its subsidiaries
as Chargors

and

NPOWER LIMITED

as Chargee

Subject to the terms of the Priority and Subordination Agreement
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This Rebenture is made as a deed on ! r’)v;jfiii_, 2017

Between:

{1

TELECOM PLUS PLC ({registered in England and Wales with company number
03263464} whose registered office is at 333 Edgware Road, London NW9 B8TD (the
"Company™);

The Subsidiaries of the Company whose names, company numbers and registered offices
are set out in Schedule 1 (the “Original Chargors”, and each an "Original Chargor™); and

NPOWER LIMITED (registered in England and Wales with company number 03853277)
whose registered office is at Windmilt Hill Business Park, Swindon, Wiltshire SN5 6PB (the
"Chargee").

It is agreed as follows:

1.

1.1

Definitions and interpretation
Definitions

Unless otherwise defined in this Debenture, the following expressions shall have the following
meanings:

"2002 Act” means the Land Registration Act 2002.
"2003 Rules" mean the Land Registration Rules t¢ the Land Registration Act 2002,

"Accession Undertakings” means the Accession Undertakings dated on or around the date
hereof pursuant to which Utilities Warehouse Limited accedes to the terms of the Account
Bank Agreement and the Collection Account Agreement.

"Additiona! Consideration" means any amount payable to the Chargee pursuant o clause
3.2 of the Share Purchase Agreement.

"Amendment and Restatement Agreement” means the Amendment and Restatement
Agreement entered into on or arcund the date hereof in relation to the amendment and
restatement of the Priority and Subordination Agreement.

"Assets” mean the whole of the property or undertaking {including uncalled share capital)
which is or may from time to time be comprised in the property and undertaking of each of the
Chargors.

"Authorities™ mean all national and local governments, government departments,
supranational bedies, local or public authorities, statutory undertakings, states or agencies.

"Book Debts” mean:

(a) alt book and other debts in existence from time to time (including, without limitation,
any sums whatsoever owed by banks or simiiar institutions), both present and future,
due, owing to or which may become due, owing to or purchased or otherwise acquired
by any Chargor; and

(b) the benefit of all rights whatsoever relating to the debis referred to abave including,
without limitation, any related agreements, documents, rights and remedies {including,
without limitation, negotiable or non-negotiable instruments, guarantees, indemnities,
legal and equitable charges, reservation of proprietary rights, rights of tracing, unpaid
vendor's itlens and all similar connected or related rights and assets).
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"Book Debts Account” means such separate and denominated account or accounts with the
Chargee as may be specified in writing by the Chargee for the purpeose of receiving payment of
the proceeds of realisation and collection of Book Debts.

"Charged Property” means the whole or any part of the property, assets, income and
undertaking of each of the Chargors from time to time mortgaged, charged or assigned, or
purported to be mortgaged, charged or assigned to the Chargee pursuant to this Debenture,
including, where the context permits, the proceeds of sale or realisation thereof.

"Chargors™ mean the Company and the Original Chargors.

"Collection Account Agreement” means the amended and restated collection account
agreement dated 20 December 2013 between, inter alios, Npower, Gas Plus, Electricity Plus,
TP, Barciays Bank plc and the Collection Account Trustee.

"Collection Account Trustee" means Barclays Bank Trust Company Limited of 1 Churchill
Place, London E14 5HP

"Contracts™ mean all of each Chargor's rights, title, interest and benefit in and to any licence,
consent, agreement or contract in respect of the whole or any part of the Charged Property to
which such Chargor is a party from time to time, but excluding (i} any such licence, consent,
agreement or contract which on its terms prohibits charge or (i) any rights, title, interest or
benefit in or arising in respect of such licence, consent, agreement or contract to the extent
that they cannot be charged pursuant to Industry Codes and Agreements binding on the
relevant Chargor.

"Credit Agreement” means the Credit Agreement made between the Company, Barclays
Bank plc and cthers on 14 December 2015.

"Debenture Security” means the Security constituted by the Existing Debenture, this
Debenture and any Supplemental Debenture.

"Default Rate” means the rate of 2% per annum over the base rate from time to time of
Barclays Bank pic or (in the absence thereof) at such similar rate as the Chargee shall select
and notify to the Chargors.

"Deferred Consideration” means the Deferred Price, as defined in the Share Purchase
Agreement.

"Derivative Assets” mean all stocks. shares, warrants or other securities, rights, dividends,
interest or other property accruing, offered, issued or deriving at any time by way of dividend,
bonus, redemption, exchange, purchase, substitution, conversion, conselidation, subdivision,
preference, option or otherwise attributable to any Securities or any Derivative Assets
previously described.

"Event of Default” means (i) the early terminaticn of the SSA as a result of default by a
Chargor or (i) the Deferred Consideration or the Additional Consideration is not paid or
discharged in full when due under the terms of the Share Purchase Agreement.

"Existing Debenture™ mean the debeniure dated 20 December 2013 entered into by Gas
Plus, Electricity Plus and TP in favour of Npower,

“Financial Collateral” shall have the meaning given to that expression in the Financial
Collateral Regulations.

“Financial Collateral Regulations” mean the Financial Collateral Arrangements (No. 2)
Regulations 2003 (S.1. 2003 No. 3226).
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"Fixed Charge Asset” means an asset for the time being comprised within a morigage, fixed
charge or assignment by way of security created by Clause 4 (Security), or (with effect from
the date of its creation) pursuant to a Suppiemental Debenture or pursuant to Clause 6
{Further Assurance}.

"Fixtures" mean all assets of whatsoever nature, apart from land and buildings, forming part
of any freehold or leaseheld property owned by any Charger and deemed by law to be
immovahle property other than tenant's fixtures.

"Group” means the Company and each of its Subsidiaries for the time being.

"Industry Codes and Agreements” means any incdustry codes, regulations and agreements
that underpin the UK electricity and gas wholesale and retail markets to which gas and
glectricity licensees in the UK are required to maintain, become a party o, or comply with in
accordance with the conditions of their licences.

“"Insclvency Act” means the Insolvency Act 1986 unless otherwise stated.

“Intellectual Property Rights” means all legal and/or equitable interests (inctuding, without
limitation, the benefit of all licences in any part of the world) of each Chargor now or in the
future in, or relating to:

{a) any patents, trade marks, service marks, designs, business names, copyrights,
database rights, design rights, domain names, moral rights, inventions, confidential
information, know-how and other intellectual property rights and interests (which may
now or in the future subsist), whether registered or unregistered; and

{b) the benefit of all applications and rights to use such assets of each Chargor (which
may now or in the future subsist).

"LPA" means the Law of Property Act 1925,

"Nominees" mean the Chargee its agents, nominees and any other perscn holding the
Securities and the Derivative Assets on behalf of the Chargee from time to time.

"Permitted Security” means any Senior Security Interests (as defined in the Priority and
Subordination Agreement) and any other Security which is permitted by the terms of the Credit
Agreement or any Refinancing Finance Documents (as defined under the Priority and
Subordination Agreement).

"Plant and Machinery" means all plant and machinery, equipment, fittings, installations and
apparatus, tools, motor vehicles and all other similar assets {other than Fixtures), wherever
they are situated, which are now, cr at any time after the date of this Debenture become, the
property of any Chargor.

"Property” means all estates and other interests in any freehold, leasehold or other
immaovable property (including, without limitation, all buildings and Fixtures on such property,
and the benefit of all covenants given in respect of such property) which are now, or at any
time after the date of this Debenture become, the property of a Chargor, but excluding any
interest in land in Scotland, and "Properties™ shall be construed accordingly.

"Receiver" means any receiver appointed pursuant to this Debenture, including, for the
aveidance of doubt, a receiver and manager, a manager or an administrative receiver.

"Rights” mean all of any Chargor's rights, title and interest from time to time in any lease,
licence or occupational right whatsoever together with the entire benefit of each Chargor's
rights, title and interest from time to time in any renewal of, replacement of or variation to any
such lease, licence or occupational right (including, without limitation, all its rights, fitle and
interest in any occupaticnal lease, and any associated agreements which may be granted by a
Chargor or any person deriving title from a Chargor from time to time over or in respect of the
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1.2

whole or any part of the Property and any other properties {freehold or leasehold) in which a
Chargor has an interest).

"Secured Liabilities" mean all money, debts, obligations and Eabilities from time to time due,
owing or incurred by the Chargors or any of them to the Chargee or its assignee or successor
under or in respect of any Transaction Document (whether present or future, whether alone or
jointly with any other person, whether actual or contingent, whether as principal or as surety,
whether express or implied, in whatever name, form or style, in whatever currency it is
denominated, but excluding any obligation which, if it were included, would result in this
Debenture coniravening Section 678 of the Companies Act 2006,

"Securities" means all stocks, shares, loan notes, bonds, ceriificates of deposit, depositary
receipts, loan capital indebtedness, debentures or other securities from time to time legally or
beneficially owned by or on behalf of each Chargor, together with all property and rights of
each Chargor in respect of any account held by or for it as participant, or as beneficiary of a
nominee or trustee participant, with any clearance or settiement system or depository or
custedian or sub-custodian or broker in the United Kingdom or elsewhere.

"Security” means a mortgage, charge, pledge. lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect.

"Security Financial Collateral Arrangement” shall have the meaning given io that
expression in the Financial Collateral Regulaticns.

"Priority and Subordination Agreement” means the Priority and Subordination Agreement
dated 14 December 2015 as amended and restated on or around the date hereof between
Lioyds Bank PLC, Barclays Bank plc, the Chargee and the Chargors.

"Supplemental Debenture” means a supplemental debenture to this Debenture (in form and
substance satisfactory to the Chargee) creating further assignments, mortgages or charges
over the Assets of any Chargor.

"Share Purchase Agreement” means the Share Purchase Agreement between the Company
{1) and the Chargee (2) in relation to the transfer of the entire issued share capital of Electricity
Plus and Gas Plus from the Chargee to the Chargor dated on 18 November 2013.

"SPA Novation Deed" means the deed of novation dated on or around the date hereof
pursuant to which Telecom Plus PLC transferred its rights and obligations under the Share
Purchase Agreement to Utility Warehouse Limited.

"SSA" means the amended and restated supply and services agreement between the
Chargee (1), Electricity Plus {2), Gas Plus (3) and Plus Shipping (4) dated 30 September 2013
as amended and restated on 19 November 2013,

"SSA Novation Deed” means the deed of novation dated on or around the date hereof
pursuant o which Telecom Plus PLC fransferred its rights and obligalions under the SSA to
Utility Warehouse Limited.

"Target Shares™ means the Shares as defined in the Share Purchase Agreement.
"Transaction Documents” means this Debenture, the Accession Undertakings, the
Amendment and Restatement Agreement, the Collection Account Agreement, the SSA, the
SPA Novation Deed, the SSA Novation Deed, the Priority and Subordination Agreement and
the Share Purchase Agreement.

Construction

(a) Unless a contrary indication appears, any reference in this Debenture:
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1.3

Trust

{vii)

(viii)

(ix)

(i)

(xii)

{xii)

(xiv)

(xv)

{xvi)

a reference to a statute or statutory provision includes a reference to any
subordinate iegislation made under that statute or statutory provision, o any
modification, re-enactment or extension of that statute or statutory provision
and to any former statute or stafutory provision that it consclidated or re-
enacted before the date of this debenture;

a reference to one gender includes a reference to the other genders;
words in the singular include the plural and in the plural include the singular,

a reference to a clause or Schedule is to a clause of, or Schedule to, this
debenture, and references tc paragraphs are to paragraphs of the relevant
Schedule;

a reference to this debenture (or any specified provision of it) or any other
document shall be construed as a reference to this debenture, that provisicon
or that decument as in force for the time being and as amended or novated
from fime io time;

a reference to a person shall include a reference o an individual, firm,
corparation, unincerporated body of persons, or any state or any agency of a
person;

a reference to an amendment includes a supplement, variation, novation or re-
enactment (and amended shall be construed accordingly);

a reference to asseis includes present and future properties, undertakings,
revenues, rights and henefits of every descripiion,

a reference to an authorisation includes an authorisation, consent, licence,
approval, resolution, exemption, filing, registration and notarisation;

a reference to a regulation includes any regulation, rule, official directive,
request or guideline (whether or not having the force of law) of any
governmental, inter-governmental or supranational body, agency, department
or regulatory, self-regulatory or other authority or organisation; and

clause, schedule and paragraph headings shall not affect the interpretation of
this debenture.

"administrators" are references to administrators appointed under the
nsolvency Act, and include administrators appointed under the out-of-court
procedure under the Insolvency Act;

the "Chargor" or "Chargors", or "Chargee" shall be construed sc as o
include its successors in title, permitted assigns, permitted fransferees and
any delegate of any such person;

"costs" means all cosis, fees, charges or expenses of whatscever nature
(including, without limitation, legal fees) including, without [limitation,
disbursements and any VAT to be charged on such costs, charges, expenses
and disbursements;

"receivers" are references to receivers of whatsoever nature including,
without limitation, receivers and managers and administrative receivers; and

"subsidiary” means a subsidiary within the meaning of section 1158 of the
Companies Act 2006.
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1.4

2.1

22

4.1

4.2

4.3

4.4

4.5

The perpetuity period for any trusts in this Debenture is 12& years.

Third Party Rights

(a) Unless expressly provided in this Debenture, no express term of this Debenture nor
any term implied under it is enforceable pursuant to the Contracts (Rights of Third
Parties) Act 1998 by any person who is not a party to it. Notwithstanding any term of
any Finance Document, the consent is not required to rescind or vary this Debenture
at any time of any person who is not a party fo it.

{b) For the avoidance of doubt, the terms of this Debenture are intended to be
enforceable by each of the Chargee and any Receiver.

Covenant to pay

Each Chargor irrevocably and unconditicnally covenants with the Chargee fo pay to the
Chargee or discharge on demand all the Secured Liabilities when due and payable in
accordance with the terms of the Transaction Documents.

Each Chargor gives the covenants in this Clause jointly and severally with the other Chargers
from time to time.

Interest

Each Chargor shall pay to the Chargee interest on the Secured Liabilities to the extent unpaid
when due {after as well as before any demand made or judgment obtained or the liquidation or
administration of such Charger) at the Default Rate.

Security

General provisions

All Security created under this Debenture:

(a) is made with full titte guarantee in accordance with the Law of Property Act
(Miscelianeous Provisions) Act 1994, and

(b) is continuing security for the payment and discharge of the Secured Liabilities.
FProperty
Each Chargor charges, by way of fixed charge:

(a) all Property and all Rights relating to such Property;

(b) all easements, rights and agreements in respect of all Property; and
{c) all proceeds of sale derived from all Property.
Contracts

Each Chargor charges, by way of fixed charge, the Contracts.
Book Debts
Each Chargor charges, by way of fixed charge, the Book Debts.

Intellectual Property
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4.6

47

4.8

4.9

4.10

4.1

4.12

Each Chargor charges, by way of fixed charge, all its Intellectual Property Rights.

Plant and Machinery

Each Chargor charges, by way of fixed charge, the Plant and Machinery.

Securities and Derivative Assets

(2)

Each Chargor charges by way of fixed charge, the Securities specified next to its
name in Schedule 2 to this Debenture.

Each Chargor charges by way of fixed charge, all its Securities not charged by Clause
4.7(a).

Each Chargor charges by way of fixed charge, all Derivative Assets of a capital nature.

Each Chargor charges by way of fixed charge, all Derivative Assets of an income
nature.

Bank Accounts

(a)

{b)

Each Chargor charges by way of fixed charge each Bock Debt Account, and all
monies standing to the credit of each such account.

Each Chargor charges by way cf fixed charge all present and future bank accounts,
cash at bank and credit balances of that Chargor not charged by Clause 4.8(a)
{excluding those arising on fluctuating accounts) with any bank or other person and all
rights relating to or attaching to them (including the right to interest).

Goodwill

Each Chargor charges by way of fixed charge, all the goodwill and uncalled capital for the time
being of that Chargor,

Insurances

Each Chargor charges by way of fixed charge all present and future insurances and the
proceeds of any insurances.

Accruals etc

(@)

(0)

Each Chargor charges by way of fixed charge all rights, money or property accruing or
payable to that Chargor now or in the future under or by virtue of a Fixed Charge
Asset, except to the extent such rights, money or property are for the time being
effectively charged under the provisions of Clauses 4.2 (Property} to 4.10 {Insurances)
({inclusive).

Each Chargor charges by way of fixed charge, that Charger's rights now or hereafter
to recover any VAT on any supplies made fo it relating to the Assets any tax refund,
rebate or repayment, and any sums so recovered.

Floating Charge

(@)

Each Chargor charges by way of first floating charge, ail the undertaking and assets of
that Chargor whatsoever, wherever situate, whether movable, immovable, present or
future, including, without limitation, its uncalled capital for the time being and all the
undertaking and assets of that Chargor referred to above which are, for any reason,
nhot validly charged or assigned pursuant to Clauses 4.2 (Property} to 4.11 (Accruals
etc) (inclusive) of this Debenture.
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413

5.1

52

5.3

(b) The floating charge created by this Debenture is a qualifying ficating charge for the
purpese of paragraph 14 of Schedule B1 to the Insolvency Act.

Priority and Subordination Agreement

This Debenture is subject to the terms of the Priority and Subordination Agreement.
Conversion of floating charge

Conversion by notice

The Chargee may by notice in writing to the relevant Chargor convert the floating charge
contained in this Debenture into a fixed charge as regards such Charged Property as the
Chargee may specify (whether generally or specifically) in that notice if. (i) the Chargee
reasonably considers the Charged Property to be in jecpardy in any respect, or (i) an Event of
Default has occurred and is continuing, or both.

Aufomatic conversion

If, without the pricr written consent of the Chargee: {i) any Chargor creates any Security (other
than Permitted Security) over any of the Charged Property not expressed to be subject to a
fixed charge under this Debenture, or aftempts to do so, or {ii) any person levies or attempis to
levy any distress, attachment, execution or other legal process against any of such Charged
Property, or (iiiy any steps are taken for the appointment of, or notice is given of intention to
appoint, or a petition is filed or application is made, or a competent court makes an order for
the appointment of an administrator, in relation to any Chargor, then the floating charge
created by this Debenture over the Charged Property which is the subject of such Security,
process, steps or order wilt automatically, without notice, be converted into a fixed charge as
soon as such event occurs.

No conversion as a result of Moratorium

Notwithstanding any other provision of this Debenture, the floating charge contained in this
Debenture may not be converted into a fixed charge solely by reason of the obtaining of a
moratorium, or anything done with a view to obtaining a moratorium, as a preliminary o a
creditors voluntary arrangement, by an eligible company (as determined by Schedule A1 of the
Insolvency Act) under the Insclvency Act.

Further assurance

Each Chargor shall, subject to the Priority and Subordination Agreement and the rights of the
holder of any Senior Security Interest, if required by the Chargee and at such Chargor's own
expense:

{a) execute and deliver to the Chargee, or carry out, such further Supptemenial
Debentures, legal or other mortgages, charges, assignments, securities, authorities,
documents, acts and things as the Chargee in its discretion (acting reasonably) may
require of or in respect of the whele or such part of the Assets as the Chargee may
consider necessary, in such form as the Chargee in its discretion {acting reasonably)
may consider necessary, to secure the payment or discharge of the Secured Liabilities
or to vest the wheole or such part of the Assets in the Chargee, its nominee, a
Receiver, or in any purchaser from the Chargee or a Receiver or to perfect or protect
the security created by this Debenture; and

(b) pending the execution and delivery of any such further Security, hold such Assets

upon trust for the Chargee or in any other manner required by the Chargee (acting
reasonably} subject to the provisions of this Debenture,
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7.1

7.2

8.1

8.2

Deposit of documents and title deeds

While the Debenture Security subsists, each Chargor shall, save to the extent such documents
or title deeds are held by the helder of a Senior Securily Interest deposit with the Chargee as
sS00N as reasonably practicable:

(a) all deeds and documents of title relating to the Properfy within its possession or
control;
{b) all stock and share certificates or other documents of title to or representing the

Securities (including without limitation the Securities listed in Schedule 2 to this
Debenture) and the Derivative Assets (together with duly executed blank transfers);

(c) to the extent requested by the Chargee from time to fime:

(i) &gll deeds and documents of title {if any) relating to the Book Debts within its
possession or controi; and

{ii} details of all bank accounts.
The Chargee shall be entitled to provide for the safe custody by third parties of all stock and
share certificates and documents of title deposited with the Chargee or its nominee at the
expense of the Chargors and shail not be responsible for any loss of or damage o any such
certificates or documents unless such loss or damage is caused by gross negligence or wilful
misconduct upcn its part.
Bank Accounts and Book Debts
Book Debts and the Book Debts Account

While the Debenture Security subsists, each Chargar shall:

{a) collect and realise all Book Debts in the ordinary course of its business;
{b) at any time when an Event of Default is continuing:
(i) hold the proceeds of such collection and realisation of the Book Debts upon
trust for the Chargee pending payment of such proceeds into a Book Debts
Account;
{ii) pay the proceeds of such ccllection and realisation into a Book Debts Account;
{iii) not, except with the prior written consent of the Chargee, withdraw or attempt

or be entitled to withdraw from any Book Debts Account all or any monies
standing to the credit of the Bock Debts Account; and

{iv) if called upon so to do by the Chargee, execute 2 legal assignment of the
Bocok Debts to the Chargee in such terms as the Chargee in its discretion may
require, give such notice of that legal assignment to the debtors from whom
the Book Debts are due, owing or incurred and take any such others step as
the Chargee in its discretion may reguire to perfect such tegal assignment.

Other Bank Accounts
At any time when an Event of Default has occurred and is continuing, if the Chargee has
served written notice on the Company requiring the same, no Chargor shall, except with the

prior written consent of the Chargee, withdraw or attempt or be entitled to withdraw from any of
its bank accounts all or any monies standing to the credit of such bank accounts.
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9.1

9.2

Dividends, voting rights and Nominees

Dividends and voting rights

For so long as no Event of Default has occurred and is continuing, each Chargor may:

{(a) subject to Clause 7 (Deposit of document and tifle deeds), receive and retain all
dividends, inierest and other income deriving from and received by it in respect of the
Securities and the Derivative Assets; and

(b) exercise all voting and other rights and powers attached to the Securities and the
Derivative Assets provided that such exercise does not adversely affect the Securities
and the Derivative Assets and is not ctherwise inconsistent with this Debenture.

Chargee's powers of enforcement over the Securities and the Derivative Assets

{a) Following the occurrence of an Event of Default that is continuing:

U

(i)

(iii)

(iv)

(v}

the Chargee may in its discretion (in the name of any Chargor or otherwise
and without any consent or autherity on the part of any Chargor} exercise all
the powers given to trustees by Section 10(3) and (4) of the Trustee Act 1925
(as amended by Section 8 of the Trustee Investments Act 1961) in respect of
those Securities and Derivative Assets subject to a trust;

all dividends, interest and other income forming part of the Securities and
Derivative Assets shall, unless ctherwise agreed between the Chargee and
the Company, be applied as though they were proceeds of sale in accordance
with Clause 17.7 {Application of proceeds),

all voting rights in respect of all Securities and Derivative Assets charged by
Clause 4.7 (Securities and Derivative Assels) may be exercised (without
obligation to do so) by the Chargee (or its nominee) in such a manner as it
shall {in its absolute discretion) see fit;

(if directed to do so in writing by the Chargee) each Chargor shall procure the
registration in its books of the transfer of the Securities and the Derivative
Assets to the Chargee {(or its Nominees), the entry of the Chargee (or iis
Nominees) in the register of members of the company or companies which
has/have issued the Securities as the holder or holders of the Securities and
the Derivative Assets and the issue of new share certificates in respect of the
Securities and the Derivative Assets o the Chargee (or its Nominees); and

upon the accrual, offer, issue or receipt of any Derivative Assels, each
Chargor shall deliver or pay to the Chargee ar procure the delivery or payment
to the Chargee of all such Derivative Assets or the stock or share certificates
or other documentis of title to or representing them tegether with duly execuied
biank transfers.

(b} The Chargee shall hot have any duty as to any Securities or Derivative Assets and
shail not incur liability for:

(i)

(ii)

ascertaining or taking action in respect of any calls, instalments, conversions,
exchanges, maturities, tenders or other matters in relation to any Securities or
Derivative Assets or the nature or sufficiency of any payment whether or not
the Chargee has or is deemed to have knowledge of such matters; or

taking any necessary steps {o preserve rights against prior parties or any other
rights pertaining to any Securities or Derivative Assets. or
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10.

10.1

10.2

10.3

11.

(iii) any failure to present any interest, coupch or any bond or stock drawn for
repayment or for any failure to pay any cali or instaiment or to accept any offer
or to notify any Charger of any such matter or for any failure to ensure that the
correct amounts (if any) are paid or received in respect of the Securities or the
Derivative Assets.

Representations and warranties

Each Chargor makes the representations and warranties set out in this Clause 10
{Representations and warranties) to the Chargee on the date of this Debenture.

Status
It has the power to own and grant security as contemplated in this Debenture over its assets.
Ownership of the Charged Property

(a) Subject to paragraph (d) below, it is the sole legal and beneficial owner of the Charged
Property as from the date it or any part of it becomes charged under this Debenture
and its rights in respect of the Charged Property are free from any Security of any kind
other than under this Debenture or as permitted by the Credit Agreement.

{b) Schedule 2 (The Secured Assels) identifies all the Securities in respect of companies
incorporated in England and Wales beneficially owned by each Chargor at the date of
the Debenture.

(c) The Securities listed in Part 2 of Schedule 2 are all fully paid.

{d) The Target Shares shall not be legally and beneficially owned by the Company until
the Closing Date, and shall be registered in the register of shareholders of the relevant
company as sooh as possible after the Closing Date.

Future Security

Except as contemplated by this Debenture, the execution of this Debenture by it and its
exercise of the rights and performance of its obligations under this Debenture will not resuilt in
the axistence of or oblige any Chargor to create any Security over all or any of its present or
future revenues or assets.

General undertakings

Each Chargor gives sach of the undertakings contained in this Clause 11 (General
undertakings) to the Chargee and each of the undertakings shall remain in force while the
Debenture Security subsists.

Negative Pledge
No Chargor shall without the previous written consent of the Chargee:

(a) create or attempt fo create or permit to subsist any morigage, charge, lien or
encumbrance (other than the Permitted Security and the Debenture Security) on the
Charged Property; or

(b) sell, transfer, assign, factor, lease or ctherwise dispose of or part with possession in
any way of all or any of iis Assets (other than (i) any Assets the subject of the floating
charge created by clause 4.12 above (but not any fixed charge or mortgage) on arms
length terms in the ordinary course of trading or (ii} any dispesal made in accerdance
with Clause 32.2); or
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(€) in any way dispcse of the equity of redemption of any such Asset or any interest in any
such Assetl.

Insurance
Each Chargor shall:

{a) supply on written request copies of each of its policies of insurance together with the
current premium receipts relating to each such policy provided that, following any
depasit of any insurance policy and at any time prior to the occurrence of an Event of
Default that is continuing, any Chargor may demand that the Chargee return to the
Chargor such insurance policy that is required by the Chargor in order o enforce its
rights under such insurance policy and the Chargee shall, as soon as reasonably
practicable following such request, deliver such insurance policy to the Company;

{b) ensure that the interest of the Chargee is noted on all its insurance policies in respect
of its Charged Property from time to time;

{c) duly and punctually pay afi premiums and any other moneys necessary for maintaining
its insurance policies in full force and effect. If the Chargor at any time fails to pay any
such premiums or other maoneys, the Chargee may pay such premiums and other
moneys and the Company shall reimburse the Chargee for the amount of such
premiums and other moneys within 3 Business Days of demand; and

{d) not, without the prior written consent of the Chargee, do any act or commit any default
which might prejudice the insurance policies, including, without limitation, any act or
default whereby the insurance policies might become veid or voidable.

Insurance monies

(a) Any monies received by virtue of any insurance relating to the whole or any part of the
Charged Property (whether effected pursuant to this Debenture or otherwise) shall be
deemed to be part of the Charged Property. Each Chargor shall apply ail such monies
in the repair, reinstatement or replacement of the relevant asset or, if the Chargee in
its discretion so requires at any time when an Event of Default is continuing, towards
discharge of the Secured Liabilities.

(b} At any time when an Event of Default is continuing, each Chargor shall ensure that all
such monies referred to in Clause 11.3(a) {/nsurance monies) which are not paid
directly by the insurers to the Chargee shall be held by the recipient upon trust for the
Chargee and be applied by that Chargor in accordance with Clause 11.3(a) (Insurance
monies).

To repair

Each Chargor shall:

(a) at all times keep in good and substantial repair and condition, ordinary wear and tear
excepted, alt the Charged Property which is of a repairable nature including, without

limitation, all buildings, erections and structures on and in the Property; and

(b) keep ali Plant and Machinery in good repair, working order and condition and fit for its
purpose;.

To allow entry
Fach Chargor shall allow, and shall procure that any person cccupying the whole or any part of
the Property under any lease or licence will ailow, the Chargee and its agents, with or without

surveyors, workmen or others authorised by it upon reasonable prior written notice {except in
an emergency) to enier the Property at reasonable times from time to time in order to view the

13 18924862



1.6

11.10

1.1

Charged Property or to carry out any repairs on the Charged Property which the Chargee
considers necessary to procure compliance with any obligation of the Chargor in this
Debenture.

Alterations
No Chargor shall;
(=) commit any waste, or in any manner lessen the value of the Property;

{b) carry out any works of demolition, construction, refurbishment, additicn or otherwise in
or to the Property,

(c) sever any Fixtures; or

(d) make any structural or other material alterations to the Property
except with the prior written consent of the Chargee.

VAT

No Chargor shall, without the express prior written consent of the Chargee. exercise any
option to waive exemption from VAT in relation to the Charged Property or any part thereof and
will provide to the Chargee, on demand, such details of the Chargor's registration for VAT
purposes as the Chargee requires,

Notices relating to a Chargor

Each Chargor shall as soon as reasonably practicable notify the Chargee in the avent of any
creditor executing diligence against it or if any distress or execution is levied or enforced
against it or any third party debt order or freezing order is made and served on it or any steps
are taken (including, without limitation, the making of any application or the giving of any
notice) by any person (including, without limitation, that Chargor or its directors or members, or
any of them) in relation to potential or actual administration, receivership, winding-up or
dissolution.

To provide information

Each Chargor shall supply to the Chargee as soon as reasonably practicable upon demand
such information, documents or papers relating o the Charged Property from time to time as
the Chargee in its discretion {acting reasonably} may deem necessary.

intellectual Property Rights

Each Chargor shall, unless it has the prior written consent of the Chargee, take prudent steps
to preserve the Intellectual Property Rights necessary for the conduct of its business, use
reasonable endeavours to prevent any infringement in any material respect of the Intellectual
Property Rights and not use nor permit the Intellectual Property Rights to be used in a way or
take any step or omit to take any step in respect of the Intellectual Property Righis which may
materially and adversely affect the existence or value of the Intellectual Property Rights.
Miscellaneous undertakings

Each Chargor shall, unless it has the prior written consent of the Chargee:

(a}) punctually pay or cause to be paid all rents, rates, taxes, duties, assessments and
other outgoings payable in respect of the Charged Property or any part thereof; and
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12

13.

13.1

13.2

13.3

)] not do, cause or permit fo be done anything which would cause the value or
marketability of any Charged Property to depreciate or be jeopardised or prejudiced
(or make any omission which has such an effect).

Costs

Each Chargor shall, within 3 Business Days of demand, pay to the Chargee or the Receiver, or
discharge (as the case may be), all costs and expenses (including legal fees) incurred by any
of them in connection with the enforcement of, or preservation of rights under this Debenture,
on a full and unlimited indemnity basis, together with interest at the Default Rate from the date
the relevant cost was expended, incurred or suffered {(whichever is the earlier) by the Chargee
or the Receiver (as the case may be} until full payment or discharge of such cost and such
cost shall form part of the Secured Liabilities.

Default

When the Debenture Security becomes enforceable

The Debenture Security shall become enforceable without further notice immediately:
{2} on the occurrence of an Event of Default that is coniinuing; or

{b) if any Chargor requests the Chargee to appoeint an administrator or a receiver over the
whole or any part of iis undertaking or assets.

Enforcement

(a) Cn and at any time after the Debenture Security becomes enforceable, the Chargee
will be entitled to enforce all or any part of the Debenture Security in any manner it
sees fit, including without limitation by exercising all or any of the powers conferred on
a mortgagee by the LPA (as varied or extended by this Debenture), all or any of the
powers conferred on the holder of a qualifying floating charge (as defined in the
Insolvency Act) and all ar any of the rights and powers conferred by this Debenture.

(b} Without limiting the generafity of sub-clause (a) above, on and at any time after the
cccurrence of an Event of Default that is continuing, the Chargee in its absclute
discretion may by writien notice to a Chargor appropriate (for the purposes of the
Financial Collateral Regulations and subject to Clause 15.3 (Financial Colfateral)
below) any part or the whole of the Financial Collateral secured by this Debenture.

Financial Collateral

(&) To the extent that any of the Charged Property constitutes Financial Collateral and is
subject to a Security Financial Collateral Arrangement created by or pursuant to this
Debenture, the Chargee shall have the right, at any time after the Debenture Security
has become enforceable, to appropriate all or any part of those Assets in or towards
the payment or discharge of the Secured Liabilities.

(b} The value of any Assets appropriated in accordance with this Clause 13.3 (Financial
Colfateral) shall be determined by such method as the Chargee may reasonably select
{including independent valuation), at the time the right of appropriation is exercised.
Each Chargor agrees that the methods of valuation provided for in this Clause 13.3
{Financial Collateral} are commercially reasonable for the purposes of Regulation 18
of the Financial Cellateral Regulations.

(c) To the extent that the Assets constitute Financial Collateral, each Chargor agrees that

such Assets shall be heid or designated so as to be under the control of the Chargee
for all purposes of the Financial Collateral Regulations.
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14.1

14.2

14.3

15.

186.

16.1

Statutery power of sale

For the purposes of all powers under this Debenture and implied by statute, and in particular
the power of sale under Section 101 of the LPA (Powers incident to estate or interest in a
mortgage), the Secured Liabilities will be deemed to have become due immediately on the
date of this Debenture and Section 103 of the LPA (Regulation of exercise of power of sale)
and Section 83 of the LPA (Restriction on consolidation of mortgages) will not apply.

The statutory powers of leasing conferred on the Chargee are extended so as to authorise the
Chargee to lease. make arrangements for leases, accept surrender of leases and grant
options on such terms and conditions as the Chargee may in its discretion think fit. The
Chargee is not obliged to comply with any of the provisions of Section 99 {Leasing powers cf
mortgagor and mortgagee in possession) and Section 100 (Powers of mortgager and
morigagee in possession to accept surrenders of leases) of the LPA.

Each of the Chargee and the Receiver may exercise the statuiory power of sale and the
statutory powers of leasing. as amended and varied in the foregoing clauses, and all cther
statutory powers, in respect of the whele or any part of the Property.

Administrator

At the time that, or at any time after, the Debenture Security becomes enforceable, whether or
not the Chargee has entered into or taken possession of the wholg or any part of the Charged
Property pursuant to this Debenture, the Chargee may, insofar as permitted by law, at its
option and in addition to any right to appeint a Receiver, by writing under the hand of any
authorised officer of the Chargee, appoint, petition the relevant court to appoint or apply to the
court for the appoiniment of any person to be an administrator of any Chargor under the
Insolvency Act and such person shall, from the effective date of such appointment, be an
administrator.

Receiver
Appointment of Receiver

(a) At any time that, or at any time after, the Debenture Security becomes enforceable,
whether or not the Chargee has entered info or taken possession of the whole or any
part of the Charged Property pursuani to this Debenture:

(i) the Chargee may, insofar as permitted by law, at its option, by writing under
the hand of any authorised officer of the Chargee, appeint any persen to be a
receiver of the Charged Property and such person shall, with effect from the
effective date of such appointment, be a Receiver provided that this provision
shall not apply solely by reason of the obtaining of a meratorium, or anything
done with a view fo obiaining a moratorium, as a preliminary {0 & creditars
voluntary arrangement, by an eligible company (as defined in Schedule A1 of
the Insclvency Act) under the Insolvency Act;

(i) the Chargee may, from time to time, in similar manner, remove the Recgiver
and appoint ancther in his place;

(i) the Chargee may, either at the time of appointment or at any time thereafter,
fix the remuneration of the Receiver (excluding for the purposes of this Clause
the limitation set out in Section 109(8) LPA (Appoiniment, powers,
remuneration and duties of receivers));

(iv) the Chargee and any Nominee wherever situate may, without further notice
and without the restrictions coniained in Section 103 of the LPA (Regulation of
exercise of power of sale), exercise in respect of all or any part of the
Securities and the Derivative Assets alt the powers and rights exercisable by
the registered holder of the Securities and the Derivative Assets and all other
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16.2

powers conferred on mortgagees by the LPA as varied or extended by this
Debenture; and

(V) the Chargee and any Nominee wherever situate may apply any dividends,
interest or ather payments received or receivable by the Chargee or by such
Nominee in respect of the Securities and the Derivative Assets as if they were
proceeds of sale.

None of the restrictions imposed by the LPA in relation to the appointment of
receivers, the giving of notice cr otherwise shall apply.

The Receiver may from time fo time delegate, by power of attorney or otherwise, to
any person any of his powers and discretions, whether arising by statute, the
provisions of this Debenture or otherwise, upen such terms and for such pericds of
time as he may in his discretion (acting reasonably) think fit and may from time to time
terminate any such delegation. Neither the Chargee nor any Receiver shall be liable
to any Chargor for any loss or damage arising from any such delegate’'s act, defauit,
neglect or misconduct of any nature whatsoever.

Powers of Receiver

The Receiver has all the powers to do or abstain frem doing anything which the Chargee or
any Chargor could do or abstain from doing in reifation to the Charged Preperty including,
without limitation the powers conferred by Section 108 of the LPA (Appointment, powers,
remuneration and duties of receivers) and, in the case of a Receiver who is an administrative
receiver, the powers conferred by Section 29 of the Insolvency Act {Definitions) and Scheduie
1 to the Insolvency Act (Powers of administrator or administrative receiver), and in particular
the Receiver may:

(@)

Possession

take immediate possession of, get in and collect the Charged Property or any part
thereof;

Carry on business

carry on, manage or concur in carrying on or managing the whole or any part of the
business of any Chargor as he in his discretion may think fit;

Protection of assets

{i manage, insure, repair, decorate, maintain, alter, improve, develop, construct,
modify, refurbish, renew or add to the Charged Property or concur in so doing;

(i) commence, continue or compiete any new works, unfinished work, building
operations, construction, reconstruction, maintenance, furnishing, finishing or
fitting-out on the Property;

{ii) apply for and maintain any planning permissions, building regulations,
approvals and any other permissions, consents or licences,

in each case as he in his discretion may think fit;

Realisation of assefs

sell, exchange, convert into money and realise the Charged Property or concur in s0
doing by public auction or private contract and generally in such manner and on such
terms as he in his discretion may think fit. Without prejudice to the generality of the

foregoing, he may do any of these things for any valuable consideration, whether full
market value or otherwise, including, without limitation, cash, shares, stock,
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(e)

debentures or other obligations. Any such consideration may be payable in a lump
sum or by instalments spread over such period as he in his discretion may think fit;

Let, hire or lease

0 let, hire or lease (with or without premium) and accept surrenders of leases or
tenancies or concur in so doing;

(i grant rights, options or easements over and otherwise deal with or dispose of,
and exercise all rights, powers and discretions incidental to, the ownership of
the Charged Property;

{iii) exchange or concur in exchanging the Charged Property;
in each such case in such manner and generally on such terms as he may in his
discretion think fit, with all the powers of an absolute beneficial owner. The Receiver
may exercise any such power by effecting such transaction in the name or en behalf of
the relevant Chargor or otherwise,;
Registration
use a Chargor's name to effact any registration ar election for tax or other purposes;
Insurances
effect, review or vary insurances;
Borrowing
for the purpose of exercising any of the powers, authorities or discretions conferred on
him by or pursuant to this Debenture or of defraying any costs (including, without
limitation, his remuneration) which are incurred by him in the exercise of such powers,
authorities or discretions or for any other purpose, to raise and borrow money or incur
any other habhility either unsecured or secured on the Charged Property, either in
priarity to the Debenture Security or otherwise, and generally on such terms as he in
his discreticn may think fit. No person lending such money is to be concerned to
enguire as to the propriety or purpose of the exercise of such power or as to the
application of money so raised or borrowed,

Lending

lend money to any person,

Advance credit

advance credit, in the ordinary course of the Chargor's business, to any person;

Make calfs

make, or require the directors of any Chargor to make, such calls upon the

shareholders of that Chargor in respect of any uncalled capital of that Chargor as the

Receiver in his discretion may require and enforce payment of any cali so made by

action (in the name of that Chargor or the Receiver as the Receiver in his direction

may think {it) or otherwise;,

Compromise

{i) settle or compromise any claim by, adjust any account with, refer to arbitration
any dispute with, and deal with any question er demand froem, any person who

18 18924862



is, or claims to be, a crediter of any Chargor, as he may in his discretion think
fit; and

(ii) settle or compromise any claim, adjust any account, refer to arbitration any
dispute and deal with any question or demand relating in any way to the
Charged Property, as he in his discretion may think fit;

Proceedings

in the name of any Chargor, bring, prosecute, enforce, defend or abandon all such
actions, suits and proceedings in relation to the Charged Property as he in his
discretion may think fit;

Subsidiaties

D) promote the formation of any subsidiary of any Chargor with a view to such
subsidiary purchasing, leasing, licensing or otherwise acquiring an interest in
the Charged Properiy;

(i) arrange for the purchase, lease, licence or acquisition of an interest in the
Charged Property by any such subsidiary for any valuable consideration,
including, without fimitation, cash, shares, debentures, loan stock, convertible
loan stock or other securities, profits or a sum calculated by reference to
profits, turnover, royalties, licence fees or otherwise, whether or not secured
on the undertaking or assets of such subsidiary and whether or not such
consideration is payable or receivable in a lumg sum or at any time or any
number of times by instalments spread over such period, as the Receiver in
his discretion may think fit; and

{ii) arrange for such subsidiary to trade or cease to trade as the Receiver in his
discretion may think fit;

Employees

appoint and discharge any manager, officer, agent, professional adviser, employee
and any other person, upon such terms as he in his discretion may think fit;

Receipts

give valid receipts for all monies and execute all assurances and things which he in his
discretion may think preper or desirable for realising the Charged Property,

Environment

conduct and complete all investigations, studies, sampling and testing and all
remedial, removal and other actions, whether required under Environmental Law or by
the Chargee or otherwise and comply with all lawful orders and directives of all
Authorities regarding Environmental Law;

Delegation

delegate any or all of his powers in accordance with this Debenture; and

General powers

do all such other acts and things as the Receiver in his discretion may consider to be
incidental or conducive to any of the matters or powers set out in this Debenture or

otherwise incidental or conducive to the preservaticn, improvement or realisation of
the Charged Property.
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16.3

16.4

16.5

16.6

16.7

17.

17.1

Receiver as agent of a Chargor

The Receiver is at all times and for all purposes the agent of the Chargor over which, or over
the assefs of which, he is appointed. Subject to the provisions of the Insolvency Act, that
Chargor is solely responsible for all the Receiver's and the Receiver's delegates’ acts, defaults,
neglect and misconduct of any nature whatscever and for his remuneration and costs, to the
exclusion of liability on the part of the Secured Parties.

No obligation
The Receiver is nof obliged to exercise any nor 2l of the powers set out in this Clause 16.
Several power

Where more than one Receiver is appointed, each Receiver has the power to act severally
untess the Chargee specifies otherwise in the appointment of such Receiver.

Powers exercisable by the Chargee

{a) The Chargee may exercise all powers granied to the Receiver by this Debenture,
whether as attorney of any Chargor or otherwise when an Event of Default has
occurred and is continuing.

(b) The powers of the Receiver set out above are in addition to, and without prejudice to,
all statutery and other powers of the Chargee as provided in Clause 14 (Statutory
power of sale) or otherwise and so that, inter alia, such powers are and remain
exercisable by the Chargee in respect of that part of the Charged Property in respect
of which ne appointment of a Receiver by the Chargee is from time to time subsisting.

Application of proceeds

The provisions of Sections 99 to 109 inclusive of the LPA are varied and extended to the

extent that all monies received by the Receiver shall be applied (subject to the provisions of

the Insolvency Act, in so far as applicable to this Debenture) in the following order:

(a) in full payment of his remuneration and the costs of realisation including, without
limitation, alt costs of, or incidental to, any exercise of any power referred to in this
Debenture, including, without limitaticn, all outgoings properly paid by the Receiver;

{b) providing for the matters specified in paragraphs (i} to (iii} inclusive of Section 10€ (8)
of the LPA {Appointment, powers, remuneration and duties of receiver);

(c) in or towards satisfaction of any debts or cother imposts which are by statuie made
payable in preference to the Secured Liabilities to the extent to which such debts or
imposts are made so payable;

{d) if so required by the Chargee in its discretion, in or towards satisfaction of the Secured
Liabilities; and

(&) to the person or persons entitled by law to any surplus.

Protection of third parties

Any person (including, without limitation, any purchaser, mortgagor or mortgagee) (in this
Clause 17 (Protection of Third Parfies) a "purchaser") dealing with the Chargee or the
Receiver may assume without inquiry that:

(a) some part of the Secured Liabilities has become due;

(b) a demand for such Secured Liahilities has been duly made, if required; and
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17.2

18.

18.1

18.2

19.

18.1

19.2

19.3

20.

20.1

(c) such Secured liabilities have become due within the meaning of Section 101 of the
LPA (Powers incident to estate or interest in a morigage).

No purchaser dealing with the Receiver or the Chargee is to be concerned to enquire whether
any power exercised or purported to be exercised by the Receiver or the Chargee has become
exercisable, or as to the propriety or regularity of any sale by, or cther dealing with, the
Receiver or the Chargee. Any such sale or dealing is deemed to be within the powers
conferred by this Debenture and to be valid and effective accordingly. All the protection to
purchasers contained in Section 104 (Cohveyance on sale) and Section 107 (Mortgagee's
receipt, discharges etc.) of the LPA and Secticn 42(3) of the insolvency Act (Prohibition upon
enguiry into administrative receiver's powers) apply to any purchaser.

No liability as mortgagee in possession

Mortgagee’s liability

Neither the Chargee nor the Receiver is:

(a) liable to account as mortgagee in possession in respect of the Charged Property; nor

(k) liable for any loss upon realisation or exercise of any power, authority or right of the
Chargee or the Receiver arising under this Debenture, nor for any act, default, neglect

or miscenduct of any nature whatsoever unless caused by fraud, gross negligence or
wilful misconduct upon its part.

Possession

If the Chargee or the Receiver enters into pessession of the Charged Property, such person
may at any time go cut of possession at their own discretion.

Delegation
Power of Aftorney

The Chargee or any Receiver may delegate by power of attorney or in any other manner to any
person any right, power or discretion exercisable by it under this Debenture in relation to the
Charged Property.

Terms

Any delegation under this Clause 20 (Delegation) or Clause 20 (Power of Atforney) may be
made upon any terms (including power to sub-delegate) which the Chargee or any Receiver
may think fit {acting reasonabiy).

Liability

Neither the Chargee nor any Receiver shall be in any way liable or responsible to any Chargor
for any loss or liability arising from any act, default, omission or misconduct on the part of any
delegate or sub-delegate.

Power of attorney

Each Chargor irrevocably and by way of security appoints the Chargee, each person deriving
title from the Chargee and the Receiver, jointly and severally to be its attorney {with full power
to appoint substitutes and to delegate) for it, in its name. on its behalf and as its act and deed
or otherwise to sign or execute any deed or document or do any act or thing which that
Chargor is, or may become, obliged to sign, execute or do pursuant to this Debenture or which
the Chargee, the Receiver or any person deriving title from the Chargee or the Receiver in the
absolute discretion of such person may think fit in connection with the exercise of any of the
powers of such person or the realisation of any of the Debenture Security.
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20.2

21.

21.1

21.2

21.3

214

21.5

22,

221

222

223

Without prejudice to the generality of the foregoing, each Chargor uncanditicnzally undertakes
to the Chargee, and separately to the Receiver and to each person deriving title from the
Chargee or the Recelver, that it shall ratify and confirm anything dene or purported to be done
by any attorney appointed pursuant to this Clause 20.

Cumulative and continuing security

The Debenture Security constitutes a continuing security to the Chargee regardless of the
intermediate payment cr discharge of the whole or any part of the Secured Liabilities and will
not be prejudiced or affected by any act, omission or circumstance which, but for this Clause
23, might affect or diminish their effectiveness.

The Debenture Security is in addition to, are not in substitution for, are without prejudice to,
and do not merge with, any rights whatsoever which the Chargee may have, whether in
respect of the Secured Liabilities or otherwise, including, without limitaticn, any rights arising
under any cther Security, any bill, note, guarantee, contract or applicable rule of law.

The obligations of the Chargers under this Charge will not be affected by any amendment,
variation, restatement or supplement of or to, or any novation, transfer or termination (in whole
or in part) of, any document relating to the Secured Liabilities or any exercise by any Finance
Party (in its absolute discretion) of its rights to refuse, grant, continue, vary, review, determine
or increase any credit or facilities to the Chargors or any other person.

Any receipt, release or discharge of the Debenture Security, or of any liability arising under,
this Debenture shall not release or discharge any Chargor from any liability which may exist
independently of this Debenture to the Chargee.

Where the Debenture Security initially takes effect as collateral or further security to any other
Security held by the Chargee then, notwithstanding any receipt, release or discharge given in
respect of such other Security, this Debenture shall take effect as an independent security for
any monies, liabilities or other sums secured by such other Security.

Avoidance of payments

No assurance, security or payment which may be avoided under the faw or subject to an order
of the court made under any law relating to bankruptcy, insclvency, administration or winding-
up, including, without limitation, the Insolvency Act, and no release, settlement or discharge
given or made by the Chargee on the faith of any such assurance, security or payment,
prejudices or affects the right of:

(a) The Chargee to recover any monies from any Chargor (inctuding, without limitation,
any monies which it is compelled to refund under the Insolvency Act and any costs
payable by it incurred in connection with such process); or

(b} the Chargee to enforce the Debenture Security to the full extent of the Secured
Liabilities, and

where any payment has been so received it will not be considered to have been paid for the
purposes of this Debenture or for reduction or discharge of the Secured Liabilities.

The Chargee, at its discretion (acting reasonably), may retain the Debenture Security as
security for the Secured Liabilities for a period of one month plus any statutory period within
which any such assurance, security or payment can be avoided or invalidated, notwithstanding
any release, settlement, discharge or arrangement given or made by the Chargee.

If at any time within the period referred to in Clause 22.2 (Avoidance of Payments) any person
takes any step whatsoever relating to (i) the winding-up or administration of any Chargor or (ii)
any arrangement with the creditors of any Chargor, then the Chargee may retain the whole or
any part of the Debenture Security for such further period as the Chargee may in its discretion
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{acting reasonably) think fit. Such Security will be deemed to have been held and to have
remained held by the Chargee as security for the payment of the Secured Liabilities.

Prior charges

If there subsists any prior Security against the Charged Property and either any step is taken
to exercise any power or remedy conferred by such Security or the Chargee or the Receiver
exercises any power of sale pursuant fo this Debenture, then the Chargee may redeem such
prior Security or procure the transfer of such Security to itself and may settle and pass the
accounts of the person entitled to such Security. Any accounts so settled and passed are
conciusive and binding on each Chargor.

Each Chargor shall reimburse the Chargee for any reasonable costs properly incurred by the
Chargee in exercise of its rights under this Clause 23 (Prior charges).

Opening a hew account

If the Chargee receives notice of any subseguent Security affecting the Charged Property, then
the Chargee may open a new account for any Chargor in its books.

If the Chargee does not open such new account, then, unless the Chargee gives express
written notice to the contrary to the relevant Chargor, all payments by or on behalf of the
Chargor to the Chargee will be treated as from time of receipt of notice of such subsequent
Security by the Chargee as having been credited to a new account of that Chargor and not as
having been applied in reduction of the amount of the Secured Liabilities as at the time when
the notice was received.

Suspense account

The Chargee may, in its discretion, credit to any suspense or impersonal account and hold in
such account, on such terms as the Chargee in its discretion may think fit, all monies received,
recovered or realised by the Chargee pursuant to this Debenture (including, without limitation,
the proceeds of any conversion of currency) pending the application from time to time (as the
Chargee may effect in its discretion) of such monies and accrued interest, if any, in or towards
satisfaction of the Secured Liabilities.

Changes to the Parties

Mo Chargor shall be entitied to assign, fransfer, novate or dispose of all or any part of, or any
interest in, its rights, benefit or obligations under this Debenture.

The Chargee may assign, transfer, novate cr dispose of all or any part of, or any interest in, its
rights and obligations under this Debenture, to any permitted assignee in accordance with the
terms of the SSA.

Currency

All monies received or held by the Chargee or any Receiver in respect of the Secured
Liabiliies may be converted from time to time after demand has been made, into such other
currency as the Chargee in its absolute discretion considers necessary to cover the obligations
and Hliabilities actual or contingent of any Chargor in that other currency at the Agent's Spot
Rate of Exchange for purchasing that other currency with the existing currency.

Neither the Chargee nor any Receiver shall be liable to any Chargor for any loss resulting from
any fluctuation in exchange rates before or after the exercise of any of its or their powers or
rights under this Debenture.

No payment to the Chargee (whether under any judgment or court order or otherwise) shaii

discharge the obligation or liability of any Chargor in respect of which it was made unless and
until the Chargee shall have received payment in full in the currency in which such obligation or

23 8924862



28.

29.

30

30.1

30.2

30.3

30.4

30.5

30.6

30.7

31.

31.1

liability was incurred and, to the extent that the amount of any such payment, on actual
conversion into such currency, shall fail short of such obligation or liability actual or contingent
expressed in that currency, the Chargee shall have a further separate cause of action against
that Chargor and shall be entitled to enforce the security constituted by this Debenture to
recover the amount of the shortfall and such amount will bear interest at the Default Rate from
the date of payment by the Chargee until the date of reimbursement.

Set-off

After the occurrence of an Event of Default that is continuing, the Chargee may, subject to the
Priority and Subordination Agreement, set off any matured obligation due from a Chargor
under the Transaction Documents against any maiured obligation owed by the Chargee to that
Chargor.

Notices

(@) Clause 36 (Notices) of the SSA is incorporated into this Debenture as if fully set outin
this Debenture.

(b) Any notices from or tc a Chargor may be sent by or to the Chargee directly.
Miscellaneous

Every provision contained in this Debenture shall be severable and distinct from every cther
provision and if, at any time, any provision of this Debenture is or becomes iliegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the legality, validity or
enforceability of the remaining provisicns ner the legality, validity or enforceability of such
provision under the law of any other jurisdiction will in any way be affected or impaired.

if this Debenture is prepared in several parts, each of the parties may execute one cr more
paris and all the executed parts will constitute one agreement.

Any faiiure to exercise or delay in exercising any rights or remedies in this Debenture will not
operate as a waiver of the rights or remedies or prevent any further exercise of them.

A waiver of a breach of or default under the terms of this Debenture will not affect the other
terms of this Debenture and does not constitute a waiver of any other breach or default.

No purported alteration of this Debenture shall be effective unless it is in writing, refers
specifically to this Debenture and is duly executed by each Party hereto.

Failure by one or more parties ("Non-Signatories") to execuie this Debenture on the date of
this Debenture will not invalidate the provisions of this Debeniure as between the other parties
who do exscuie this Debenture. Any Non-Signatories may execute this Debenture {(or a
counterpart of this Debenture) on a subsequent date and will thereupon become bound by its
provisions.

if any one or more of the Chargors is not bound by any or all of the provisions of this
Debenture (whether by reason of lack of capacity, improper execution, failure to execute or for
any other reason whatsoever) the remaining Chargors shall nonetheless continue to be bound
as if such Chargor had never been a party.

HM Land Registry
Each Chargor shall appiy in the manner specified by the 2003 Rules to the Land Registry (or
will use all reasonable endeavours to assist the Chargee in its application to the Land Registry,

and in any event will not object to such registration), at the same time as applying to register
this Debenture, for registration against the title to the Property of the following restriction:
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321

322

33

"No dispasition of the registered estate by the propriefor of the registered estate is o be
registered without a written consent signed by the proprietor for the fime being of the charge
dated [#] in favour of [Npower Limited] as Chargee referred to in the charges register”.

Release

Subject to Clause 22.2 {Avoidance of payments), upon irrevocable discharge in full of the
Secured Liabilities the Chargee shall, at the request and the cost of the Chargors, release from
the Debenture Security and reassign to the Chargors all the Chargors' rights, title, interest and
benefit in and to the Charged Properiy by executing a release in the form set out in Schedule
5, with such amendments as the Chargee may agree at the Chargors' request and return to
the Chargor all certificates, policies and any other document deposited with the Chargee
pursuant to the terms of this Debenture.

Where any Chargor sells or otherwise disposes of an asset to a purchaser which is not a
member of the Group, and such sale or dispesal is permitted by the terms of the Credit
Agreement or any Refinancing Finance Documents (as defined under the Priority and
Subordination Agreement), the Chargee shall, at the request and cost of the reievant Chargor,
release from the Debenture Security all the Chargor's rights, titie, interest and benefit in and to
the asset the subject of the sale or disposal.

Governing law

This Dehenture and any dispute, controversy, proceedings, claim or obligation of whatever
nature arising out of or in any way relating to if, its subject matter or formation {whether
contractual or non-contractual) is governed by and shall be construed in accordance with
English law.

in witness whereof this Dekenture has been entered into on the date written and the beginning
of this Debenture has been executed and delivered as a deed by each of the Chargors on the
date written at the beginning of this Debenture,
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Schedules
Schedule 1

The Chargors

Name of Chargor

Company Number .

Company Address

Telecom Plus PLC

03263464

Network HQ

333 Edgware Road
London

NWO ETD

Gas Plus Supply Limited

05195938

Network HQ

333 Edgware Read
London

NWO 8TD

Electricity Plus Supply Limited

' 05199938

Network HQ

333 Edgware Road
London

NWO BTD

Utilities Warehouse Limited

| 04594421

Network HQ

333 Edgware Road
London

NWO 6TD
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Schedule 2

The Secured Assets

Securities

Chargor

Name of company in which
Securities are hgld ' Lo

Securities held

Telecom Plus PLC

Utility Warehouse Limited

1 ordinary share of £1

Utility Warehouse Limited

Telecommunications
Management Limited

2 ordinary shares of £1 each

Utitity Warehouse Limited

Electricity Plus Supply Limited

1 ordinary share of £1

Utitity Warehouse Limited

Gas Plus Supply Limited

1 erdinary share of £1

Utility Warehouse Limited

Utiiities Plus Limited

2 ordinary shares of £1
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Schedule 3

Form of Deed of Release

This Deed of release is made on 201e
Between:

(1 Npower Limited (registered in England and Wales with company number 03653277) whose
registered office is at Windmill Hill Business Park, Swindon, Wiltshire SN5 6FB (the "Chargee
"), and

(2) [The Chargors] (the "Chargors™).
It is agreed as follows:

1. The Chargee hereby absclutely, irrevecably and unconditionally releases ali and any security
interests created or evidenced in the debenture granted by the Chargors to the Chargee on [e]
(the "Dehenture") and all and any fixed and floating charges created by the Debenture over
any of the property, rights and assets more particularly described in the Debenture and
reassigns all of the Chargors assets and undertaking assigned to the Chargee by or pursuant
to the Debenture (together the "Security Interests™).

2. The Chargee hereby agrees, subject to its costs for so doing being fully indemnified by the
Chargors, to execute such other documents for the release of the Security Interests as the
Chargors may require, including, without limitation, notices of reassignment and Land Registry

Forms.
3. This Deed shall be governed by and consirued in accordance with English Law.
4, Unless expressly provided in this Deed, nc express term of this Deed nor any term implied

under it is enforceable pursuant to the Contracts (Rights of Third Parties) Act 1999 or
otherwise by any person who is not a party to it and the consent is not required to rescind or
vary this Deed at any time of any person whao is not a party to it.

In witness whereof this Deed has been executed and delivered as a deed on the date written at the
beginning of this Deed.

[Add signature blocks]

NOTE: this deed of release is intended fc provide a simple template for the Chargee fo execute on
redemption of the secured liabilities without needing to take additional legal advice at such time shoufd
it choose not to. It cannot therefore be negotiated until the fime of release, at which poinf the Chargee
will consider any proposed amendments from the Chargor.
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Signatures

The Company

Executed and Delivered as a Deed
for and on behalf of

TELECOM PLUS PLC

by a director

in the presence of.

Name: /@ dal (Ceen (N EAFE T

e M S e S

h re-

TFrexiindl SEUC P

Occupation:
Other Chargors

Executed and Delivered as a Deed

for and on behalf of

ELECTRICITY PLUS SUPPLY LIMITED
by its duly authorised attorney

in the presence of.

Name: /2 @O Toail e/

o _

Occupation: TV%LQQ SC,‘ZAC)am

—— e e e e
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Executed and Delivered as a Deed
far and en behalf of

GAS PLUS SUPPLY LIMITED

by its duly authorised attorney

in the presence of:

Name: /CQECONTe1 NG S

Occupation: Tvetismegs SSlice 7L\a

R )

Executed and Delivered as a Deed
for and on behalf of

UTILITY WAREHOUSE LIMITED
by its duly authorised attorney

in the presence of:

Name: f—f'é?fé?’é@@l Tl Ll s

- _

Occupation: | Y& i1 &. Cﬁ Scicy ??'\/

e St et e St
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The Chargee

Executed as a deed by NPOWER LIMITED acting
by
, a director and

its secretary

Secretary
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