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Company name: OPUS ENERGY LIMITED
Company number: 04382246

X3BGMKCR

Received for Electronic Filing: 05/07/2014

Details of Charge

Date of creation:  01/07/2014
Charge code: 0438 2246 0006
Persons entitled: BARCLAYS BANK PLC AS SECURITY AGENT

Brief description.  PROPERTY KNOWN AS LAND LYING TO THE EAST OF SUMMERHOUSE
ROAD, NORTHAMPTON REGISTERED UNDER TITLE NUMBER NN61668.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: OSBORNE CLARKE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4382246

Charge code: 0438 2246 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st July 2014 and created by OPUS ENERGY LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

Sth July 2014 .

Given at Companies House, Cardiff on 7th July 2014

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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We certify that, save for material redacted pursuant to 5.858G of the Companies Act 20086, this
copy instrument is a correct copy of the ariginal instrument.
Dated this 5 day of July 2014

Signed 07‘9,-’." C ﬂ-—'ﬂ.”
Oshorne Clarke

2 Temple Back East
Temple Quay, Bristol
BS16EG

PEBENTURE

dated | Uul\tj 2014

OPUS ENERGY GROUP LIMITED
and certain of its subsidiaries

as Chargors
and

BARCLAYS BANK PLC

as Security Agent

THIS DEBENTURE IS ENTERED INTO SUBJECT TO THE TERMS
QOF AN PRIORITY DEED DATED ON OR ABOUT THE DATE OF THIS AGREEMENT
AS SUPPLEMENTED AND AMENDED FROM TIME TO TIME

OSBORNE CLARKE
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This Dehentura is made as a deed on I S‘u’\\) 2014

Between:

(1 OPUS ENERGY GROUP LIMITED (a company incorporated in England and Wales with
registration number 04382248) (the "Parent”}; :

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

(3) Barclays Bank PLC {the "Security Agent"} as agent and trustee for the Secured Parties (as

defined in the Credit Agreement defined below}.

Itis agreed as follows:

1.

1.1

Definitions and interpretation
Definitions

Unless otherwise defined in this Debenture, terms defined in the Credit Agreement shall have
the same meanings when used in this Debenture and the following expressions shall have the
following meanings:

"2002 Act" means the Land Registration Act 2002.
“2003 Rules” mean the Land Registration Rules to the Land Registration Act 2002.

"Accession Deed" means a document substantially in the form set out in Schedule 4 (Form of
Accession Dead).

"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.

"Assigned Asset” means an asset for the time being comprised within an assignment created
by Clause 4 (Security), or (with effect from the date of its creation) any assignment created
pursuant to an Accession Deed or a Supplemental Debenture or pursuant to Clause 7 {Further
Assurance},

"Assigned Contract™ means each contract specified in Pant 4 of Schedule 2, and (with effect
from the date of the relevant Accession Deed or Supplemental Cebenture} each contract
specified as an Assigned Contract in an Accession Deed or a Supplemental Debenture.

“Authorities” mean all national and local gowvernments, government departments,
supranational bodies, local or public authorities, statutory undertakings, states or agencies.

"Book Debts"” mean:

(a) all book and other debts in existence from time to time (including, without fimitation,
any surmns whatsoever owed by banks or similar insfitutions), 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 debts referred to above 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 liens 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
Security Agent or such Secured Party as may be specified in writing by the Security Agent for
the purpese of receiving payment of the proceeds of realisation and collection of Book Debts.

"Cash Collateral Accounts"” means the accounts specified as such in Part 3 of Schedule 2 to
this Debenture, and (with effect from the date of the relevant Accession Deed or Supplemental
Debenture) any accounts specified as Cash Collateral Accounts in an Accession Deed or a
Supptemental Debenture.

"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
purparted to be mortgaged, charged or assigned to the Security Agent pursuant to this
Debanture, including, where the context permits, the proceeds of sale or realisation thereof.

"Chargors” mean the Parent, the Original Chargors and any member of the Group that has
executed an Accession Deed in favour of the Security Agent.

“Confracts" 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,

“Credit Agreement” means the Credit Agreement made betwaen the Parent, the Security
Agent and others on or about the date of this Debenture.

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

"Default Rate” means the default rate of interest set out in clause 10.3 of the Credit
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, consolidation, subdivision,
preference, option or otherwise atfributable to any Securities or any Derivative Assets
previously described.

"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).

"Fixed Charge Assel” means an asset for the time being comprised within a mortgage, fixed
charge ar assignment by way of security created by Clause 4 (Securify}, or (with effect from
the date of its creation} pursuant tc an Accession Deed or a Supplemental Debenture or
pursuant to Clause 7 (Further Assurance).

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

"Group™ means the Parent and ils Subsidiasies (if any} from time to time,

"Hedging Agreement' means any master agreement, confirmation, schedule or other
agreement entered into or to be entered into by a Chargor for the purpase of hedging liabilities

and/or risks.

"Insolvency Act” means the Insolvency Act 1986 unless otherwise stated.
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"Inteltectual Property Rights" means all legal and/or equitable interests (including, 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 any of the Security Agent, any other Secured Parly, its agents, nominees
and any other persen holding the Securities and the Derivative Assets on behalf of the Security
Agent from time to time.

"Qccupational Leases"” mean all leasehold interests and other occupational rights
whatsoever (including, without limitation, all licencas and agreements for leases) in existence
from time to time relating to the whole or any part of the Property, the immediate reversion to
which is vested in a Chargor.

"Piant 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, or at any time after the date of this Debenture become, the
property of any Chargor.

"Property” means all estates and other interests in any freghold, leasehold or other
immovable preperty (including, without limitation, alt buildings and Fixtures en such propenrty,
and the benefit of all covenants given in respect of such property) which are now, or at any
time after the cate of this Debenlure 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
avoidance 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 te any
such lease, licence or cccupational right (including, without limitation, all its rights, title and
interest in any Qccupational Lease, agreement for any Occupational 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 whele or any part of the Property and any other
properties (freehald or leasehold) in which a Chargor has an interest).

"Secured Liabilities” mean all money, debts, obligations and liabilities from time to time due,
owing or incurred by the Chargors or any of them to any Secured Party or their assignee or
successor on any current or olher account whatever or otherwise in any manner whatever, in
each case under each Finance Document {whether present or future, whether alone or jointly
with any other person, whether actual er contingent, whether as principal or as surety, whether
express or implied, in whatever name, farm or style, in whatever currency it is denominated,
whether originally owing to a Secured Party or purchased or otherwise acquired by a Secured
Party, its assignee or successor, or otherwise

"Securities” means all stocks, shares, loan notes, bonds, certificates 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 paricipant, or as beneficlary of a
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1.2

1.3

14

nominee or trustee participant, with any clearance or settlement system or depasitory or
custoedian or sub-custodian or broker in the United Kingdom ar elsewhere.

"Security Financial Collateral Arrangement” shall have the meaning given to that
expression in the Financial Collateral Regulations.

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

Construction

(a)

(b)

Trust

Unless a contrary intention appears, Clause 1.2 (Consfruction) of the Credit
Agreement applies to this Debenture, and shall be deemed to be incorporated into this
Debenture, mutalis mutandis, as though set ocut in full in this Debenture, with any
reference to "this Agreement” being deemed to be a reference to "this Debenture”,
subject to any other necessary changes.

Unless a conbrary indication appears, any reference in this Debenture to:

(i} "administrators’ are references to administrators appointed under the
Insolvency Act, and include administraters appointed under the out-of-court
procedure under the Insclvency Act;

(ii) the “"Agent", "Chargor® or "Chargors’, "Secured Party”, "Receiver" or
"Security Agent" shall be construed so as to include its successars in title,
permitted assigns, permitted transferees and any delegate of any such
person,

i) "costs” means all costs, fees, charges ar expenses of whatsoever nature
(including, without limitation, legal fees) including, without limitation,
disbursements and any VAT to be charged on such costs, charges, expenses
and disbursements,

{iv) the term "Finance Document" includes all restatements, amendments,
modifications, variations and supplements including those providing for further
advances. The terms of the other Finance Documents and of any side letters
between any of the parties o a Finance Document are ingorporated into this
Debenture to the extent required to ensure that any purperted disposition of
any freehold or leasehold property contained in this Debenture is a valid
disposition in accordance with Section 2(i}) of the Law of Property
{Miscellaneous Provisions) Act 1989;

(v} the term "Secured Party” includes any subsidiary or group company or
assignee of a Secured Party gramting or continuing to grant facilities or
accommaodation te a Chargor,;

The perpetuity period for any trusts in this Debenture is 125 years.

Third Party Rights

{a)

Unless expressly provided in this Debenture, no express term of this Debenture nar
any term implied under it is enforceable pursuant to the Contracts (Rights of Third
Parties) Act 1999 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 to it.
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2.1

2.2

4.1

4.2

4.3

4.4

4.5

{b} For the avcidance of doubt, the terms of this Debenfure are intended to be
enforceable by each of the Secured Parties and any Receiver.

Covenant to pay

Each Chargor irrevocably and unconditionally covenants with the Security Agent to pay to the
Security Agent (as agent and trustee for the Secured Parties) or discharge an demand all the
Secured Liabilities when the Secured Liabilities become due.

Each Chargor gives the covenants in this Clause jointly and severally with the other Chargors
from time {o time.

Interest

Each Chargor shall pay to the Security Agent interest on the Secured Liabilities to the extent
unpaid when due (after as well as before any demand made or judgment chtained or the
liguidation or administration of such Chargor) at the Default Rate upon such days as the
Security Agent frem time to time may determine, and such interest shall be compounded in the
event of it not being paid punctually with quarterly rests in accardance with the usyal practice

of the Security Agent but without prejudice to the right to require payment of such interest
when due.

Security
General provisions

All Security created under this Debenture:

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

(b) is continuing security for the payment and discharge of the Secured Liabilities; and

(c) is created in favour of the Security Agent as agent and trustee, and the Security Agent

holds the benefit of this Debenture on trust, for the Secured Parties on the terms of the
Credit Agreement.

Mortgaged Property

Each Chargar charges by way of first legal mortgage, the Property specified in respect of that
Charger in Part 1 of Schedule 2 to this Debenture, and all Rights relating to such Property.

Other Property
Each Chargor charges, by way of first fixed charge:

(a) all Properly not validly charged in Clause 4.2 (Mortgaged 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 Praperty.
Contracts

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

Each Chargor charges. by way of first fixed charge, the Book Debts.
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46

4.7

48

4.9

4.1¢

4.11

Intelfectual Property

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

Plant and Machinery

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

Securities and Derivative Assets

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

{b) Each Chargor charges by way of first fixed charge, all its Securities not charged by
Clause 4.8(a).

(c) Each Chargor charges by way of first fixed charge, all Derivative Assets of a capital
nature,

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

Bank Accounts

{a) Each Chargor charges by way of first fixed charge each Cash Collateral Account, and
all monies standing to the credit of each such account.

{b) Each Chargor charges by way of first fixed charge each Book Debt Account, and all
monies standing to the credit of each such account.

(c) Each Chargor charges by way of first fixed charge all present and future bank
accounts, cash at bank and credit balances of that Chargor not charged by Clause
4.9(a) or Clause 4.9(b} (excluding those arising on fluctuating accounts) with any bank
or other person and all rights relating to or attaching to them {including the right ta
interest).

Goadwill

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

Security Assignments

(a} Each Chargor assigns absolutely to the Security Agent all present and future
insurances and the proceeds of such insurances.

(b} Each Chargor assigns ahsolutely to the Security Agent the benefit of the Assigned
Contracts.

(c) Each Chargor assigns absolutely to the Security Agent the benefit of the Hedging
Agreements and any letters of credit issued to it.

(d) The assignments set out in this Clause 4.11 (Security Assignments) and Clause 4.12
(Accruals efc) are absaolute assignments for the purpeses of section 136 LPA and are
not made by way of charge only.

{e) Any Assigned Assets which are not effectively assigned pursuant to this Clause 4.11

(Security Assignments) and Clause 4.12 (Accruals etc) will instead be charged by way
of first fixed charge.

3] 21489551 _3.doc



4.12

413

5.1

52

5.3

Accruals etc

(a) Each Chargor assigns absolutely 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 provistons of Clauses 4.2 (Morfgaged Property) to 4.11 (Security
Assignments) (inclusive).

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

Floating Charge

{a) Each Chargor charges by way of first floating charge, all the undertaking and assets of
that Chargor whatsoever, wherever situate, whether movable, immovable, present or
fulure, including, without limitation, its uncalled capital for the fime being and all the
undertaking and assets of that Chargor referred to above which are, for any reasaon,
nct validly charged or assigned pursuant to Clauses 4.2 (Mordgaged Property) t0 4.12
{Accrisals ate) (inclusive) of this Debenture.

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

Conversion of floating charge
Conversion by notice

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

Automatic conversion

If, without the prior written consent of the Security Agent: (i) any Chargor creates any Security
{other than Permitted Security) aver any of the Charged Property not expressed to be subject
to a fixed charge under this Debenture, or altempis to do so, or (i) any person levies or
attempts to levy any distress, attachment, execution or other legal process against any of such
Charged Property, or (ii) any steps are taken for the appeintment of, or notice is given of
intention to appoint, or a petition is filed or applicaticn is made, or a competent court makes an
order for the appointment of an administrator, in relation to any Charger, then the floating
charge created by this Debenture over the Charged Property which is the subject of such
Security, process, steps or order will 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 or any Accessicn Deed may not be converted inta a fixed charge solely by reason
of the obtaining of a moratarium, ar anything done with a view to obtaining a moratorium, as a
preliminary to a crediters voluntary arrangement, by an eligible company (as determined by
Schedule A1 of the Insolvency Act) under the Insolvency Act,
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6.1

6.2

6.3

Notices of Assignment and Charge
Notices of Assignment

Each Chargor shall prompily give notice (in the case of (a) and (b) below, in the form set outin
Schedule 3 to this Debenture, and in the case of (c} and (d) below in such form as the Security
Agent may require} of:

(=) the assignment of the Assigned Contracts under this Debenture to each counterparty
to an Assigned Contract;

{b) if the Security Agent so requires, the assignment of its insurance policies under this
Debenture to its insurers,

(€) the charge over its bank accounts with any bank other than the Security Agent under
this Debenture to its account bank; and

{d) if the Security Agent so requires, the assignment of any other Assigned Asset to a
relevant third party as required by the Security Agent,

and in each case shall use its reasonable endeavours to procure that each such person
executes and delivers to the Security Agent an acknowledgement of such notice in form and
substance satisfactory to the Security Agent.

Notice of Charge

Each Chargor shall, at the request of the Security Agent and at such Chargor's expense,
promptly affix to, or register, endorse or cause to be registered or endorsed on such register
andfor documents of title of, such of the Charged Property as the Security Agent reasonably
requires, identifying thereby the charge constituted by or pursuant to this Debenture.

Notices to Third Parties

Each Chargor shall, at the request of the Security Agent and at such Chargor's expense,
promptly deliver any notices to any third party having rights or liabilities in or to all or any of the
Charged Property as the Security Agent reasonably requires, notifying thereby the charge
constituted by or pursuant to this Debenture, and shall use all reasonable endeavours to
procure that each such person executes and delivers to the Security Agent an
acknowledgement of such nctice in form and substance satisfactory to the Security Agent.

Further assurance

(a) Each Chargor shall promptly do all such acts or execute all such documents (including
assignments, transfers, mortgages, chargas, notices and instructions) as the Security
Agent may reascnably specify (and in such form as the Security Agent may
reasonably require in favour of the Security Agent or its nominee(s)):

(i) to perfect the security created or intended to be created under eor evidenced by
this Debenture (which may include the execution of a Supplemental
Debenture or other security interest over all or any of the assets which are, or
are intended to be, the subject of this Debenture) er for the exercise of any
rights, powers and remedies of the Security Agent provided by or pursuant to
this Debenture or by law; or

(i} to facilitate the realisation of the assets which are, or are intended to be, the
subject of the Transaction Security.

(b) Each Chargor shall take all such action as is available to it (including making all filings
and registrations) as may be necessary for the purpose of the creation, perfection,
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8.1

82

9.1

9.2

protection or maintenance of any security conferred or intended fo be conferred on the
Security Agent pursuant to this Debenture.

Deposit of documents and title deeds
While the Debenture Security subsists, each Chargor shall deposit with the Security Agent:

(a) all deeds and documents of title relating to the Property {including, without limitation,
all Cccupational Leases),

{b) al stock and share cerlificates or other documents of tifle {o or representing the
Securities (including without limitation the Securities listed in Part 2 of Schedule 2 to

this Debenture) and the Derivative Assets (together with duly executed blank
transfers}; and

{c) to the extent requested by the Security Agent from tlime to time:
{i} certified copies of all the Assigned Contracts;
{ii) certified copies of all Haedging Agreements and all [etters of credit issued to it;
(i) certified copies of all registration documents relating to all registrable

intellectual Property Rights, and details of all Intellectual Property Rights, of
each Chargor; and

{iv) details of all bank accounts.

The Security Agent shall be entitlec to provide for the safe custody by third parties {provided

this is done at reasonable cost) of all stock and share certificates and documents of title

deposited with the Security Agent or its nominee at the expense of the Chargors and shall not
be responsible for any loss of or damage to any such certificates or documents.

Bank Accounts and Book Debts

Cash Collateral Accounis

While the Debenture Security subsists, no Chargor shall, except with the prior written consent

of the Security Agent, withdraw or attempt or be entitled to withdraw from the Cash Collateral

Accounts all or any monies standing fo the credit of such Cash Collateral Accounts.

Book Debts and the Book Debts Account

While the Debenture Security subsists, each Chargor shalt:

(a) collect and realise all Book Debts in the ordinary course of its business (for the
aveidance of doubt, it is hereby declared that for the purposes of this Debenture, the
ordinary course of business of thal Chargor does not include or extend to the selling,
assigning or in any other way factoring or discounting any Book Debts);

{b) at any time when an Event of Default is continuing:

{i) hold the proceeds of such cellection and realisation of the Bock Debts upon
trust for the Security Agent pending payment of such proceeds into the Book

Debts Account;

(ii} pay the proceeds of such collection and realisalion into the Book Debts
Account;
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{iii) not, except with the prior written consent of the Security Agent, withdraw or
attempt or be entitled to withdraw from the Book Debts Account all or any
monies standing to the credit of the Book Debis Account; and

(iv) if called upon so to do by the Security Agent, execute a legal assignment of
the Book Debts to the Security Agent in such terms as the Security Agent in its
discretion may reguire, give such natice 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 Security Agent in its discretion may require lo perfect
such legal assignment.

Other Bank Accounts

Al any time when an Event of Default has occurred, if the Security Agent has served written
notice on the Company requiring the same, no Chargor shall, except with the prior written
consent of the Security Agent, 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,

Dividends, voting rights and Nominees
Dividends and voting rights
For so long as no Event of Default has occurred, each Chargor may:

(a) subject to Clause 8 (Deposit of document and title deeds), receive and retain all
dividends, interest 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 Assels and is not otherwise inconsistent with this Debenture.

Security Agent's powers of enforcement over the Securities and the Derivative Assets
(a) Following the occurrence of an Event of Default:

(i} the Security Agent may in its discretion {in the name of any Chargor or
otherwise and without any consent or authority 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 9 of the Trustee Investments Act
1961} in respect of those Securities and Derivative Assets subject to a trust;

(i} all dividends, inferest and other income forming part of the Securities and
Derivative Assets shall, unless otherwise agreed between the Security Agent
and the Parent, be paid without any set-off or deduction whatsoever to an
interest bearing suspense account in the name of the Security Agent and shall
be retained by the Security Agent until applied as provided in this Debenture
as part of the Securities and the Derivative Assets, and any such monies
which may be received by a Chargor shall, pending such payment, be held in
trust for the Security Agent;

(i) all voting rights in respect of all Securities and Derivative Assets charged by
Clause 4.8 (Securities and Derivative Asseits) may be exercised (without
cbligation to do s0) by the Security Agent (or its nominee) in such a manner as
it shall (in its absolute discretion) see fit;

{iv) (if directed to do so in writing by the Security Agent) each Chargor shall
procure the registration in its books of the transfer of the Securities and the
Derivative Assets to the Security Agent {or its Nominees), the entry of the
Security Agent (or its Nominees) in the register of members of the company or
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(b)

v)

companies which hasthave 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 to the
Security Agent (or its Nominees); and

upon the accrual, offer, issue or receipt of any Derivative Assets, each
Chargor shall deliver or pay to the Security Agent or procure the delivery or
payment to the Security Agent of all such Derivative Assets or the stock or
share certificates or other documents of litle to or representing them together
with duly executed blank transfers.

The Security Agent shall not have any duty as to any Securities or Derivative Assets
and shall not incur liability far:

(i)

{ii)

(iif)

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

taking any necessary steps to preserve rights against prior parties or any other
righis pertaining to any Securities or Derivative Assets; or

any failure to present any interest, coupon ofF any bond or stock drawn for
repayment or far any failure to pay any call or instalment or to accept any offer
of to nofify any Chargor of any such matter or for any failure to ensure that the
cerrect 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 cut in this Clause 11
{Representations and warranties) to each Secured Parly on the date of this Debenture and as
contemplatec in Clause 11.6 (Repetition) below.

Status

It has the power {0 awn and grant security as contemplated in this Debenture over its assets.

Ownership of the Charged Property

(a)

{b)

(e)

It is the sale 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 cor as permitted by the Credit Agreement.

Schedule 2 (The Secured Assets) identifies:

(i)
{ii

all the freehold and leasehold Property situated in England and Wales; and

gl the Securities in respect of companies incerporated in England and Wales,

beneficially owned by each Chargor at the date of the Debenture,

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

Future Security

Except as conlemplated by this Debenture, the execution of this Debenture by it and its
exercise cf the rights and performance of its obligations under this Debenture wiil not result in
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12.

121

12.2

the existence of or ablige any Chargor to create any Security over all or any of its present or
fuiure revenues or assets.

Occupational Leases

The Occupational Leases are valid, binding and enforceable in accordance with their
respective terms and the details of the Occupational Leases are true and accurate.

Occupiers' inferests

There is na person in occupation of the Property who has any interest in such property whether
pursuant to Part I\ of the Family Law Act 1996, Schedule 1, Schedule 3 or Schedule 12 of the
2002 Act or otherwise, save for a Chargor.

Repetition

The representations and warranties set out in this Clause 11 (Representations and
Warranties) are given and made on and as of the date of this Debenture, shall survive the
execution of this Debenture and are continuing representations and warranties which are
deemed to be repeated on each date on which the Repeating Representations are deemed
repeated under the terms of the Credit Agreement.

General undertakings

Each Chargor gives each of the undertakings contained in this Clause 12 (General
undertakings) to each Secured Party and each of the undertakings shall remain in force while
the Debenture Security subsists.

Negative pledge and Restriction on dealing

No Chargor shall do any of the follewing without the prior written consent of the Security Agent:

(a) create or allow to create any Security over any of its Assets;

{0 sell, lease, licence, transfer, loan or otherwise dispose of any of its Assets (whether by
a voluntary or involuntary single transaction or series of transactions), or

(c) permit or agree to any variation of the rights attaching to the whele or any part of the
Charged Property,

unless permitted by the Credit Agreement.
fnsurance
Each Chargor shall:

(a) supply on requesi copies of each of its policies of insurance together with the current
premium receipts relating to each such policy,

(b) use reasonable endeavours to ensure that the interest of the Security Agent is noted
on all its insurance palicies in respect of its Charged Propery (but not third party
insurances) from time te time;,

(c) duly and punctually pay all premiums and any ather meneys 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 moneys, the Security Agent may pay such premiums and
other moneys and the Company shall reimburse the Security Agent for the amount of
such pramiums and other moneys within 3 Business Days of demand; and
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12.4

12.5

126

12.7

Insurance monjes

{a) ANy monies received by vittue of any insurance relating to the whole or any part of the
Charged Property {whether effected pursuant to this Debenture oy otherwise) shall be
deemed to be part of the Charged Property. Each Chargor shali apply all such monies
in accordance with the terms of the Finance Documents,

(b} Each Chargor shall ensure that all such menjes referred to in Clayse 12.3{a)
{insurance monies) which are not paid directly by the insurers to the Security Agent
shall be held by the recipient upon trust for the Security Agent and he applied by that
Chargor in accordance with Clause 12.3(a) {(nsurance monies).

(c) This Clause applies whether or net the Debenture Security has become enforceable,

To repair

Each Chargor shall:

(a) at all times keep in reasonable repair and condition all the Charged Property including,
without limitation, afl buildings, erections and structures on and in the Property;

(b) keep all Plant ang Machinery in réasonable repair, working order and condition ang fit
for its purpose; ang

{c) where it is uneconomic to repair any par of the Charged Property which is Nnecessary
for its business, replace such Property by another simitar asset of equal or greater
quality and value.

To allow entry

Each Chargor shall allow, and sha|| exercise its rights as fandlord to procure that any persan
occupying the whole or any part of the Property under any Occupationa) Lease will allow, the
Security Agent and its agents, with or withoyt surveyors, workmen or others authoriseq by it
upon prior notice (except in an Smergency} to enter the Property from time to time in order to
view the Charged Propeny, to carry out any repairs on the Charged Property which the
Security Agent reasonably considers necessary.

Alterations

Mo Chargor shall:

(a) commit any waste, or in any manner lessen the valye of the Property:

(7 tarry out any works of demalition, construction, refurbishment, addition or otherwise in
or to the Property;

(c) sever any Fixtures; or
{d) except with the prior written consent of the Security Agent, make any alterations to the
Property.

No creation of leases
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12.9

12.10

12.11

12.12

12.13

(a) grant nor agree to grant (whether in exercise of any statutory power or otherwise} any
lease, undertease, tenancy or agreement for lease affecting the Property;

(b) confer nor agree to confer on any other person any other right or licence to occupy any
land or buildings forming part of the Property nor grant any licence or permission t¢
assign, underlet or sub-let nor part with, nor share occupation or possession of, the
Property or any part thereof,

(c) waive, release nor vary or agree to waive, release or vary any of the terms of any
lease, underease, tenancy or agreement for lease affecting the Property including the
determination or review of any rent payable thereunder nor exercise any power to
terminate or extend the same;

(d) forfeit nor commence proceedings for forfeiture nor exercise any right of re-entry nor
accept the surrender of any lease, underlease, tenancy or agreement for lease
affecting the Property; nor

(e) change nor permit or suffer to be changed the present user of any part of the Froperty.
No creation of easements efc.

No Chargor shall grant, create, or permit to be acquired, any easement, right or privilege
relating to or affecting the whole or any part of the Charged Property.

Unregistered interests

No Chargor shall, without the prior written cansent of the Security Agent, permit any perscn to
be registered as proprietor of the Property or any part thereof or interest therein under the
2002 Act nor create or permit to arise any unregislered interest affecting the Property within
the meaning given in Schedule 1 or Schedule 3 of the 2002 Act.

VAT

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

Notices relating to a Chargor

Each Chargor shall immediately notify the Security Agent in the event of any creditor executing
diligence against it or if any distress or execution is levied ar 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 Security Agent premptly following demand such information,
documents or papers relating to the Charged Property from time to time as the Security Agent
in its discretion may reascnably require.

intellectual Property Rights

Each Chargor shall, unless it has the prior written consent of the Security Agent, 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 af the Intellectual Property Rights
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14.

14.1

14.2

14.3

which may materiafly 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 Security Agent:

(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 therecf; and

(n) not knowingly do, cause or permit to be done anything which would cause the value or
marketability of any Charged Property to materially depreciate or be jeopardised or
prejudiced in any material respect {or make any material omission which has such an
effect).

Costs

Each Chargor shall, promptly on demand, pay to the Security Agent or the Receiver, or
discharge (as the case may be), all costs and expenses (including legal fees) reasonably
incurred by any of them in connection with the enforcement of, or preservation of rights under,
this Cebenture, cn a full and unlimited indemnrity 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 Security Agent 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
Enforcement

The Debenture Security shall become enforceable without further notice immediately:

(a) on the occurrence of an Event of Default; or

(b} if any Chargor requests the Security Agent or any other of the Secured Parties to
appoint an administrator or a receiver over the whole or any part of its undertaking or
assets.

Enforcement

(a) On and at any lime after the Debenture Security becomes enforceable, the Security

Agent 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 or any of the rights and powers conferred by this Debentura.

(k) Without limiting the generality of sub-clause (a) above, on and at any time after the
occurrence of an Event of Default, the Security Agent in its absolute discretion may by
written notice to a Chargor appropriate (for the purposes cf the Financial Coilateral
Regulations and subject to Clause 15.3 (Financial Coffateral) below) any part or the
whole of the Financial Collateral secured by this Debenture.

Financial Colfateral
(2) To the extent that any of the Charged Properly constitutes Financial Collateraf and is

subject to a Security Financial Collateral Arrangement created by or pursuant to this
Debenture, the Security Agent shall have the right, at any time after the Debenture
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16.

17.

17.1

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 14.3 (Financial
Golfateral} shall be determined by such method as the Security Agent may reasonably
select (including independent valuation), at the time the right of appropriation is
exercised. Each Chargor agrees that the methods of valuaiion provided for in this
Clause 14.3 (Financial Collateral) are commercially reasonable for the purposes of
Regulation 18 of the Financial Collaterai Regulations.

{c) To the extent that the Assets constitute Financial Collateral, each Charger agrees that
such Assets shall be held or designated so as to be under the control of the Security
Agent for all purposes of the Financial Collateral Regulations.

Statutory 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 te 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 93 of the LPA (Restriction on consolidation of mortgages}) will not apply.

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

Each of the Security Agent and the Receiver may exercise the statutory power of sale and the
statutory powers of leasing, as amended and varied in the foregaing clauses, and all other
statutory powers, in respect of the whole 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 Security Agent has entered into or taken possession of the whole or any part of the
Charged Property pursuant to this Debenture, the Security Agent may, insofar as permitted by
law, at its option and in addition to any right to appoint a Receiver, by writing under the hand of
any authorised officer of the Security Agent, appoint, petition the relevant court to appoint or
apply to the court for the appointment of any person to be an administrator of any Chargor
under the Insalvency 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 ar not the Security Agent has entered into or taken possession of the whole or
any part of the Charged Property pursuant to this Debenture;

(i the Security Agent may, insofar as permitted by law, at its option, by writing
under the hand of any authorised officer of the Security Agent, appoint any
person to be a receiver of the Charged Property and such person shall, with
effect from the effective date of such appeintment, be a Receiver provided
that this provision shall not apply solely by reason of the obtaining of a
maratorium, or anything done with a view to obtaining a moratorium, as a
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(b)

()

preliminary to a creditors voluntary arrangement, by an eligible company (as
defined in Schedule A1 of the Insolvency Act} under the Insolvency Act;

(i) the Security Agent may, from time to time, in similar manner, remove the
Receiver and appotnt another in his place;

(i) the Security Agent 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(6) LPA (Appointment, powers,
remuneration and duties of receivers));

(iv) the Security Agent and any Nominee wherever situate may, without further
notice and without the restrictions contained 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 all the powers and rights
exercisable by the registered holder of the Securiies and the Derivative
Assets and all other powers conferred on mortgagees by the LPA as varied or
extended by this Debenture; and

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

Nene of the restrictions imposed by the LPA in relation fo the appointment of
receivers, the giving of notice or otherwise shall apply.

The Receiver may from time to 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, upon such terms and for such periods of
time as he may in his discretion think fit and may from time to time terminate any such
delegation. Neither the Security Agent nor any Receiver shall be liable to any Chargor
for any loss or damage arising from any such delegate’s act, default, neglect or
misconduct of any nature whatsoever.

Powers of Recaiver

The Receiver has all the powers to do or abstain from deing anything which any Secured Party
or any Charger could do or abstain from doing in relation to the Charged Property including,
without limitation the powers conferred by Section 102 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 Scheduls
1 to the Insolvency Act (Powers of administrator or administrative receiver), and in particular
the Receiver may:

£

{0

()

Possession

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

Carry on business

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

Frotection of assels

(i} manage, insure, repair, decorate, maintain, alter, improve, develop, construet,
madify, refurbish, renew or add to the Charged Property or concur in so doing;
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(d)

(e)

M

@

m

0}

)

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

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

in each case as he in his discretion may think fit,
Realisation of assels

sell, exchange, convert into money and realise the Charged Property or concur in so
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,
debentures ar other obligations. Any such consideration may be payable in a lump
sum or by instaiments spread over such pertad as he in his discretion may think fit;

Let, hire or lease

(i) 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;

D] exchange or concur in exchanging the Charged Froperty,
in 2ach 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 on behalf of
the relevant Chargor or otherwise;
Registration
use a Chargor's name to effect any registration or 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 maney or incur
any other liability either unsecured or secured on the Charged Property, either in
priority to the Debenture Security or otherwise, and generally on such terms as he in
his discretion may think fit. No person lending such money is to he concerned to
enquire as to the propriety or purpose of the exercise of such power or as to the
application of money so raised or borrowed,

Ltending

lend money to any person;

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

(k) Make calls

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 call so made by action {in the name of that Charger
or the Receiver as the Receiver in his directian may think fit) 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 or demand from, any person who
is, or claims to be, a creditor of any Chargor, as he may in his discretion think
fit, and

(i) seitle 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 ft;

(m) 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;

(n) Subsidiaries

(i} 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 Property,

(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 limitaticn, 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 receivakble in a lump sum or at any time ar any
number of times by instalments spread over such period, as the Receiver in
his discretion may think fit; and

i} arrange for such subsidiary to trade or cease to trade as the Receiver in his
discretion may think fit;

[s))] Employees

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

(P Receipis

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

(a) Environment

conduct and complete all investigations, studies, sampling and testing and all
remedial, removal and other actions, whether required under Environmental Law or by

19 21439581_3.dce



17.3

17.4

17.5

17.6

17.7

the Security Agent or otherwise and comply with all lawful ordess and directives of all
Authorities regarding Environmental Law;

{ Delegation
delegate any or all of his powers in accordance with this Debenture; and
(s) 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 canducive to the preservation, improvement or realisation of
the Charged Property.

Receiver as agent of a Chargor

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

No obfigation
The Receiver is not obliged to exercise any nor all of the powers set out in this Clause 17.
Several power

Where more than ons Receiver is appointed, each Receiver has the power to act severally
unless the Security Agent specifies otherwise in the appointment of such Receiver.

Powers axercisable by the Securify Agent

(a) The Security Agent may exercise all powers granted to the Receiver by this
Debenture, whether as attorney of any Chargor or otherwise.

)] The powers of the Receiver set out above are in addition to, and without prejudice to,
all statutory and other powers of the Security Agent as provided in Clause 15
(Statutory power of salg) or otherwise and so that, inter alia, such powers are and
remain exercisable by the Security Agent in respect of that part of the Charged
Property in respect of which no appointment of a Receiver by the Security Agent is
from time to time subsisting.

Application of proceeds

The provisions of Sections 89 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 ta this Debenture} in the following order:

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

{b) providing for the matters specified in paragraphs (i) to {iii} inclusive of Section 109 (8)
of the LPA (Appointment, powers, remuneration and duties of receiver),

(€) in ar towards satisfaction of any debts or other imposts which are by statute made

payable in preference to the Secured Liabilities to the extent to which such debts or
imposts are made sc payable;
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18.

18.1

18.2

19.

19.1

19.2

20.

20.1

202

20.3

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

(e} to the person or persons entitled to any surplus.
Protection of third parties
Any person (including, without limitation, any purchaser, mortgagor or mortgagee) {in this

Clause 18 (Protection of Third Parties) a "purchaser"™} dealing with the Security Agent or the
Receiver may assume without inguiry that:

(a) some part of the Secured Liabilities has become due;
{b) a demand far such Secured Liabilities has been duly made, if required; and
{c) such Secured Liabilities have become due within the meaning of Section 101 of the

LPA (Powers incident to estate or interest in a mortgage).
No purchaser dealing with the Receiver or the Security Agent is to be concerned to enguire
whether any power exercised or purported to be exercised by the Receiver or the Security
Agent has become exercisable, or as to the propriety or regularity of any sale by, or other
dealing with, the Receiver or the Security Agent. Any such sale or dealing is deemed to be
within the powers conferred by this Debenture and to be valid and effective aceardingly. All the
protection to purchasers contained in Section 104 (Conveyance on sale) and Section 107
(Mortgagee's receipt, discharges ete.) of the LPA and Section 42(3) of the Insolvency Act
{(Prohibition upen enquiry into administrative receiver's powers) appiy to any purchaser.
No liability as mortgagee in possession
Mortgagee's liability
Neither the Security Agent nor the Receiver is:
{a) liable to account as mortgagee in possession in respect of the Charged Property; nor
{B) liable for any loss upan realisation or exercise of any power, autherity or right of the
Security Agent or the Receiver arising under this Debenture, nor for any act, default,
neglect or miscenduct of any nature whalscever,

Possession

If the Securily Agent or the Receiver enters into possession of the Charged Property, such
person may at any time go out of possession at their own discretion.

Delegation
Power of Atlorney

The Securnity Agent 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.

Terms

Any delegation under Clause 21 {Power of Afforney) may be made upon any terms (including
power to sub-delegate) which the Security Agent or any Receiver may think fit.

Liability
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21,

21.1

21.2

22,

22.1

222

22.3

22.4

22.5

23.

23.1

Neither the Security Agent 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 Security Agent, each person
deriving litle from the Security Agent and the Receiver, joinily 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, cbliged to sign, execute or do pursuant to this
Debenture or which the Security Agent, the Receiver or any person deriving fitle from the
Security Agent 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.

Without prejudice to the generality of the foregoing, each Chargor unconditionally undertakes
to the Security Agent, and separately to the Receiver and to each person deriving title from the
Security Agent or the Receiver, that it shall ratify and confirm anything done or purparted to be
done by any attorney appointed pursuant ta this Clause 21.

Cumulative and confinuing security

The Debenture Security constitutes a continuing security to the Security Agent regardless of
the intermediate payment or discharge of the whote or any part of the Secured Liabilities and
will not be prejudiced or affected by any act, omission ar 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 a Secured Party may have. whether in
respect of the Secured Liabilities or olherwise, including, without limitation, any nghts arising
under any other Security, any bill, note, guarantee, contract or applicable rule of law.

The obligations of the Chargors 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
ot in pari) 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 a Secured Party.

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

Avoidance of payments

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

(a) a Secured Party to recover any monies from any Charger (including, 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

27 21482561_3.doc



23.2

23.3

24,

241

242

25

25.1

252

26.

27,

27.1

27.2

(b) the Security Agent to enforce the Debenture Security ta 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 Security Agent, at its discretion, may retain the Debenture Security as security for the
Secured Liabilities for a pericd of ane month plus any statutory pericd within which any such
assurance, security or payment can be avoided or invalidated, notwithstanding any release,
settlement. discharge or arrangement given or made by a Secured Party.

if at any time within the period referred to in Clause 23.2 (Avoidance of Paymenls) 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 Charger, then the Security Agent may retain the
whole or any part of the Debenture Security for such further period as the Security Agent may
in its discretion think fit. Such Security will be deemed to have been held and to have
remained held by the Security Agent 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 Security Agent or the
Receiver exercises any power of sale pursuant to this Debenture, then the Security Agent may
redeem such prior Security or procure the transfer of such Security to itself and may settle and
pass the accounts of the person entitied to such Security. Any accounts so seftied and
passed are conclusive and binding an each Chargor.

Each Chargor shall reimburse the Security Agent for any costs incurred by the Security Agent
in exercise of its rights under this Clause 24 (Prior charges).

Opening a new account

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

If a Secured Party does not open such new account, then, unless the Secured Party gives
express written notice to the contrary te the relevant Chargor, all payments by or on behalf of
the Chargar to the Securad Party will be treated as fram time of receipt of notice of such
subsequent Security by the Secured Party as having been credited to a new account of that

Chargor and not as having been applied in reducticn of the amcunt of the Secured Liabilities
as at the time when the notice was received.

Suspense account

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

Changes to the Parties

No Chargor shall be ertitled to assign, transfer, novate or dispose of all or any part of, or any
interest in, its rights, benefit or obligations under this Debenture,

The Security Agent may assign, transfer, novate or dispose of all or any part of, or any interest
in, its rights and obligaticns under this Debenture, in accardance with the terms of the
Intercreditor Deed.
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27.3

28,

281

282

28.3

29

30.

30.1

30.2

31.

31.2

31.3

Each Chargor consents to Subsidiaries of the Parent becoming party to this Debenture as
Chargors from time to time by entering into an Accession Deed with the Security Agent.

Currency

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

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

No payment to the Security Agent (whether under any judgment or court order or otherwise)
shall discharge the otligation or liabllity of any Chargor in respect of which it was made unless
and until the Security Agent shall have received payment in full in the currency in which such
obligation or liability was incurred and, to the extent that the amount of any such payment, on
actual conversion into such currency, shall fall short of such obligation or liability actual or
contingent expressed in that currency, the Security Agent 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 shorifall and such amount will bear interest at the
Defautt Rate from the date of payment by the Security Agent until the date of reimbursement.

Set-off

A Secured Party may set off any matured obligation due from a Chargor under the Finance
Documents {to the extent beneficially owned by that Secured Parly) against any matured
ohligation owed by that Secured Party to that Chargor, regardless of the place of payment,
kooking branch or currency of either obligation. If the obligations are in different currencies,
the Secured Party may convert either obligation at a market rate of exchange in its usual
course of business for the purpose of the set-off.

Notices

Subject to Clause 30.2, clause 33 (Notices) of the Credit Agreement (other than clause 33.5
{Electronic communications)) is incorporated into this Debenture as if fully set out in this
Oebenture.

Any notices from or to a Chargor may be sent by or to the Security Agent directly, rather than
through the Agent.

Miscellaneous

Every provision contained in this Debenture shall be severable and distinct from every other
provision and if, at any time, any provision of this Debenture is or becomes illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the legality, validity ar
enforceability of the remaining provisions nor the legality, validity or enforceability of such
provision under the law of any other jurisdiction will in any way be affected or impaired.

Clause 35 (Partial Invaliditly), Clause 36 (Remedies and Waivers), and Clause 39
(Counterparts) of the Credit Agreement apply to this Debenture as though set out in this
Debenture in full.

Failure by one or more parties {"Non-Signatories®) to execute this Debenture on the date of
this Cebenture will not invalidate the provisions cf this Debenture as between the other parties
who do execute this Debenture. Any Non-Signatories may execute this Debenture (or a
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32.

321

322

33.

331

332

34.

counterpart of this Debenture) en a subsequent date and will thereupon become bound by its
pravisions.

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 fack of capacily, improper execution, failure to execute or for
any other reason whatsocever) the remaining Chargors shall nonetheless continue to be bound
as if such Charger had never been a party.

HM Land Registry

Each Chargor shall apply in the manner specified by the 2003 Rules to the Land Registry (or
will use all reasonable endeavours to assist the Security Agent 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 Dekenture, for registration against the title to the Property of the following
restriction:

"No disposition of the regisiered estate by the proprietor of the registered estate is to be
registered without a written consent signed by the propriefor for the time being of the charge
dated [} in favour of Barclays Bank PLC as security agent referred fo in the charges register".

Each Chargor shall apply in the manner specified by the 2003 Rules to the Land Registry (or
will use all reascnable endeavours to assist the Security Agent 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 registraticn against the title to the Property of a notice of the
obligation of the Secured Parties to make further advances under the terms of the Finance
Documents (which obligation is deemed to be incorporated into this Debenture),

Release

Subject to Clause 23.2 (Avoidance of payments), upon irevocable discharge in full of the
Secured Liabilities the Security Agent 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,
ifterest and benefit in and to the Charged Property by executing a release in the form set cut
in Schedule 5, with such amendments as the Security Agent may agree at the Chargors'
request.

Where any Chargor sells or otherwise disposes af an asset {o a purchaser which is not a
membper of the Group, and such sale or disposal is permitted by the terms of the Credit
Agreement, the Security Agent shall, at the request and cost of the relevant Chargor, release
from the Debenture Security all the Chargor's rights, title, interest and benefit in and to the
asset the subject of the sale or dispoeal.

Governing law

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

(b) Clause 41 {Enforcement} of the Credit Agreement is incorporated into this Debenture

as if fully set out in this Debenture, and as though each reference to "this Agreement"
was a reference to this Debenture,

In witness whereof this Debenture has been entered intc on the date written at the beginning of
this Debenture and 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

Registration number (or

equivalent, if any} and Original
Jurisdiction= - '

- Company Addrass

Opus Energy Group Limited

04409377, England and Wales

Lambourne House, 311-

321 Banbury Road,
Summertown, Oxford,
OX2 7JH

Opus Energy Limited 04382248, England and Wales Lambourne House, 311-
Yy Banbury Road,
Summertown, Oxford,
OX27JH

Opus Energy Marketing Limited 05030694, England and Wales Lamboume House, 311-
YAl Banbury Road,
Summertown, Oxford,
OX2 7JH

Ahbott Debt Recovery Limited 05355799, England and Wales Lambourne House, 311-
KYA | Banbury Read,
Summertown, Oxford,
OX27JH

Opus Energy(Corporate) Limited 05199937, England and Wales Lambeurne House, 311-
321 Banbury Road,
Summertown, Oxford,
OX2 7JH

Opus Gas Supply Limited 06874702, England and Wales Lambourne House, 311-
321 Banbury Road,
Summertown, Oxford,
Ox2 7JH

Opus Energy Renewables Limited | 07126582, England and Wales tambourne House, 311-
321 Banbury Road,
Summertown, Oxforg,
0OX2 7dH

Farmoor Energy Limited 07111074, England and Wales Lambourne House, 311-
321 Banbury Read,
Summertown, Oxford,
OX2 7JH

28

21489581_3.doc



Schedule 2

The Secured Assets

Part 1

Property

Chargor

Short Description of Property

Title  Number
registered)

Qpus Energy Limited

Land lying to the East of Summerhouse

Road, Narthampten

NNG 1668

Part 2

Securities

Chargor

Name of company in which
Securities are held

Securities held

Opus Energy Group Ltd

Opus Energy Limited

4,000,000 crdinary shares of £1

Opuis Energy Group Ltd

Cpus Energy Marketing Limited

Qpus Energy Group Ltd

Abboit Debt Recovery Limited

1 ordinary share of £1

1 ordinary share of £1

Opus Energy Group Ltd

Opus Energy(Corparate) Limited

1 ordinary share of £1

Opus Energy Group Lid

Opus Gas Supply Limited

1 ordinary share of £1

Opus Energy Group Ltd

Opus Renewables

Limited

Energy

1 ordinary share of £1

Opus Energy Group Ltd

Farmoor Energy Limited

1 ordinary share of £1

Part 3

Cash Collateral Accounts

None as at the date of this Debentfure

Part 4

Assigned Contracts

None as at the dafe of this Dehenture
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To

Schedule 3

Notice of Assignment

s[Insurer/Counterparty]
s[Address]

Attention: »

* 20w e[Dale]

Dear Sirs

Notice of assignment

1

We refer to the following [insurance policy)/[contract] {the "[Policy]/{Contract]™):
s[inseri details)

VWe hereby give you notice that by a debenture dated s 20we granted by us, [e] (the
"Chargor™) to ¢ Bank PLC as security agent {the "Security Agent"} we have assigned
absolutely to the Security Agent all of our rights, title, interest and benefits in and to the
[Policy)[Contract].

Please note that we are not entitled to agree or cancel or modify the [Policy)[Contract]* in any
way, except with the Security Agent's prior written consent; however you may continue to deal
directly with us in relation to the [Policy]/[Contract]” until such time as the Security Agent gives
you written notice that the Debenture has become enforceable in accordance with its terms (an
"Enforcement Notice').

You are hereby authorised and directed:

(3} to comply with all requests (for information or otherwise) and instructions received by
you from the Security Agent without reference to or further authority from us;

(b} [to hote on the Policy the interest of the Security Agent pursuant to the assignment
referred to above;** and

{c} following receipt of notice an Enforcement Notice, to pay all sums payable to us
pursuant to the [Policy)/[Contract]* to such bank account as the Security Agent may
instruct you from time to time and te hold the benefit of the [Pelicyl[Contract]® to the
order of the Security Agent.

This notice may only be revoked or amended with the prior written consent of the Security
Agent.

Please confirm by completing the acknowledgement on the enclosed copy of this notice and
returning it to the Security Agent {with a copy to us) that you agree to the above and that:

(a) that up to the date of your acknowledgement of this notice, you have not received any
notice of any prior assignments, charges, or other security or third party interests in or
to the [Palicy]/[Contract]*, you are not aware of any breach of the terms of the
[PolicyV[Contract}*, and you will notify the Security Agent promptly if you should do so
in the future;

{b) following a receipt of an Enforcement Notice:
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{i}

(i)

the Security Agent shall be entifled immediately or at any time thereafter to
exercise all our rights, powers and discretions in respect of the
[Policy)[Contract]*; and

you will not permit any sums to be paid to us or to any person pursuant to the
[Policy])/[Cantract]® without the prior written consent of the Security Agent; [and

{c) if you make any altempt to amend, terminate or cancel the [Policy)/[Contract]*, you will
liaise with and notify the Security Agent and not us.

7 This notice shall be governed by and censtrued in accordance with English law.

Yours faithfully

For and on benalf of

o[ Chargor]

[On copy]

To s[Security Agent]

o[Address]
Attention: e

Dear Sirs,

We acknowledge receipt of the above nofice {the "Notice") and confirm that we agree with, and
undertake to cemply with, its terms, including without limitation the matters set out in Clause 6 of the

notice.

Far and on behali of
L ]

Dated:

NOTES:

*

L

Delete as appropriate

Include in notices for insurance policies only
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Schedule 4

Form of Accession Deed

This Accession Deed made on 20we

Between:

(n
2

[#] (company number: ») whose registered office is at [#] (the "New Chargor"); and

[#] Bank plc as agent and trustee for itself and for each of the Secured Parties (the "Security
Agent™),

and is supplemental to a Debenture granted by e Limited and others in favour of the Security
Agent on e 20ee (the "Debenture™},

Now this Deed withesses as follows:

1

4.1

Definitions and Interpretation

Words and expressions defined in the Debenture shall have the same meaning in this
Accessian Deed.

Confirmation

The New Chargor confirms it has baen supplied with a copy of the Debenture and that it is a
member of the Group.

Accession

The New Chargor:

(a) cavenants with the Security Agent for the benefit of the Security Agent and each of the
Secured Parlies (including their respective assigns, transferees and successors in
litte) to be bound by all the terms of the Debenture; and

(b) creates and grants with effect from the date of this Deed, the morigages, charges,
assignments and other Security which are stated to be created or granted pursuant to
the Debenture,

as if the New Chargor had been an original party to the Debenture as a Chargor.

Security

Without prejudice to the generality of Clause 3 of this Deed, the New Chargor charges and
assigns with full title guarantee in favour of the Security Agent:

(a) by way of legal mortgage, the Property specified in Part 1 of the Schedule to this
Deed, and all Rights relating to such Property;

(b} by way of first fixed charge:

(i) all Property not validly charged in Clause 4.1(a) and all Rights relating to such
Property;
(i) all easements, rights and agreements in respect of all Property, and
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4.2

43

()
(d)
(&)
(f
(9)

(h)
(i)
()
(k)

(m)

(n

{0)

(g

{r

{s)

(iii} all proceeds of sale derived from all Property,;

by way of first fixed charge, its Contracts;

by way of first fixed charge, its Book Debts;

by way of first fixed charge, all its Intellectual Property Rights;
by way of first fixed charge, its Plant and Machinery;

by way of first fixed charge, the Securities specified in Part 2 of the Schedule to this
Deed;

by way of first fixed charge, all its Securities not charged by Clause 4.1(g),
by way of first fixed charge, all its Derivative Assets of a capital nature;
by way of first fixed charge, all its Derivative Assets of an income nature;

by way of first fixed charge all its present and future bank accounts, cash at bank and
credit balances (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);

by way of first fixed charge, all its goodwill and uncalled capital for the time being;

by way of absolute assignment, all present and future insurances in respect of any
Fixed Charge Assets and the proceeds of such insurances;

by way of absolute assignment, all other present and future insurances and the
praceeds of such insurances not charged by Clause 4.1{m};

by way of absolute assignment, the benefit of contracts specified as Assigned
Contracts in Parnt 3 of the Schedule to this Deed:

by way of absclute assignment, the benefit of the Hedging Agreements and any letters
of credit issued to it;

by way of absolute assignment, all rights, money or property accruing or payable to it
now or in the future under or by vitue of a Fixed Charge Asset, except to the extent
such righis, money or property are for the time being effectively charged under the
provisions of Clauses 4.1(a) to 4.1(p} above;

by way of first fixed charge, its rights now or hereafter 1o recover any VAT an any
supplies made to it relating to the Assets any tax refund, rebate or repayment, and any
sums so recovered; and

by way of first floating charge. all ils undertaking and assets whatsoever, wherever
situate, whether movable, immaovable, present or future, including, without limitation,
its uncalled capital for the time being and all its undertaking and assets referred to
above which are, for any reason, not validly charged or assigned pursuant to Clauses
Clauses 4.1{a) to 4.1(r) (incfusive)} of this Deed.

The assignments set out in Clause 4.1 are absolute assignments for the purposes of section
136 LPA and are not made by way of charge only.

The floating charge created by Clause 4.1(s} of this Deed is a qualifying floating charge for the
purpose of paragraph 14 of Schedule B1 to the Inselvency Act.

Construction
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Save as specifically varied in respect of the New Charger only, the Debenture shall continue
and remain in full force and effect this Accession Deed shall be read and construed as one
with the Debenture so that all references to "this Debenture” in the Debenture shall include
reference to this Accession Deed.

G Governing Law
This Accession Deed shall be governed by and construed according to English law.

In witness whereof the New Chargor and the Security Agent have caused this Accession Deed to be
duly executed on the date appearing at the head of page 1.

[Add signature blocks after Schedule]
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Schedule to Accession Deed

Part1

Property

Short Description of Property

Title Number (if

Chargor
registered)
[o] Limit;d 7 [e] (o]
Part 2
Securities
Chargor Name of company in which Securities held
Securities are held
[#] Limited | (@] Limited {#] [ordinary] shares
J
Part 3
Assigned Contracts
Chargor Date of Parties to Details of contract
contract contract
[#] Limited [*] [*] {s]
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Schedule 5

Form Deed of Release

This Deed of release is made on 200
Between:

(1) o[The Security Agent] (registered in England and Wales under company number e} the
registered office of which is at # {the "Security Agent "); and

(2) e(The Chargors] (registered in England and Wales under company number ) the registered
office of which is at e (the "Chargors™).

ltis agreed as follows:

The Security Agent hereby releases all and any security interests created or evidenced in the
debenture granted by the Chargors to the Security Agent on [#] {the ‘Debenture”) and all and any fixed
and floating charges created by the Debenture over any of the property, rights and assels more
particularly described in the Debenture {together the “Security Interests').

The Security Agent hereby confirms that it is entering into this Deed for itself and on behalf of each
other bank and other financial institutions for whom it acts as agent in respect of the matters set out
herain.

The Security Agent hereby agrees, subject fo its costs for so doing being fully indemnified by the
Chargors, to execute such other decuments for the release of the Security Interests as the Chargors
may require, inciuding, without limitation, notices of reassignment and Land Registry Forms.

This Deed shall be governed by and construed in accordance with English Law.

Unless expressly provided in this Deed, no 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 who is not a party to it.

In witness whereof this Dead 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 to provide a simple template for the Security Agent to execute
on redemption of the secured liabilities without needing to take additicnal legal advice at such time
should it choose not to. It cannot therefore be negctiated until the time of release, at which point the
Security Agent will consider any proposed amendments from the Chargor.
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Signatures

The Parent

Executed and Delivered as a Deed
for and on behalf of

OPUS ENERGY GROUP LIMITED
by a director in the presence of: Director

Signature of witness.

Name:
" ’ IOEN
Occupation. P‘i’ N}’ﬂ\i% ﬂ TR =X,

Other Chargors

Executed and Delivered as a Deed )
for and on behalf of )
OFPUS ENERGY LIMITED }
by a director in the presence of. )

Slgnatur& e -

Name: “g—rﬁ'q"]&\ = S'T—E(

o -

Cccupation: P’.FW P p| w\

irector

Executed and Delivered as a Deed )
for and on behalf of ]
OPUS ENERGY MARKETING LIMITED )
by a directer in the presence of: )

ngnature ” WﬂneS_

T SheOiaa Peg

Director

Address.

Qccupalicn.

PINANCE O A
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Executed and Delivered as a Deed )
for and on behalf of )
ABBOTT DEBT RECOVERY LIMITED }
by a director in the presence of: )

Signature cf witness:

Nama:

X7 Nl Gl
o _

Occupation® F‘;NM Dy Kees0R

Executed and Delivered as a Deed )
for and on bhehalf of )
OPUS ENERGY {CORPORATE) LIMITED )
by a director in the prasence of: )

Director

Sigrature of w:tness

Narre: -%Wn B PU TR

o -

Oeccupation: F‘!N AN o MKE()’M

Executed and Delivered as a Deed
for and on hehalf of

OPUS GAS SUPPLY LIMITED

by a director in the presence of:

Signature of wilness: -

Name: ~STTRA) PENY Fosyvea

o _

Cccupation” Q’]W cé pl QEO'"R

Tt et e

Director
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Executed and Delivered as a Deed )
for and on behalf of }
OPUS ENERGY RENEWABLES LIMITED }

)

by a director in the presence of: Director

Signature of witness:

Name: ST STRT

o _

Occupation: PINNCE. DV 2-€ T\

Exscuted and Delivered as a Deed
for and on behalf of

FARMOOQR ENERGY LIMITED

by a director in the presence of:

Signature of witness.

Name:

Sre-A | ST

o —

Occupation: P’l cp ,D’ RE

The Security Agent

Signed for and on behalf of
BARCLAYS BANK PLC

by its duly authorised atiorney
in the presence of:

Atlorney

Signature of withess,

Name.

N
Address:

Occupalon:

PANANCE P RecApA
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Executed and Delivered as a Deed )
for and on behalf of )
OPUS ENERGY RENEWABLES LIMITED )
by a director in the presence of. )

Director

Signature of witness:
Name.

Address:

Cccupaticn:

Executed and Delivered as a Deed
for and on behalf of

FARMOOR ENERGY LIMITED

by a directar in the presence of:

N et St

Director

Signature of witness:
Name.

Address:

Occupation:

The Security Agent

Signed for and on behalf of
BARCLAYS BANK PLC

by its duly authorised attorney
in the presence of:

Attormey

— S e

Signature of witness:

Neme. IR SUGUNAR .

Cccupation. MS\ N '{ Sy TV (% PRSI T DE("{{ o P(""\CE
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