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Registration of a Charge

Company Name: LEEP UTILITIES ELECTRICITY LIMITED
Company Number: 06684480

Received for filing in Electronic Format on the: 15/09/2022 XBCLT2U1

Details of Charge

Date of creation:  13/09/2022
Charge code: 0668 4480 0003

Persons entitled: SANTANDER UK PLC AS SECURITY TRUSTEE FOR ITSELF AND THE
OTHER SECURED PARTIES

Brief description.  NOT APPLICABLE.
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: | 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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ADDLESHAW GODDARD LLP

Electronically filed document for Company Number: 06684480 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6684480

Charge code: 0668 4480 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 13th September 2022 and created by LEEP UTILITIES
ELECTRICITY LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 15th September 2022 .

Given at Companies House, Cardiff on 20th September 2022

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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Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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Q] ADDLESHAW
 GODDARD

Date: 13 Seplember 2022

SUPPLEMENTAL DEBENTURE

- between

LEEP HOLDINGS (UTILITIES) LIMITED
| and |
The Chargors: listed in Schedule 1
=
'SANTANDER UK PLC

(as Security Agent)
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THIS DEED is made on_13 Scptember2022

. BETWEEN:

W

) LEE? HGLBINGS [UTILIT[ES} LIMITED & cﬂmpany incorporated.in England and Walés

with regnstered number 08729159 whose registered office is at Level 2, Metro 33 Trafford
Raad Manc;hester Engiand M::'y SNN (ihe “Parent’);

' ‘EHE CC&MPANIES listed in Sc:hedule 1 (The Chargarsj (e_-ati‘hj é_- “_@hargﬂﬁ and 'toge.thjeir“

Lo _."me“ﬂhargars) and
:(__3)' T SAMT ANDER: UK PLG s secunty trustee ﬁ:}r :tseif and ‘tha cth@.r Séacured Pamas (ihge-'- :
' ' "’Securlty Agent”] : . .
' Background

{AY The Ghargnrs entm“ed into the Emsteng DEbEhtlErE (defﬁ‘ne_tﬁ”ijelmw)_ a{;ﬁdz theg_-' Fi;rs_.'t_._

_ Supplementa Debenture {{fefmed belUW}

- {B) The: Bhargcﬁrs are reqmre::ﬂ o enter into thig Deer:l pursuanttt} tkie terms of the Amendmem‘t-i -

'--{E__l) The S@mer Fam!ztias Agresment (defined below) w;ii be amerded and restated {the
' “Restatement"} by the Ameﬂdmant Eﬂd Restatement Agreement (as gefi ned be&aw}

and Restatement Agreement {def ned beluw)

;'-Lj B} The Chargors and %he Securlty Agant ara of ’tha L}plmon (and mtand) i’hat the Security _

created. by the Chargors ‘under the Emshng Debenture .and -the First Supplemental
Debenture constitutes effective Security in respect of the Secured Obligations: (mcludmgs :
“on and from the Restatement) but c@nmder it prudent Hy! en%er into: ih!s Debenture in-case

- in. any part it does not. - - : _ L

. 1_) The Security Agen*; and each Chargor mtend this ducument t{.: take effect asa deed (even':

‘though the Seeurity Agent may only gxecute it underhand}

- jzl “T”he Seaunty Agent holds tha beneflt of this Iﬁeed fer the Sec;ured Partles on the tarms af -

U thé Finance Documents.

iT IS AGREED as follows

EER

: JNTERPRETATiDN
‘Definitions

: ':lﬂ this Debenture

Amendment and Restatement Agreemenx" means the amendmant and rastatament'-
-deed dated on or around the date of this Deberture between, amongst athers Santander - -

UK plc as Ongmai lender, the F’arent and: c;ertam of Eis subsadaanes

'_"ﬁssrgneﬁ Agraements -rieans. the !nsurance Policies and . any cther agreemem
: dasngnated s I Ass;igned Agreameni by the F’aren% and the Sacun‘ty Agem

' ‘“Charged Pmpefty” means the assets mcrtgaged charged o assgned ta ihe Se:::urity ‘
: Agent by this Debenture, ' _ :
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-“Chargnr"’ means the F’a{ent each of the Chargors arid each entity which grants. semmy'
- 'mfer its: assata infavour m‘ ’tha Secum:y Agent by executing a Saaurﬁy Accession Da&d

‘“Eompany” means %_eep Utllmes Hmldmgs Limited, a campany mmrpx:srated in: Enghand
- and Wales with registered number 05477660 - whose  registered office is at The
Greenhause Medlamtyuk Saifcrd MSO ZEQ S

C‘.Dunterparty Notme means a_ﬂetlce substantla Iy in the f@rm set aut in Part 1 of
Schedule 5 {Forms t?::f Notp«::es}

Deciarefi Default’ means an Even*: of Disfalilt which has resuited in ‘the Agent exercusmg
o ahy of |ts rghts undar Eiauae 2719 {Ac{‘:eferamn} cf tha Saniar FaCIHtIE'.S Agresmeﬂt

: Delegate means any delegate agent attﬂrﬂey or cu—trustee appasnted by the Securlty-;
g Agent

*Event of Defau!t meanﬁ an Event :}f Defauit as def ned in- the Sem(}r FaCIlitiES"i-_ :
- _Agreement : :

B _“.EXESii:rjig Debenture". means the debs njtu're dated 2@' Apr’%[ 2019 b:etwaan.,-_-_ﬂ‘-ée- Parant; the.
- subsidiaries-of the-parenf listed-in 'sch-eciu e 1 hereto as c;h‘arg‘af& and the =Security-'Agent*“

' "‘Fmance Dacuments” 'means the Flname Dcxcuments as defmad in tha Sensor FaCﬂitIBS
“Agresment; - S

_ "irmanee parﬁesf" means: te- Fa:nance'. 'Pérféés‘ as _{j:fie:fﬁiﬁed_: in the Senior Fagilifies:

"F:rst Suppiémental Debenture" fneans ths debentura da’ced 23 Apnl 2(32‘% between the :

- ‘Parent, the Submdgarles of ﬂ'se parant iisted ln schedule 1 heretm Hg chargars and the__. .

_ -Sacurlty Agent

| lnsmance Notice” meansa: natice: substarrt Iy in the form set outin Partz of Schedule'_- -
5 (Farms af N-:)fm&}s}

“Insurance Policies’ means all pmhmea Gf instirarice and all prnceeds of them effher noW "
“of in the futuré held by, or writter in favour of, the Parent and the Company or inwhich it
‘is btherwise interested, but exe udmg any third party Elablﬁsty or publlc Iiablhty msumnce and e

any dlrectars ard oﬂ‘" Cers msurance - :

' lntercredltnr Agreement means the Intercredltor Agreement as def ned |n the Sers
.Faf;lhtres Agreﬂmeni ' :

a “Gther Deh’ts means all debis and rncmetary clalms (cher thari Trad;ng Reaewahles)

Permﬂted Senunty’ means Perm:tted Secunty a5 deﬁned iy the Semor Facmtles
Agreement;. . : . _ :

B Prﬁherty 'meané all fréehold, heritable and leasehold property {’éxcluéi'hg any Rack Rent -
' 'Lease) and the buildings: and fixturas: (intluding trade fixtures) on that. pmperty from timé& . -
tc;x trme mcludmg the prmperty {if any} Ilsted ire sﬁhedula 4. {Pmperzy) 3

: “Rar.:k HentLease” reans any leasehoid pmperty that has arack rent payable in resper;t.'
o c:»f |t andfur a %erm of Iess than 200 years o iy
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-"‘“Recewer" meaﬁs a receiver and. manager or (if the Securlty Agent 50 specnfies |n the
- relevant appmntmant} receiver i each case appo nted Lmdar thia Debemura

| “Rela&ed R;ghts” means aﬁ dmdends dlstﬂbutlgns and c’:her income pa;d ABF payabte on

a Share: together with all shares or othar pmparty darwae:i from- any- Share ‘and: all other

~allotments, accretions, rights, beriefits and advantages of all-kinds accruing, offered or
- -ptherwise derived from - or incidental to. that Share. (whether by way tJf c;onversrun _
: _tredempnon bonlis, preferenca -optionar othemese} ' : :

' “Secured (}b!igatmns means ihe Secured Gb gatlcns as def’ned m thfa Intemredltcrf
. ._..Agreement . o A .

__“Sacured Partles means the’ Securec% F’ames as def ned in the lntercredstcr Agreerﬁent
'_“Sﬁcunty Accessrun ﬂegd" means A deed Executeci by £ memher of iha _Grnup:
substantially in:the form set out in Schiedile 6 {Form of Segurity Accession Deedj withe: -
_:-those amendmems which the Seaun%y Agent may appmve m* reasnﬁabiy requwe

: “Secun&y Fenod“ means the permd begmnmg tm the date of thls Debenture and endlng N
B the: daia o ‘,;;h' _ c:ured r:ébri gaf t:m@ hava_ :

" tham} have beeh éance [erj and no F. ance F’arty s under any further ac:.tual mr mntmgem H
-+ obligation to make advances or provide other financial accommndataon 1o any Ehargm ur"'
: ahy’ other: persgn under any of the Fmam::e Dmcuman‘ts

_ “Senior 'Fa;m!ﬁ_i'es 'Agreement- means thie fa-_cﬂ;t-zes a-greenﬁ'éﬂif dated 26 Aprit 2019, as -
~amiendad and restated o 26 April 2021, between, amongst others, Sartander UK ploag

- ~uriginal lender, the Parent and certain of its subsidiaries, ‘as amended and restatsd on or.

- about the date of this Debentire pursuant to the Amendment and Restatement Agreement

©"Shares” ‘means all shares owned biya Ghargor iits Sub"sidlaiﬁéé including but fot fimited”
to the shares, if ‘any, specified in Schedule 2 (Shares) amt: as specified in Schetule 2 of

any relevam Secwlty Accessmﬁ Deed and

| -“Tracimg Rﬂcewables” means-alt bnf::k Ell"id o@hag* debts Arising " the cjrdlnary course of'

trading.

_ Gunstructmn
- Ln th|s Debenture unless a8 c:onirary intention appears a r&ference to

©ofay ;wc:zrds and exg}ressmns deﬁﬁad ir the: Semcsr F‘acnlltlea Agreé}ﬁém' or the
' +intercreditor Agreement (as: apphcable) have the same: rmeanings wheri usedin &hls_

' Dabentura unless G%hanmse deﬂned in this Debenture

by the prlnclples of canstrucilan cc:ntamed in Gﬁause 12 (Constructn}n) of the: Senior
- Fagilities Agresment apply equally to the construction :of this Debenture, except
“that references to the Senior Faciiities Agreemeni w1li be nonstfued as references

;in thrs Debenture

' (G) an: agreement mcludes any Iega!ly bmding arrangemen? mncessmn mntract =

deed or franchiss (in each case whether c}ral oF written);
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an .f"amé.n'drﬁ'éhf” inciudes ahy amendment, . su‘ppl&_h’s‘ahts variation, ‘novation,
modification, replacement ot festatemeni and “amend”, “amending” - and-

. amended shall be cnnstrued accc:rdmgly,

assets mcludas prasenl am:! future pmperhes revenues aﬂd nghts uf eva{y' |

B descnpﬁon B

“i’n-éludingf‘ means including without limitation and “includes” and “included” shall

_Ej-e!cicahrsti*uediacé:ordingly; 3

“losses” includes Iosses actlons damages clalms proceedmgs costs demands
'_-axpanses (mcludmg fees) and |Iabllit]BS and “loss" shall be cnﬁstmed ar‘:m:ﬁ'vezlmglg,aa

person mcludes anymdmduai f’ irm, c:ompany, curporatmn govemmem state or
dgency of a state or any association, trust or: ;:iartﬂershep (whether or niot hawng o
sapara’ce Iegal persnna]ety} and .

reguiainc-n includes any regulahan rule ofﬁmai dlreciwe request oF guldelme-" .

{whether or not having the forée of law) of any governmiental, mtergnvemmenrtal of -
supranational body, agency depar{ment ar r»egu latory, self-regulat:::ry Br ather:

'authortty ar orgamsatmn

Other References

:(ga-.)' ’ In this Debenture Lmless # r:cantrary mtentu:m appears! & referem;e ta
iy . any Finance: F’ar‘ty, Secured Party, Chargar or any other perserl sy where'_
o Urelevant, desmied to be a reference to or to include, s appropriate, that
. person’s successars intils, permitted assigness and transferees andintha .

_ooge-of the Secunty Agent, any person for the time beifig appointed-as:

~ Sacurity . Agent or Security Agants in. acmrdanca wnth the Finance
Documents; :

(i) . any Finance Document or othier agreement o instrurient is 16 be-construsd -
~as a-reference to that agregment-or instrument as amended or novated,

- -"mcludmg by way of increase: of the faciliies or other obligations ot addition
of new. faciliies -or other obligations made available un_der_ them or
accession:or retirement of the parties to these agreements but excluding - -

_any amendmert ar m:watlon made cwntrary to.any provision of any Fmanca--- :

' Document :

@iy any clause or schedule is a reference 16, respectively, a clause of and’
: schedule to this Debenture and any reference t@ thls Debenture mciudes .
s schedules and : :
' 'ﬁi’v} C . a prowsmn af Iaw isa reference io tha’é prowsmn as amsended ar re- enacted :
by The index fo and the headmga in thls Debenture-are mserted f@r t:onvamence oniy 5
Cand are t@ be ighored in. mnstrumg this Debenture..- :
: (c) =Wurds impartmg the plurai shall inc! ude he smguiar“arﬁd vice versa:
: Mnsmiianaﬂus
(a) T tting oF s doscments undsr which the Secured Obligations anse and of any

- side lstters between any Chargor and any Secured Party relating. to the Secured-

S
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: _"-C}blegatmns am mcmrparated in this Debenture to the axtent radquired for any -

purparted disposition of the Gharged Property: contained in this Debenture to be a:

valid dspcs;tion i - accordance W|tl'_1 sectmn ’2{1 Df the Law of Pmperty.{
'-:(Mrscelianemus Prow:smns) A{:t 1989.

' S'Subjer;t to clause 14(), but hotwithstanding any other pmwmgn of thig Debentars; .

" thé obtaining of 4 oratorium under seetion 1A of the Insalvency Act 1988, oF

anything done with @ view fo oblaining such & moratorium (including any pre

decision‘or mveshgatmm} shall not be an avent causing any floating chargs created -
by this Debanture to crystallise or causing restrictions which would not otherwise -
apply to be imposed on the. dlspasal of pmper‘ty by any Ghargnr mr a grcnund farthe - '
-a;apmn{ment of a Recewer o

St

Clause 1, e%{tr) dvaes ot apply in raspect Df ahy flc:eatmg chsarge referred tn sn- -
subsecﬁmn (4) of sa{:itlan A52of Part Al of the Insmlvem:y Act 1938,

: Se;cﬁon;} m-f _the;Tru-st_ea Act Eﬂ{mshall riot apply to tha_-du_tles. of the; Security Agent
-iny relation to the trusts treated by this Debenture or any other Finance Document: -

‘Thie partiss hereto ntend - that this document shall take effect as a deed
g natw;thstandlng that any party may fmiy execute this document under hand..
“Third Party Rights S |

: (;éa.); ' .Any Recewer -t Delegate wrll have the nght tc en%orc:e ther pmwsu}ns of thIS-
- Debenture which gre given in its favour however the consent of & Receiver or-

: .Delegate isnot requwed far the resmssmn ar vanatlen of this Debanrture.-
:'Subjec‘c to pafagz’aph (a) a persr:m whu i nct a pari:y tc: tHils Debenture has no rzght:_ S
- undér the Contracts: (Rights. of Third Parties) Act 1999 1o enforce of-enjoy %hge ;
o benef‘t af any ierm of this. Debenture
 Full Title Guarantee

'Any charge or assugnment whgch is expressed tc be made with “ful tlt!e guaraﬂtee sh'ail

‘be: subject {o any g:inor rankmg Secumy reguiatecé by andfur unc]er the Ex:sf
-Debenture and %he First’ Supplemental Debenture and o

_ 3be cﬂnstfuecﬁ s0 that %he covenant impl ier:l by SBEtICrﬂ 4{ )(b) m" fhe Law ﬂf Pmpeﬂy .
{Miscel 1anemus F’rowsmns) Act 1994 shall not extend tor

i the. state of repaur af i any relevant Property ol
"':'(n} any Rack Rent Lease, and
= all cﬂvenants lmplled by fhe Law of F’mperty (Mlscel!aneaus Prnwsmns) Act 1994 shaik be o
- subjecttoany Permitted Security and-any miatter. referred 1o |n ‘iha any camflcate @f fitle m’-’

i tegal dug d:llgente repcrrt

: Ex;stmg Debenture and Fu‘st Euppiementai Bebentum

ay

Onver. around the date of this Debentirs; the Senlar Fasiiltles ﬁxgreement will. he:
amended and restated pursuant 0 ’the terms of the Amendment and’ Resta%ement.
Agreemeni

iminary” . -
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that any refersnces in this Dabenture to the Security greated hergunder: bigirig fi .
rariking ‘are subject. to- any. prior rankmg Security created “under the Existing -

It isa c:ondltmn precedent af the: Amandment and: Restatement Agreement that the.
'Ghargurs enter ntl:s this Bebaﬂture

--am:[ agree that the Ghargnrs enter mto thzs D&banture m add;tmn m and wﬁhuut.: :
spre;udma to, the Existing Debenture and the Eirst Supplemental Debenture and -
st

Debenfure and the: First Supplememal Debenture until such time as sach of tha
-Ex_lstl_ngﬂebentur_e and the First Supplemental Debenture are discharged or
ceases to have effect while this Debenture is-still if force whereupon the relavant.

* Securily created under this Debenture shall take effect as a first Security overthe -

relevant Charged F‘*’mgerty asif ithas beer ereated asafirst Sef;urity fmm the x:faste :

~of this Deed.

" COVENANT TO PAY

Each Chargor as primary obligor covenants with the Security Agent (for the benefit of itself

-and the other Secured Parties) that it will pay the: Sécured Obhgatmns wheén they fall dug - |

for payment

" CHARGING PROVISIONS
_'Fixecl Charges

The Parent and the- Cmmpany, as mn‘tmumg sar;unty for the. paymﬁnt t;ﬂ’ the Secored

'Ob!sgatlgns charges in faveur of the Security Agent. with full title guaram&e the following

; 'assetsﬁ bioth pr@sent and futum froft *ttma 1o tzme owned by it or in Which it hias an mi@ms’t _
& "_(Ei:') ':by way of first. iegal mortgage =il Frﬂperty mgeiher W|th all bwldmg and. Fxturas an E
- ikt Prc:perty (m each case $ub]€#l:;§i o cbtammg any necessary cazﬂsentsj and -

by by way of first fxed charge:

i) all other interests (mt effectively charged under Clause 3.1(a) above) in
CARY. freehold or leasehold property. (other than any Rack Rent Lease) = =
~together with all-buildings. and fxtures on suc:h property. aru:i the benef taf -
all other agreemems relatmg o iand : : '

iy -all of iis Shares ar‘ld all ﬂ@rrespondmg Re ated F!lghis
) '(i'f_'_i)--. .’jall of its ptant and machmery, _ |

- :-('i:v")_' - 'aII of. !'[S Tradsng F&ecewables aﬁd all rights and cla;ms agamst th|rd parﬁes.

“in rsspect of th:::sa Trading Recewables

) allotits Other Debts and all rights and c-l_'aims;agamét;fmrd';paﬁié-s iri respect -

_._of ihose Dthar Debts

i) all monies standmg to the credit of afy bank actolints whmh it may have

Awith ary bank, financial institution or other person and all its rights, tltle and
E :m%erest in- rela’tmﬂ tm: those acmunts - - : '

(vu) the henei‘ tof alt licences, conserits and agreement*s held I:;y |t in cunnecﬂan =

-w:th the use af any of: its: assets
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i) |ts gnodwnl and uncalled capétai and

{ix} lf noteffectively. assu;ned iay Clause 3.2 (Secunfyﬂss:gnment} al rts rights,_.
: fitle and mterest in (and claims: Uﬂder} the: Asmgnec} Agreemen‘ts '

Ser.:ur;ty Asmgn ment

A further Gunt%ﬂumg secunty far ihe payment cf ‘éhe Secured Gbllgaﬁzmns the I‘i’arent and'- _
- theCamparny assigns: abwﬁute;fy by way of security and w&th %m :
“Beaurity Agent (far the benefilof itself and Setured Parti
- interestin the Assigned Agreemanits provided that o ﬁaym
S Sacumw:i @%a ;gatnmrrs the _Sﬁcumy Ag;ﬁﬂt w; I atthe reqiiest a

o to Clause 6 ,q {ASSignédAgrﬂemanS} untll the utzcurrence t:n' a Denﬁared Defau[tthe Parenti_,_ -
~and. the! Gﬁmpany (as applicable} may: cmmmue o deal with ’the ccursterpames to the - -
©relevant Asagned Agreemen%s

~Fixed Secur;ty

- Ciause 3.4 (foed Gharges} :and Glause a2 {Secunty Ass:gﬁmem) sha[l be construed as
.. creating a separate and distirict: mnﬁgage fixed charge or security. 3551gnment over each .
. rélevant asset within-any particular class of assets specified inthis Debenture. Any: failtire’
- to.credte effective: fixed secunty ifur whatever reassfm} ovier an dsset shall not affect the
- fixed nature of ihe Ser;unty OFf any other asset whether wﬂthm the same G|El$5 of assets or -
nat : - :

'-Floatmg Gharge
- As further mntmumg secun‘ty For tha payment of- tha Secureci E}blsgatlans &ach Chargor

- charges with full tithe
- the other Secured Partias) by way of first floating charge all its present and fulure assets -

Tty Agent (for the baneflt of itself and

Arantes in favour.of thie S

and rights not effectively chargad By way of fixed of 'arga under Clause 31 (Fived Secunty):
folg aSSIgHBEi un{ier Clausa 3.2 (Seau‘n{y Ass:gnment)

Canversmsn of. Flcatmg Charge

E {ay - The Security Agen% may, by Witk mtlce t the Parent canvertthe floating. charge-_ CL
~ -created under this Debenture.into a fixed charge with immediate effect as regards

thise assets which it specifies in the nictice (or, in the Gase af paragraph z;) bEEQW =
' 'ihe relevant fleating charge aﬁsets} it

: (i'} a D-eclar-ed-’De-fault has Gccurre-d;' or' _

(it} . theSecurity Agem (acting reasonhably) is-of the view that any asset charged . -
" under the floating charge créated under this Debentare which-is material in- -
the cuﬁte:act of the business of the Group as & wholsa is in dangér of beirg - .

:selzed or is atherwzse i get}pardy

by 'The ﬂﬁatiﬂg r;harge c:reated under thig: Debenture W’If automatic;any {w:thc)ut natica)’

wand immediately be converted into @ fixed charge over any asset charged under
~ “the finating charge created under this Debenture which is material in the context of - -
- ihe business of the Gmup as s whole if any’ Chargcrr creates {or gu rpsrts to-create)
any. Secunty over slich asset (except as permﬁtted by the Fmance Dacuments or
with the prior consent of the Security Agent), - :



DocuSign Envilope:1D: 7340C540-30E7-4BCA-BICACO6II2E 34544, _

52

. FURTHER ASSURANGE.

@)

Each Chargor 5hal| prumpt%y do gl such acts. or execute all such documents -
-'_-(mcludsﬁg ass&gﬂmen‘ts transfers mnrtgages charges ncmces am:i mstructlcms as

' ) _--may reasunably requsre in favnur cf ’ihe Ser:,urity Agent Dl‘ &ts nc}mmees)

;(-‘r:'}': : ﬂ;to perfest the Secunty created ar intended ‘tn be Created under or ewﬂenced P

by this Debenture (which may include the execution of & mortgage, charge;. -
assignment or other Security over all or any of the assets which ‘are; orare

intended to be, the subject of this Debemure} or for the exercise of anyf-

- fights, pcrwers and remedies of the Security’. Agent, ar the other Secured"
. Parlies @rmﬂded by or pursuant to: this: Debenture or by Iaw and whmh are

' -emrmsahle i accerdaﬂc:e w;th theur terms '

(i)~ 16 confer én the Seciirity Agerit or confer on thie Secuied Parties Sécurity’

aver-any propertyand assets of that Chargor located in any jurisdiction
- gguivalentor similar to the Security mteﬁcied tcf He- ccnferred by or pursuant
- to this Debenture: and;’or _

: ‘(fl_i’iﬁ)' o facllitate the realisation of the: asse.ts which ar&s or are mte;ne:led tﬂ be S

the Sut}jECi“ of the-Security c:reated under this Debenture.:

3 Each Chargm shalt takﬁ all SUCh action as may be reasanably regurred by the =
" Security Agent (mt:lumng making altfilings and reglstratmns} as may b net:eé;sary-
~for the purpese of the creation, DEFF&BUE!FI protection or maintenance. of any . -
- ‘Becurity conferred or intended fo be. mm‘erred onthe Se::urity Agent orthe Sec:ured >
' Par’ues by-or pursuant 1o thls Debenture

"UNDER,TAKINGS GENERAL

Duration o‘i Unde‘rtakrngs:

@)

)

Al af the' undeﬂakmgs giver in this Debenture are given fromy the date of this Deberiture:
. and fm' so long as any security ccnnstrtuted by this Ijel::enture: remams in fame

o Negative P!edge
: Except as permgtted undar paragraph (c) heiow

'Nn Chargor shall (and the Parent goat=t ! ensure tha‘t no n}ther member nf the Gmug:;_:- o
. wrll) greate ar permnt {4 suhsust any Seuurﬂ:y over any of i3 assets

' Na {Shargr::r shall (am:i the Parent shall Ensure that na other member Gf the Group
.W|II)

N {i}. *Eell transfer ur ‘othetwise dgspusa of any Ehargeci Property on- terrns :

‘whereby they are or may be leased tﬁ or re-acqwred hy a Chargor orany-
- offier member of the Grﬂup :

i) sell; transfer cr (}therwsse dlspnse of aﬂy of rts a‘ecewables Dn recourse-

-terms

(il -enter: mtcﬁ any érran'gémea"t"untiér which maney-or the 'bar*eéfat of a bark or -
: other account may be applied, set-off or. made. subject tor a combination of -

' ac:cnums or
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The Sacurity Agent expressiy- bgﬁﬁﬂﬁtﬁ 1o
--_L:fea‘innr: of dny Security ar Quasi-Se

{iv)  enterints any Gther preferential arrangement having a similar effect,

~dn- circumStahces where the arrangerment or tratisaction i§ entered: into p'rzma'r'l'ly' as a
‘methiod of rai smg Fmancla[ ina%ebtedness aorof f‘ naﬁcmg the acqmsttmﬂ of an asset

{c} i Paragraphs {ayand {b) above du ncit a;jgly to. any Securlty or (as the case may be}- :

QUE$!—SE¢UTIW, which IS
iy . Permittéd Secunty or

iy a Perm!tted Transactaan

- F‘reservatson of Charged Property

-'Each Ghargor well mbsarve and perform m ali material respacts all mvenaﬂts and :
: .uﬁntrar:,tuai abi!gatlons from time to time affectmg the Charged Pmperty '

Consent to .s'ec-u'ri-ty

the Chargors' entry info this Deed {and the -

for the purposes of Clause 5.7 itﬂegat ve Fledga) of the Existing Debenture and Clause - -

B2 (Nagatwe Pledge) af the First Supp emer;tal Dabenture
| PROTECTION OF SECURITY
Title Documents .

(a) . Subject to any inferests permitied under the Finance Documents and unless .
B gent - pursuant to-eath of the Existing.-

~already deposited with the Security
~ Debernture and the First Supplemental- Debenture, each {:‘.hargm wilt prompﬂy
fdepﬁﬁlt with the: Securrty A@ent (Qr asit shall dlret:‘[}

B 1) all deeds and dc:mumants m’ ‘érile ra&atmg to the Pmperty and-if those desds
S . -and documents are with the: Land Registry, the relevant Chargor will deposit
- thém with the Secur;fy Agent. (mr a8 st shalt t:isrect) upon:thsir reiease and:

iy all share certifi cates. reEatmg to the Shares tﬂgether with stock ’r.ransfer
forms exectted i blank and left undatad o the basis that the Seourity

Agent shalt be able to’ hold such certificates and stock transfer forms uatil -

the Sécured Obligations have been paid i flll and shall be entlt!ed atany

time foltawmg the occurrence of a Dedlared Default to mmpleta underits - >

- _powser of attorney-given in ihla Debantura ‘the stock fransfer formsonhehalf -
gfthe reievant Chargor in favaur of itself orsuch other person as it shail -
selett; and

':(:fiii_}- . %fallawmg & Declared Default all other dncuments rela’tmg 16 any. Charged oo
: Property which is material to- the business-of the Gmup as a2 whinke: whlch'--
_ :the Secunty Ageﬁt may. fmm t|me o time reasunably recgu:re

(b} The Security Agan% may retain any. docurnert delivered ta it under this Clause 8.1
- orotherwise until the Security created urider this Débenture is released and, if for = -

any reason it caases to holg any such dociiment before that time, it rnay by notice -

10 the relevarit Chargar réquire that the docurmeént be tredelivered to-it and the

relevant C;hargar shall as soon as reasonably practicable tomply (or-procure
- wmp!zaﬂce) with that notice. If raas&nabiy reqmred to: effect any transaction whlch.:

e

@ Charged Property. pursuant fo this Deed)
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6.5

g permlﬁed undez‘ Emy Fmance Document, the Security Agent shall, .as smn as.

reasmab!y prac:ﬂcaille after recezpt @f a raquest from any’ Ehargnr return any such -

document to that Chargor

T ha Lanid Registry

Iy reiatmn to Pmparty chafged by way mf iegal martgage under thfﬁ Debeﬁture the ‘

Parent and Company hereby irrevocably corisent to the Segurity Agent applying to

. the Land Reglstrar for a restriction to be entered on the Register of Title of all such:
"Prﬁperty (including any uniregistered pmpemes sub}ec:t to - compilsory - fi rst

" registration at the date of this Debemure) onthe presc:r;bed Land- Regls*tfy form and R
i the fallowmg or suhstantrally srmllar ierms

esiata is tc: be regrmered w&thﬂut =] cmﬁsent &gned hy i:he prapr:emr f@r *the' =
- time being of the charge dated[s]in favour of [e] as: Secunty Agem referred .
Ctodnthe charges rag ister”..

e Subjec:t ta:s the terms nf the' SEI‘[IGI’ Famhtles Agreemem the Flﬁance F’artzes are- g
“under an- obligation 16 make further advarices to Obli xgmrs (which obligation is. -
~deemed to be incorporated: into this Debenture) and this security -has been made -

for securing those furtheradvances: Inrelation to Propérty charged by way.oflegal
- mortgage under this Debenture, theSecurity Agent may apply to the Land Registrar

- far @ :notice to be-entered onto the: Register of Title of all Property (including any -

- unregisterad propemes subjact to- campulsory first registrat orat the ‘date of this-
Debenture) that there i is an obligation to: maisce further advances on the sen:unty Qf '
the: regls‘tered r:harge '

Reai'Pmperty

The Parent and Campaﬂy will m}tn’y the Security Agent of any. msteréai estaie orinterestin -

. _":-'Z(i-bﬁ

a F?m:perty whmh it acqulres after the date m’ this Deben‘ture
As:,s:-gne;d Agreements L
_{a). . Each Chargar will (unless such notice has already been giver pursuant to each of
~ - the Eristing Debenture and the First Supplemental Debenture} within 15 Business .
Days after the: execution of this Debenture (or in. respect - of any Assigned

Agraement agreed 1o be designated as such after the date of ‘exetution of this

Debenture, 15 Busingss Days after the date of such designation) give rictice to thie
~ -other parties to the Assigned Agreement that it ‘has: assigned or charged its right-
- -under the relevant policy or agresment to the Security Agent under this Debenture.
Sueh notice will bea Counterparty. Notice except in the case of the-Insurance
-Policies where it will be-anInsurance Notice. Each. rélevant: Ghag'gnr shall use -
‘reasorpble endeeavaum 1o procore that such cmunterpartyaémr insurer sighns and
delivers tothe Security ﬁ\g&m an acknowledgement substantialty i

inthe forniset out.
inthe Countarparly Nofice or Insuraneg Notice {provided that fa. t?:hargm hets wised -

. its reasonable sndeavours but Has not been able to obtain such acknawledgmen’e

its obligations: underthls paragraph shall cease after 20 Business Days of the gwmg- '

-of notica).

The Secunty Agewt shatl ot be: enhtied to gwe any fiotice” referrec:l m in paragraph :
2 of the Counterparty Notice or paragraph 2 uf the insurance ND‘the un!ess and -
unm a Dec%ared Defauﬂ has occurred. :

' 'Vbi'i'r!-g And Dlstrl:but_lon ng;hts

e
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h (ﬁ)'“ - '-Priar to the occurrence ofa Declared Default

S (1 -'each Chargor shall. be antltled to receive and retain all dlwdends
: -'-dlsirebutfnns an{l Dther monies paid onor dewed from'its Shares and

(s - each Chargor shal% be er;tlﬂed jiad exerclse k=11 vetlng aﬂd othar rlghts am:f

" powers attaching fo its Shares pmwded that it shall not exercige any sush

- woting: rights:or pewers in a manner which would- prEJudme the interests.of -
the Secired F‘amas under this. Debanture '

by If, atany time following a Declared Default, any Shares are registered in the name -

-af the Secunty Agentor its nomines, the Security Agent will nat be under any duty -
' -to-engure that any dividends; distri butluns or-other monies pavable in respect of :
those Shares are duly and pramptly paid-or received by it orits AOMINGe; or to’ venfy :
{hat the correct smounts are paid or receive or o take: any action in connectian -~
. with the taking up of any {or any offer of any) stocks, shares, nghts moeneys or-
- ~other property paid, distributed, accruing or offered at ahy time by way of interest;
dividend, i‘edemptlcﬂ badnus, rights, preference, option, warrant ur utherw;se onor -
: ln respact oforin subst;tutiun ff:ar any of those Shares :

_SECURITY AGENT'S PDWER TG REM@DY

i any Chargor failg h:} cumply wnh any miatetial ‘abligation set autin {‘:Iau% 33 {Pm!ecfnﬂn'- :
of Security) within apy specified- grace. period -and-that failure 5 not remedied 10 the
- reasonable satisfaction of the Security Agent within 14 Days of the Security Agent giving
- written notice to the relevant Chargaf it will allow {and :rrewcmab!y authurlses} the Security -

« Ageritto take any reasonable action on behalf of that Ghargor WhiCE’I i nece&sary ’to Eﬂsurai S

“that’ such mater;al chsigatmn i& Gomplred with.

CONTINUING SECURITY -

| Contiriuing Sectirity
- The Security ccenstlmied by this Debenture-shail be a continuing seturity notwithstanding -
any intermediate payment csr semement of aII or arry partof the Secured Dbllgatmns arany- . |

- otherd@ct, matter or thing. _
- Other Security

' The Security constituted by this Debentiirs is to bs i addition to and shall neifher be
“merged info for indny way exclude 6r prajur:ime ar be affected by any- other Security or

othier nght which the Security Agent and/or.any other Sacured Party may niow or after the-

-date of this Debenture hold for any of'the Secured Gbllgafﬂons and this Security: may. be _
-enforced against each Charger without first havmg recourse to any other rights of the
’ 'Secunty Ageﬁt or any. Dther Secured Farty

No prEJudme

_’ 'The Securlty created I:ryr ar pursuant to-this Debenture shall mt oe garEJudmed by any.
“unerfarceability o invalidity .of any. othér agreement o docurment or by any fime or
indulgence granted to any Chargor or any other person, by the Security Agerit: {whettier in-

. its capacity as trustee orotherwise) or any of the other Saicured Parties or by any variationr -

of the terms of the trust upon which the S&cura’éy Agent holds tha Secunty or by any {ﬁhﬂl" -

.- thing whlc:h might otherWIse p?eludlr:e that Secunty

' Wawe-r of defences '
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“The abligations of, and thé Security créated by, each Charger undar this Dabsnture will
- hot be affected by an act, omission, matter or thing which, but for this clause 8.4, would: -
. reduce, release or prejudice ary of its chligations under this Debenture (’wﬁhuut hmltatson :

and whether or ot khown tﬁ itor any Fmanc;e Partyj mciudmg

(a) aﬂy time, waiver or’ mnser‘:’t granteti e, or comspasnmn W|th any Dbllgnr or Dther-

“person;

__'('i:_;j)'- _:the releass of any other. Gbifgor ar-any other: person under the terms nf any =

_'aumposmu}n ar arrangemant w;th any credftcr of. any member of ihe Group,

- __.(-gj}.f -‘ihe ta&:mg, vanat:cm mmpmmgse axchanga rer‘lewal or reiaase ef cr refusa! mr;'- :

. neg?&ct to perfec:t take up orenfarce, any rights against; or securz‘ty over assets of,

any Dbllgm ar ather persorr or any non-presentation or non-observance of any
Hformality or other reqwrarnent i respect: r}f 311}' msi:rument or any failure to reallse- :

' _"{he full value of any secunty, :

v oy - any. mcapamty oF: Eack of pawar au’thijrlty or Eegal |:1!ers.c;|'|al|t3ar Cif of dlssolutlun ::ar:'_ :

. change in the members or status of an Obllgcr or any other person;

ey any amendmem navatlc;ﬂ,, supﬂl&meni exteﬂsmn restatement (however
. fundamental and whether or nat.mote onerous) or replacement of a  Finance . -

Document or any ofther documant or se:;unty including, without limitation, any
: change irvthe purpose of -any extension of orincrease in any facility of the- addltlan- :
af any naw famllty under any Fmarice Document of mher dmcumam or secuﬂty, _

"-:(-f:) S any unenferceabz ;’cy llegal Ity ar lnvalidrty of any nbizgatlan of any persan under:

: _any Finarice Document or amy other. document DI’ securify ar

o g) _-amy msmivency or snrmlar procaed:ngﬁ

85

8.7

Chérg’ar intent

Wiihiaut préjudics to the genarality of clause 8.4 of this Debenture, each Chargdr expressiy

canfims that it intends that the Security oreated under the Debenture shall extend fram |

e to' tirrel to.any: ﬁhmwever furdamental) variation, increase, axtensior.ar addition of or
- ‘toany of the Finance Documents andiotany facility or amount made available under any

~of the Finance Documents for the purposes.of or ircomnection with-any of the faliowmg :

-gcquisitions of any nature; increasing working. capstai enabimg distributions to: be made;

carrying but - restructurings; refinancing - -existing ~facilities; refirancing dny other

- indebtedness; makmg facilities availableto new borrowers: dtiy other vatiation or extension. -

of the. purpﬂSE$ far which: any such facility or amount might be made available fmm tirtia -
t::s tlme and any fees co&ts andfur expenses assac;ated W|th anyof the: fcregomg

Jmmedlate recourse

'Each Ghargm' waives any r;ght ﬁ: may. have oef fi rst requmng any Secured Party- (ar any.
¢ trustes or agent on its bahalf) fo procesad - gainsl orenforcs: any other rlghts or seeurity or
celaim gjaymeﬂt from any person before claiming from that Chargor under this Debenturs..
~ This waiver applies irrespective Eif any Iaw oF any: r.;mvismn of: & Enance E}mnumem ttj the . -
‘contrary. :

?Défe“rra'l of rights

: :_Until the: end Df the: Securﬁy Period, nd Chargc:r wnl exemse any rlgh’ts whsc:h 1t may have o
f?:ry reason c:f perfc;rmamce E}y %t of |ts Dbhgatmns under l‘hlS Debernture '

IZ
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* - hiold that benefit, payment or distribet
“which: gy be-or become payable o a
cannection with this Debenture to ba repaid il i tru
prompliy pay oF- transfer the same to'the: Security Agent or as tha‘Sacurity Agent may dlmcrt -
“for app!acatmﬁ in accﬁrdanﬁe With {:IELISE ‘H (ﬁ\ppllcatlan clf pruceeds) )

(&) o bé indemnfi ad by an Db!zgor

e '(b') 1o dlaim: any c:omrlbutlort from any uther guarantor of any: thgors obllgatsons

. under ihis Debenture;

"(‘r.:'}'-f o8 take ’the beneﬂt fnwhole-or in-part and whether by way af subrogatlcn ar -

‘o’ihermse} of any rights of the Seoured Parties under this Debenture or of any oiher

-guarantee gr Security taken pursiiant to, or in connection with, thig: Debenture by -

o any Secured Party;

' (d) S (o bring Iega or other pmceed;ngs fmr an ‘order requiring any Obt gmrto make any'-..'

“ payment, ot parform siny obligation, in raspect of which any Guarant:::r has gzvmﬁ &
_guararﬁee ur‘%dertakmg or: md&mmty under arty F‘mance Dacument :

le) _%o exermse any nghi of setacff agamst amy Obhgm‘ and!ar
' -ij- o ‘m ciaam or pmve asa {:redztor mf any Dl |gcsr I} mmpetltmn with-ary Senured Party :

& lf any Chargur receives aﬁy %Jeneﬁt paymernt orF dlatrlbut[m in relation to such rights u shall®

o the: extent necessary fo enable-all amounts
Sauu&*&ﬁ 'arty by the Obligors: Under.orin. -
“for the Security Agent and shall - -

E _ENFDRCEMENT oF SECIJRITY

.En’fnrv.':ement Pawem _

For thie purpase. of all rtghts fand puwers Impk&d ar granted by statuta the Secured. o

- Obligations are desmed to have falleti die on the date of this Debenture. The powerof =
 gale and othier powers conferred by section 101.of the Law of Properly Act 1925 and all”
- othar-erfarcement powers - conferredl: by this Detienture shall only be jmmediately
- exercusable at-any hme aftera Declared Defauit has occurred

'. Statutary Puwers

‘The powers c:cnnferred on- moﬁgagees recewers or: adm;mstfatzve receivers. by the Law of -

‘Proparty Act 1925 and the Insolvency Act. 1986 (as the case may ba). shall apply tothe

Secutity created under this Debenture, Linless they are exprezss!y or rmg:ileedly excludad. 1
" thete is: ambiguity or conflict between {he powers: containgd. in those Acts dnd. thmse:
: 'cuntamed i thls Debenture ’chose con%amed in thls Debenture shall prevali '

.Exercsse of Powers
A 6r any of e pnw’ers canferred wpon mﬁrt’gagées by the Laaww of iﬁmpéﬁy Act 1925 a8
- varled or extanded By this Debehture
':‘tﬁ’lﬁ E‘EhE‘iﬂmrﬂ ord: Racaw@r (whe:t

.and all‘'or any of the rights and powers conferrad by -
rexpressly or :mpll&dlw may be exercised by the

Dzsappl:cﬂtmn of Statutmry Restm:tmns

Secy iy Chargor at any ime after a Declared Default -~
h:as mﬁﬁurred frr@spmtw& ta“l‘ wh&teer the Sesmty Agent haﬁs faken poﬁsessmn N
appmnted a Recewer of the Charged Praperty : :
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The: res*trsctmn on the consalmatmn of mnrtgages and on powar of séla imposed by séctions
-'_'QS and 103 raspectively of the Law of Pmperty Act 1525 shall nat apply to. %he securaty g
- constituted by this Debenture ' '

_Appmpnatmn un&er the F“lnanmal Cnilaterai Regula‘tmns
-'(a“)'  Anthis. Debentma “ﬁnanmal collaterai" shaii mean any part of the Charged Prﬁpeﬂy'

© which falls within the definition of financial collateral in the Financial Col ateral' :
~Arrangsmerts (Mo, 2} Regmailons 2003 (No 3226);. '

: At any tzme after a: Dec:lared De&’aut has occm’red the Secunty Agent may-_- '
-"a;jprapnala all or part of the fi nancial c::aliateraé m fr- tawards satlsfaction of tha e
_Secured lelgatlons _ :

: The Secunty Agent must pmmpﬁly aﬁﬂbuie a ualue to ihe appropraated ﬁnancna% :

_wllaterai as confitmed by reference to: gither. the relevant public guoted” index -
: jr“eﬂe:ctmg the right 1o effect an immediate sale thersof on a recognised stock
_extchange at sych price on such date of valuation (iF. appllcable) or a fair valuation -

apinion pmwded by &n independent reputabre internationally re.«ccﬁgn sed third party -

- professional firm-of | ac%vmmrs and in any avent attﬁbu?ed ina- mmmercnaliy_'-”
-_'reasanabie manner

Where 'hge: Secunty Agent exercises its rights of appropriation and the vaiue mf the
financial collaterat appropriated in accordance with this Clause 9., 5 cliffers from the. ;
-_amuun‘t af the Svacured Gbliganons aither: : : :

i -:’(i};. : 'the Security Agent. miist accaunt tcz t%'ie ra!evan% Chargor prompﬂy upon the -

- determination of such valug for-the amount by ‘which the value of the-
T _appmpraated flnanc;al s@llaﬁeral exceeds the Secured Dbffgatlcms ar

iy .jtha relevanit Chargar will remain liable to this: Sec:ured Parlies fmr any-

amount whereby the valde of the appr@prla‘ted ’r‘“ nancsai callaterﬁ! is &ess'
- than the Secured Obligations. -

Fixtures

At any time following a Declared Default; the: Secutity A'geni fﬁ’ay éev'é'r any ﬁktu’réé from

-'the prnper'ty to which the*gr Hre attached and selE them saparataly from tha’t pmperty

- RECE?VERS

Appmntment af Recew&r ar Aﬁmm:stramr :

:ZSubject m paragraph (d) belnw at any fsme aftera Declared Defaul% has Bccurrec,f N
Corifso requested by the retevant Chargor, the Security Agent miay by writing under

hand signed: Dy any officer or. manager of the Secunty Agent, appoint any person. '

Aor. pers::ms) to be'a Recaiverof all or any part of the Charged Fmperty

_Sectron 1{}9 1) of the Law of F—“iraperty Act 1925 shatl fiot appl"y m ti'us Debenfure

'Paragraph ’14 t)f Schedu%e B tothe: Insnivency Aci: 1986 shall apply to the ﬂmatmg_--f

'--charge created by this: Debenture

:Z_At any time after 3 Eec#ared Defauit’ has C}t:c:urreé the Securlty Ageﬁt shall be

entitted” to “appoint & Receiver save o the extent prohlblte«:f by semmn 72%.
Insolvency Act’ 1986 ' '

14
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ity all the powers conferred from t

“that the pawers set out i sehedule '8
- Receiver, whether. or ot A admmnstratwa recewer |n adcﬁztmﬁ nmmlths‘tandmg Aany. -

(8) The Security Agent is nt entitied to appoint & Receiver solely as a resilt of the

_ abtalnmg of athoratorium {(ar anything done with & view to obtaininga frioratorium)
_ -unider Part AT.of the Insolvency Act 1986 other than in respect of a floating charge
..referred ta in SUbSBCti(}ﬂ {4} Gf sectlﬂn A52 mf F’art Al uf the. Iﬂsu%vem::y Ac‘t 1986

(- The Sesurity Agent may rscxt Eppmﬁt an admi‘nistratwe recelier (g8 defined

o _sac:t;aﬁ 29(2) of the Insolvency Act *15%86} over the Charged Property if the: Saf;uriiy__
“Agent iz prohiblted fron 5o doing by section 724 of the lnsolvency Act 1986 ahd
10 exception {o the prohibition on app{;mﬁr}g an adrmiristrative receiver applies.

Powers of Receiver

- Each F!ec:ewer a;;pamtad urzder th|3 E:lebe;nture shall have {Subject to: any i[mrtatmn& E}r: o
- restrictions which the Secunty ﬂ\gen’e may incorpoerate in the: deed or instrument appointing ~
et time o receivers by the Law of Praperty Act 1925

and the insalvency.Act 1986 (ear mf whlch s&ﬁagmad mcﬁrpmateé i thig Deber mre) 50~

6 shall extend to every” |

s liquidation of the relevant Chargnr mach’ Rec:ewer shall fﬂlmwmg the eccurrenca of a- '

' _Dec;lared Default, have power to:

{a) .. ':-mana{.}e ﬁeveit}p, rec;onstruct amalgamate {Jr dwersufy any part of ’éhe buszness af.'_ T

the relevaﬁt Chargc:r

by enter |nto or cancei any contracts on any *tezfms ar cnndltlons

_'_(c)_= ': .lﬂﬁus' any Ilablhty on-any ‘Eerms whether SEGured or Uﬁsecured and whethertﬂ rank'.: :

Jor payment in prmnty to this. semurzty {:r not;

o {dy '-Iet or [ease ar mncur i Ieitmg m easmg, and- vary the ierms of, determln& :

sufrehder leases or tenancies of of grant aptions @nd licences aver, or athervise
vdeal with, all or any of the Charged F’mperty w&tht}ut heing f&spamszbﬁe for loss or -
.damage P :

- (e:} es’iabhsh subsndianes o at;c;ulra mterests i any of the Charged F’r@perty and!ﬂri.

arrange for those subsidiaries to trads or cease to trade aﬁd acqmre aﬁy of the -
Charged Praperty (o34 any terms and mndﬁrans :

: (f) : -'maka Artd: effet;t aE repawa renewals and mpravamenis t0- Ay c)f ﬁhe Gharge-:i: i

’ -':?raperty and malntam renew, take mut ar mf;rease msurances,

o (g; ' --.exermse all votmg and ather rights attachmg to ’the Shares or- smcks shares and

~other segurit ies: owned by ’the relevant Chargor and campnsed in the Charged Co

) -_Froperty,

SAhy - redeem 'any prior Security-on of 'fe'{ating;-'té :_the'("}hér"g&d:'ﬁ.fcpé-ﬁy"_'énd' Seiﬂ_e'aﬁ.i:i_ g

pass the acetunts of the persoryentitled to that priar Security; so that any accaunts

so- settled and passed ‘shall (subject to any manifest error). be conclusive and -

binding on the refevant Chargor and the rr;uney S50 pald shail be deemed ter be an -
-expense pmperly incurred by the: Recewer :

ST appnlnt and dlscharge officers ard ethers for any. mf%hépﬁrpoﬁés of this Deberiture B
' ~andfor to.guard or pratec‘t the Charged Pro;:erty upon: terms asto remunera*t:cm or

" otherwise as he may think fi t
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() - seftle any claims, accounts, dispites, questions and demands with or by-any
: persmn who ig or “claims ii+] be a CI’E‘dItOI" of the raievant Chargor or relatmg to any -
N of the Charged Property, o '
{4 -lmprament or cc}ntmue the. devemgment o (and obtam all cmnsents requtred i

“cannection therewﬁh} andfor: compiete any buildings- m' struc‘tures an any r8al
prcperty E;(]mprlSﬁ'd iy the Charged Property,

- (!-}f : pumhasa or acc;mre any Iand ar any mtemst i or rlght aver !anci

: (m) exercise on t\eharr of the reievant Ghargcﬁ&‘ ai the pcxwers cmnferred on @ Eandiarx:t__

-or g tenant by any legistation from time to time In force i any relevant junsdsc’naﬂ i

_-re!atmg 1o rerits ar agnc;ulture if: respec;t of any part of the: F’n:}perty and

(ﬂ; to all uthe&' acts and ihmgs (mﬁludmg Slgmr‘ig am:f exez;utmg all dr}cumenis and-

: tfeeds} as thie Receiver considers to be incidental or conducive to any of the matters: .
Lo pmwers: ‘in-this Clause 10.2, or otherwise ‘incidental or conducive to ‘the
"prasewat un |mprmfement or reahsat ion-of the Chargecﬁ Pr{lpeﬁy,

and in ‘each case may use the name c:f any Gharger and exerc:se i:he ra!evant powar in S

g ar}y manner which He may thlnk; ﬁt

103

| Rer_;ewe_r. as Ag&nt

-+ Each Receiver appointed Under this Debenture shafl be the agent of the relevant Chargor, =
‘which shall: be solely responsible for his acts. or defaults (ather thar with fespect o
-misconduct, gross negllgence or wilfal default) -and for his: remuneration and -expenses,

| and be Tiable on any agreemerits or angagements made or ‘entered into by Kim. The

Secumy Agent WII k.nat be. resgunsm]e far any m%s;cxﬂduct neg!zgence OF default c:f a:': .

S Rec:ewer

_-10-.4_

Removal of Receiver .

| fédmmis%rat \f“ta rétﬁawarshm} ahd "whanwér‘lt may daem anp{mprima ;a:pptimt & t’ti%w--.
B Recewez in the place nf any Recewer whose appumtment has term imated, far whateverf_. :

465,

108

TR

A

' raason.
'Remunera'tidn'a'f Re:;éiﬁer

-The Secuﬂty Ageni may fr{:rm time 1o tlme ﬂx i;he remuneratlun of any Recemer appomiﬁtﬁ -
by it .

Sév’e’rﬂ! '_Ret:éivéi'sf 2

If at any titna there is more than ohe Receiver, each Receiver may separately exerciseall -
- ofthe powers confarred by this Debentura (uniess the: dcmument appc}lntmg suoh Racewer
o states mihemwse) :

'APBLICATION OF PROCEEDS

Orderof Appliﬁétién

CANL mmneys recewed ot rec@vere:j hy fhe Secun’cy Agent or an"y F%ecewer pursuam fo- thls
: Debenture shail (subject to the clalms of any person havmg oriar r;ghts thereto) be apphed

16
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L '_purpunad appmpnaﬁan by any Cha{g@r

412

"3

114

'!hsurahce PmcEEds

IF Declared Default has ocouried, gl moneys. received by vidue of any insurance
- maintained or sffected in r&&pae& of thie Charged ‘Praperty shall be paid to the: Sauumy._
- Agent {or;

it.not paid by the insursrs directly to the Security Agent, shall be held on trust
rity Agent) and shall, at the option of the Security Agent bier applied.in reptacing -

o ré|nstattng the assets destroyed, damaged or lost. or (except i the case of lsasehold
. -pramtses) in reduction of the Secured Dbhg&tmns

Sectmn 139 !_aw ef Pmperty Aﬂt ‘!925

" Sections ‘IBB(S} and (8) of the Law of Propeﬁy Act 1925 shal i riot appiy to-a Remélver o
g ap}parnted under ’thIS Deben’ture '

i Apphcat:an-agamst Secured -Dbligaiions '

- Subject fo Glaufsa 11,1 abave, any. mﬁinays or othiar valus Taceivad of realisad by the . :
“Sepurity Agent from-a Chargor of & Receiver Urder this Debenture may be applied by the

. Becurity Agent to any item of siccounit or liability or trapsaction forming part of the Secured -

5

1z

124

22

- Obligations: towhi
i 'Agent may determine. -

b they may be applmable i any arder or mianner which tha Sacurxty' L

Smpense Accaunt

; (a) _Untzl the Secured @hizgatmns are pald in fui the Sez:unty Agent may piace arﬁd'; P

kesp {for such: fime as it shall deﬁarmma) any mansy: received, recovered or
fealized . pursiiant o this Debenture o on-account of any: Ghargars liability i

- respect of the Secured Obligations in an. interest bearing: separate suspansa:
“account (to the credit of either the. relevant Chargor or the Security Agent as the

. - Security Agent shall think fit) and the Receiver may retain the same for the period
‘whigh he and the Security Agent consider expedient without having any obligation-
ta apply all or any part of that mcney 53 ar tawards dlscharge of the Sec:urad i
Obligations. 8 :

= (ﬁbzﬁ" : = EI%'-jthe "‘Sec’u’rit&‘.- -éfe"ated-.'u'nﬁer"t'h’i's.-D'e“be_nfure is enforced at a time whén no amount - -

18 due under the Fihance Documents but at the time when amounts may or will

‘become due, the Security: Ageni’ {or Recewer) may pay the pr@ceads of recovenes s

2 II’ﬂC] é SUSF}!&FESE QGCGLII"I’E

' 'PROTECTIGN OF SECURITY AGENT AND RECEIVER L

No Llabillty _

' Ne;ther the Security Agent ncr any Rec:ewer shall be Iiable in respect ef any of the Charged L
-j-P‘mperty Ol‘ far aﬂy It:ss or damags whmh anses i}ut af the exarmsa E:rr tha attamp%vad o

| .c;aused by n;a or: has mwn m:scondur;t groas neghgence w&lfui default or be—each {Jf any -
_ mbhgahons under the Finance: Documents

-Passe‘ssmn- nf Ch-arged}Pmpe'rty
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123

12.4.

N _1_2;5_5 | -_Delegatlnn

i _Wifh:jut'pr‘é}uéme'fécsus:'a 124 above, If the- Security Agent or the Receiver enters into
.. possession of the Charged Property, it will not be liable to-account as mortgagee. in

possessmn -and may at: any time atits d;scretlcan go out of such pcssessmn

-_.F'nmary hahaiity of Chargor

Each- Ghargar shaﬂ be. deemad tc:n be a prmczpai debtor and: the sole oragma and

~independent- obligor for the Secured. Obligations and. the Charged . Property -shall be-
*deemead to he a principal sesur;ty for the Secured Obligations. The liability of. each Chargor -

‘undler this Debenture and the charges contained in this Debenture shall fiot be impaired
by an’y forbearance, . neglect, indulgence, -abandonment, extension of time, release;

surraﬁder orloss of secutities; d@almgi variation or arrangament by the Securlty Agant or-
any other Secured Party; or by any ofher act, event or matter whatsoever whereby the

. liability of the relevant Chargor (as-a surety amy} orthechargés contained in this Debentures
“(as secondary or collateral charges: orly} would; ‘but for this provision, have been
-discharged clause 22 (Guaranfae anaf indemmm of the Senior Facilitics. Agreement wilt -

- apply in-relation to this Debenturé as | murpfarated in this Debenture, but on the basis
- “that the obligations of each Guarantor arising under those clauses will be deemed to be' :
“stibstituied by the obligations of gach Chargor under this Debanture, '

| Security Agent

“The provigiors set out in clause 17 (The Securty Agenty of the Irtercraditor Agresment”
shall gnverﬁ the nghts dutles aﬂd Dbllgaﬂans nf the Secunty Agent under thls Debentum

: Follﬁng & Declared E)»efaul‘t an»d subject to %hze ‘Eerr‘ns of the Senior Facllltles Agreemerit :
‘the Security Agent ray delegate by power of attorney of in ariy. other manrer ali or any of :
© the powers, authorities and discrétions which are for the tire: beingexercisable by itunder

' tﬁIs m&haﬂmm ta Bty gaeramn gt p:iarmnﬁ upﬁrz su::h ia:‘rns anﬂ _‘!tmnﬁ {mﬂsluﬁmg %he-'f -
- el 3 t

1256 -

- and any Receiver a;rmmted unider this' Debenture are cumulative, witholit prejudice tortheir
-respective powers under the general law, and may be exercised as often: as the: relevart -
person thirks appropriate. The Set:uruty Agent, the other Seciired Parties or the' Recaiver -
may, In gonnection with the exercise of their’ powers, join or concur with-any. person inany
'_transactmﬂ ‘scherre of arr;angement whatsoever “The respectlves powers of the Secunty:

“ Agent, the other Secured Parties and the Receivar will in ho cireumstances be suspended,

o wawed ar athenmse prewdmead by anythmg other than all express consent or amendmerﬂ: _

B defauli c:m;sSan or mssconduct ar% the part uf any deEegate

.Cnmulatwe Powers

The powers WhICI'I this Débehtur& corfers on the Security. Agéht the Gther Secured Parigs

. 'POWER OF ATTORNEY

: Each Ghargmr e‘:;y way of sez:um‘y wrevacably and severally appumts the Secunty Agent .
-each Receiver and ANy person: nominated for the purpose by the Security Agent orany..
‘Receiver {in writing and signed by an officer of the Secuﬂty Agent ar E&ecewer} as iy -

:_atturney {with full power of substitution and deéegatmn) in its hame and on itg beha%f and i

as its ot and deed at "ny tirme aﬁer the ooourrence of a Declared Default o exec:ute seal .

. and deliver (using the company seal where appropriate) and otherwise perfectand doany .
g "dee{:f Agsuranceg, ‘agreermant, ingtrument, att or thing ‘which' is expressly reqmrelﬁ o

= 'execute and dm under the terms: nf this Debenture or which may be- reqmred tu enable the

18
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* ‘exercise of any rights or powsrs conferred. on the Security Agent o any Receiver under

. “this Debenture arotherwise for any-of the putpases of this Debenture; and esch Chargor
- covenants with the Secunty Agent and each Receiver to ratify and confirm all such acts or

- things made, done or executed by that attorney: save inrelation to any breach by the-

o _Secunty Agent of the prmwsmns af thig ::iause L

:'1.4 :

144

442

15

~ 451

'PRO-‘IE_CTI_DN FOR. THIRD PARTIES.

Nc lemgatlm to quun‘e

:Na purchaser from, ar othar persen r:iea mg wn:h the Semnty Agené: orany: Recewer {ar:'
S their agants) shall ba ﬁbllgaé ar t:oncemad to enqulre whe:ti‘ier _

(a) the rlght cf the SEcurrty Agent DI‘ any Recerver tca exercise any of the: powers SR

conferred by this Debenture has arisen or become axercisable oras o, tha propriety. . '_
or vaildlty of ihe exermse or. purpart&d Exarmse of any such pewers or - :

: :_'(_Jjﬁ)fﬁ_ <anyof the Secz.uatiﬂbhgahuns remain outstandtng andic;r ai‘ﬁ c;%ue anf;i payable or

be cangerned: with. notice: ta the contrary and the title and position: af ‘stch-a
purchaser or other persoﬁ ghall net bé lmpeachable by refeg‘ence tr_a any caf thmse ;
'matters :

Ref;élpi Conclusive

-The ragei pt of the Secunty Agent or any Rec:em&r sha he aﬂ absolute’ and a cmncluswe
_ dlscharge to'a purchas&r and shall relieve him of any {)b&gah@n to see {o the application
_-of any mdneys pau:é toer by S:he dlrectmﬁ mf the Securéty Agent Dl‘ any Recewer
lmsf;HARGE-AN D RELEASE
- Amounts Avmr:led

" 'tf any amount pald hy a Chargcr in: respect of the Secured Qbhgatlens isin the reasuﬂable E

i%iika%y to b E_V;:m:imi i)f“Bﬁt aside an 'th%_ Iigulcia‘ts Fi Eﬁf :

. tma“t arﬁc&uhﬂ: shall not he émnmi&r&ﬂ to have bean p.alﬁ Mo Interest shall acorug’on aﬁy' L
Sueh: amaunt urﬂess and. untik such amaunt |s sa ava&ded Ur set aSIde '

B:scharge cmndltmnai

Any settlement or d;scharge befween a Chargiar and any Secureé Party shall be c:nndltmnal B
‘upon no geclrity or payment to that Secured Party by that Chargor or any cihaf persan e
- being avoided, set aside; ordered to be refunded or reduced by virtue of any provision or -
-enactment relatng to msoivenay and a»:t;nrdlngly (but without fmiting the other rights of -
gt Sedired Fady under this: Dﬁb&nmr{-}) thiat Eeﬁﬂmﬁ“spaﬁy shall be entitléd to fectver
‘fram.thiat Char

o the value which that Secured Party has placed ‘ori that security or the -

. aAmountof aﬁy suph payment as i that settlament of discharge had not bocurred.

153

‘Covenant To 'Rel:éase :

- Onee all the Secured Obligations have been paid in fulf and none of the Security Agentrisr
any Secured Party has any actual or contingent fiability to advance further monies to or’
~incur liability on behalf of any Chargor under the Finance Documents; the Security Agant .
‘and-each Secured’ Party shall, at thé fequest and cost of any Chargor, promptly take any

- gietion including: preparing and delivering all documents ‘and. instruments {including any .
'fermlnatlon or releasa letter or deed} and- perfﬂrmlng gl acts or: deeda (lncludlng returmng

RE[:E
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-ttt ciacumenfs ‘share cert:ﬂcates related share transfer forms and. any other document -

16

‘belonging to'such Chargor and sendlng rotifications ta the. counterparies to the Assigned
'Agreements and: msurers) which. are, in each case, necessary, desirable, ar, biherwise -
'_requested by-any Chafgmr 10 release the Ghargad Propeity from the- Seeurlty ctmsﬂtuted“
by thfs Debenture iy @ manrier: satlsfactmry %, such Chargor..

RULING OFF

I the S&zt::u rity. Agent qrany“ather Secdred F’arty faceives nr&tm& of aﬂ_y submequeni Sacnnly' )

7

g Debenturs,.

tarest affecting any of the Charged Property. (ex

" the First § Supplemental Debenture or as pemiitted by the: Benior F’amhtes'ﬁgfeement) it

may open a new account for the: relavant Chargm in its books. I it does not do so then

(unless it gives: exXpress: notice 1 the mﬂirary 1o the relevarnt Chargc&r) ‘as from thetime it - -
: _'_rec:ewes that notice; all payments fiade by the relevant Chargor to- it {in the absence v:af'--’
HNy BXPrEss appmpnahgn to the contrary) shall be treated as having besn credited to g
new account of the relevant Chargor aﬂd mt as havmg beer appl ied |n reduc%u:m of tha o
' :Secured Obligations

. REDEMPTIO‘N OF FRIUR CHARGES

o “The S&cumy Agent may, atany tlme af’{:er g Deciare«:f Default has accﬂrrec% recﬁeem any -

18

82

19

194

192 -

193

‘prior Becurty on-or re fating to- iy’ of th& Charged Property or procure the transfer of that
Security to-dtself, ahd may settle and pass the accounts of any person entithad to that prior - -

Security. Any account so settfed and passed shiall (subject to any manifest error] be

= _canciuswe and binding oneach Ghargm ‘Each E’;hargor will, upon a demand made: in
- owiting 101t pay to-the Sec:unty Agert all principal momas anci mterest and all Enssas_'.__ -
Jncidental tn any sut;h redemphoﬁ oF tr;ansfer T

CHANGES TO PARTIES

Asssgnment by the Sec:urlty Agent

“The Secunty Agem may at any time assrgn or mtherwlse franster ali ot any part of its r:ghts" .
-under this: Debenturei in act:urdance wﬁ;h the: Fmance Documents..

: 'C-ans&nt-af Bhargars- e

- Each Ghargor consents to new. Subsldlaries becmmmg Chargors 4nd wrevncably appmms- :

the Parerit a8 zts agent fnr the pur“pose Df exacutmg any Secumy Access fofi- Deed on 1ts* |

‘behalf, .
. 'm.lsciﬁmee-QUS |
Certificates Conclusive
A cériificate o deterrination of the Security Agent as to any amount payable under this.
~Dehanture will be conclusive and binding on gagh Chargor, excapt in the case of manifest
- error.
'COunterparts

""3“T’h|s Debenture may be executed in any number of cnuhterparts and this has the same-
- effect as if the SIQnatureS on the munterparts werd ana smgie capy {:\f this f_'}ehenture

lnvahdlty of any F'r-ov;smn

20
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203

!N WI‘T‘ I'&ESS whereof thls Debenture has been duly exesuted asa deed an the: date first abuve.: L
- written. .

._1-:_r..—fai|urjr:ie"b-y onie o
- heredf will fiot invalidate the provisions of this Debenture as between the othier parties wha
- do_execute fhis’ Debeénture. Such Non-Signatories may execute’ this- Debenture an a
.subsequem data and will ihereumn becume bound by zts gr@wsmns :

Sl any pmmsnm Gf ti'ns Debenture is- or becomes invalid, illegal -or unenforceable in any -
- respact under any law, the validity, legality- aﬂd enforcaabliity of the remalnmg pmv:smna :
-shali not be affected or 1mpa red in any way.

-'Fanlure to Execute '

-r-mare pames (’“Nun-Sngnatarses Ve executa this Debenture on the data-- ;

.GOVERNENG LAW AND JUR%SBICTIDN
. -Gwernmg Law

' Thls Debenture and any nun»contractual obhga’hnﬂs aﬂsmg au% of or in cﬂnnectlcm wnth it
- -'_are govemed by Englishi }aw '

Jru'risdictmn

: :('af):: T :The Gauﬂ:s Gf Eﬂg amj: have Excluswe }unsdlct:on tO settle any dlspute arlsmg GU’E-'-' :
: “of or in connection with this Debenture {including a dispute relating to the existence;..
- walidity or termination of this Debentire 6r any non-cotitractiral obh-gat o arismg :

outof orin connect;an with this Debenture) (a ‘Dlspute j

(b} The Parhes agree éhat ihe Gt}urt*s Df E’ﬂgianci arg lhe most appmpnate :and'-:
7 convenient courts to set‘t&e Disputes and a&:mrtﬁmgly rm F’arty waii argue: tci the-_- -

“contrary.

_ *(i:;}'- N ‘Notwithstanding paragraph {a) ahcve fo Fmance F'arty ar Secured Party shall be

preventad from taking proceedings relating to a Displite it any other courts with
 jurisdiction. To the extent allowed by law, the' Finarice Parties and Secured F’ar’ﬁes-- '
. may take concurtent prar;aedmgs m any number of jUI’ISdIGtIOnS ' '

21



" ‘Name of Chargor -

‘Leep Utilitiss é—losdmgs

'.-.';L|m|ied

.'Leep Utlt:’ges Cansuitamy 5
_ .-L[mlised ' :

Lesp Utiliies Water Limited:

Leep Utiliies Electricity
Limited -

" Leep Utiities Services
Lirnited

; Leep Efet‘;‘tﬁm‘iy Servu:,es
_ 'lelted

 Leep Water Solutions Limited

- Utilities Services (Mediacity -
.UI{) lelted

DocuSign Envilope:1D: 7340C540-30E7-4BCA-BICACO6II2E 34544, _

SCHEDULE 1

" THE CHARGORS

" Registered Number.

- 05477660 ._
'053244-5'4'-._'
osswa0s.
| _.066'3#%35 |

05668918

06684530

08182300 -

08684658

22

Level 2, Metro, 33 Trafford
" Road; Manchester England_.' :

W5 3NN

Z'Levelﬁ Meﬁg, 33 Trafford

Road, Manchester, |~‘_vr!~;;}ar'u:!=

'MS SNN

Level 2, 'Metko 33 Tfafftard

Road, Mam_:hester Eng[and :

M5 3NN

| Lével 2, Metro, 33 Trafford

Road, Mancheéster, England,

c MS 3NN
- .'Leveiz Metro 33 Trafferd
. ‘Road, Manchester; England_ y
_ M5 3NN

Level 2, Metro, 33 Trafford

Road, Manchester England_- .

M5 3NN

Level 2, Métro, 33 Trafford
‘Road, Manchaster England_

5 3NN

 Level 2, Mefro, 33 Trafford

Road; Manchester England L

M5 3NN
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SCHEDULE 2.
BSHARES

| 'Name. of Chargor which

/| holds: the shares

- ‘Name of company lssumg |
| shar&s :

Number and class of shares |

. ?Leep

. _:'Holdmgfs
| Limited . -

Leep- -

(Utilities) | Leep
: .E_i'm’ta'd

“Utiities

_ H:niding's'zﬂ 424 003 Qr-:imary share

1 nemmal value ET each

“[Teep  Utiities
Limited -

" Holdings |

Leep Utl lities.. Consuitancy 1
'E_;m;ted

E @rcimary Share mmmal -
;-._value £1 eanh :

'-:Leep
1 'leéted

Utites

; §399

Holdings |
SR ?E_nmited

L}nkties

--wmfer,
| value £1'each

4 C}rdmary Share nommal :

~t Limited-

Lleep Utilties

Holdings | Leep

Utilities
Limitad

Electricity | 1.
' -l value £1 sach

1 “Ordinary - Share ncrmmal

23
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.. SCHEDULE 3
ASSIGNED AGREEMENTS

1 ‘None at the ;dzite'i-ﬁf this Debenture.

24
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~ SCHEDULE 4
" PROPERTY

1 'Noneatthe date of this Debénture.

25
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o

- - SCHEDULE 5
FGRMS OF COUNTERPARTY NOTICE

‘Part 1 - Form of Gounterparty Notice

- linsert name and address of counterparty]-

- Datad: [s]

Dear Sirs

.___:R;e:.

Ihere :dentfﬂf fhe re!evant Ass:gned Agreemem] (the “Agreement”) .

We nm;fy you that, [msert name of C‘ﬁargcr (the “Chargor}. has [chargeci |rr favour ﬂf}f[assegﬂed
tol [nsert name of Security Agerit] (the “Security Agent”) for the: benefit of itself and ceraii vther

- hanks @nd

fancial institutions (e “Secured Parties") all its fight, thle and: interest in. the -

--Agreemﬁnt aé security for certain obligations owed by the Chargﬂ{ to the Secured Parties by wBy
of =4 de%aenmre u:iatad 26 ADI'II 29‘19 anda supplamantai dabehtw@ dated [a} {the "Bebentures }

'We further notlfy yuu that:

F”rmr to receipfby you of a.written notice from the Seburﬁt?'Agént specifying thata Declared
Default {as defined in the Debenturés) has occurred, the Chargor will continugto have'the -

- “sole right to deal with you in reiahgn o the Agre&menl (mc%udmgs any amendmaﬂt walver
- 'Gr termma’tlan thereuf)

;Fallﬂwmg rem:oaipl by yau of a wrutten nt:ﬁce fr:;m the Secumy Agaﬂ‘c spec;fymg that &
- Declared Default has Gccurred {but nm: at arny ather-time) the- C‘;hargor lrravocably

authorises you: .

{ay o rjay all moriies to which the Chargor s enititled under the Agreement direct to the E
B Secun‘ty Agent {oras it may direct) pmmpt y-fol iuwmg rer;eum of wrattem mstruc:tmns _
from ine Secunty Agent to that eﬁect and :

by | 'tt:s diScl{Jse o the Secunty Agem any mfmmatlnn reiatmg fo thé Agreement wh;ch

the Security Agen% may frcm time to time req&est i wr:tmg

"The prcmaicans C)f this. nctzce migy only be revaked of varaed wﬂh the ertten cr:msent Gf ‘the- o
' .Secunty Agent and tha Chargcsr

E F’Iease slgn and retum th@ anclcsad C’:pr of thls notlca tt& the Sacurity Agent (wﬁh a Eopy-
o thie Chargor‘; by way c;f confirmation that

S - yﬁu agr&e o act in accurdance with tha pmwsmns of fhlS mtuce

(). '_-you ‘have not” prevmus!y received natﬁc,e (uther thary any ncmc:ea which werg

- subsequently irrevocably w1thdrawn) that the Chargor has assigned its rights under- _ |
the agreement to & third party of craated dny othear interest {wheiher by way Df_'
'sec.unty or D’thenmse) in the agreement in favnur afa. ihlrﬁ party and

ey _yﬂu have not Giazmad ﬂr exert;lsed mr dc- y@u have any autstandmg nght to a:;lalm -"'

:reiatmg ftx the Agreemenf
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' -_.The prowsmns of this nn‘txc:e are gnverned by Englzsh law. -
. Yaurs faltha‘ully '

N L.LI‘ﬁaaaxa-lx-xl}xkxnaniiu.a.:x:)u‘i-lx:a:a‘au:(laaaa“l:]

for-and on behalf of .
linsert name of Chargor]

.'{On acknaw!edgemant (:apy]
: 'Tc:: ' [rnsert name and address of Ser:umy Agent]

B Cnay t?;i.: [msert name ancf address of Chargar]

We acknowlsdge receipt of the above notice and confirm the matters set out in paragraphs 4(a) o
{c)abova.

_ for and on behalf of

“linsert name of Caunferparty]

Dated:

27



DocuSign Envilope:1D: 7340C540-30E7-4BCA-BICACO6II2E 34544, _

' : TO:Z

-P’a’rfz ' Fﬁrm of Insurance Notice

{mserf name and address of msurance company]

-'Dated e}

Dear Sirs.

- Re:

We nm‘%lfy yﬂu that [msert name: Elf Chargor} (the “Chargor‘ } has ass@ned to finsert fameaaf -

{here ldenﬂfy the relevant msurance poﬁcy(fes) (the Puilcles )

- ‘Bécurity Agent] (the Sasunty Agent ‘for the banetit of itself and certairi other harks and financial-
__'-'mstitutlcns (the "Secured Parties”) all its ﬁgﬁt title and interest in the Policies as seourity for
~rgertain obligations pwed by the. Chargor to the Secured Parties by way of a debenture dated 26 ;
CAprit 2019 and a supplemental debenture dated g.] (ihe ‘Debentures’ ) B .

We further notlfy you that

3

._Pr;ﬂ'r to: recem by youofa writtar héilﬂé from the Security Ageh:t épeclfyl'hg thata Declared -
 Default. (as defined in the Debentures) has occurred; the Chargar will continue ta have 2he :

sole right to deat with you in relation: to the Policies (mclucﬁng any amendment waiver m‘ '

~termination thereof or any claims thereunder}

-F:gllowmg reaeipt hy you: c}f 2} wn’tten nt}tsce fmm the Se{:un*ty Agent specify‘mg that -
‘Declared  Default has. amurred (but not a’t any G’Eher tzme‘) the Chargor |rreva¢:;ab[y_r .
: authﬂnses you - _ .

.:{'a_)_' o pay all miohies. to whiich. the Chargor is: entlflecf under the Pahcles dlrect to the _
' Secun‘ty Ageni (oras it may diract) promptly failawmg recanpt of wiitten instructions -~ -

: _'.-'"frem the Secunty i\gent o that effect; and.

By . o dISGIGSE ta the Secunty Agert% any mfﬂrmahon rela’tmg to the chlnmes which the-".

' SEGLE&’IT}{ Agent may fmm hme e tlm& requesi ) Writmg

. The pravnsnc;ns of this notice may mnly be mvck&d or varlerzi wﬁh the wrliieﬁ ccmseni of the.-'; :
: Secunty Agerit and the Chargnr

F’Ieaae sign anr;i retuz’n the encles&d copy of this: nﬂtme toy ihe Seaurity Agent (WIEh a cﬂpy o

1o the Chargcar) by way of con’r“ rmiation that
: ;{_a;s- _ yﬁu agree to ac.t in accordance wrth the pmwsmns cf thls rmtzce

Sy you -h-ave. r_mt : prew.uusly racaivad nmtlc;&_ (mh.er thar __-naiace'é" Which - weré

: :subseque‘nﬂy ;rrevacably Withdrawh} that tﬁe Gharg{xr has as'-algned its r’ighi's umder"

:_'ﬂr othamvlse.) in ’ehe Puhmes |r; famur cxf a third party. and

: {c‘; 'ynu have not CEEHETIEEI o exermsed riof dc; ymj have arny nuis‘tandmg nght to. cla|m

or exercise against the: Chargmr any, reght of sat-off,. munter claim or Uther reght‘-
relating to the Policses : )
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‘The pravisions of this notice are govermed by English law.

“Yours faithfully -

:H“““4““;nn“.n““..u.i.“..-'“n_n ;;;;;;;;;;;;;;;;

for and on behaf of
{insert name of Chargor]

{On ackngwledgemen% cnpy}
"?’I_"'cﬁ:;_ N [:nserf name and aﬂdress of Secunty Agentj

_ dey tor S [msen‘ name aﬂd address of Cbargor] '

We acknawledge recelpt uf the abwe HO[EGE' aﬂd cunfnrm ihe matters Set aut i paragraphs é(a} ta
' ~{c)above. S .

B R T LT R e e O R R

for and on behalf of - _
{insert name of insurance ¢ompany]

Datad: [e]
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R SCHEDULE 6
FGRM OF SECURITY ACCESSION DEED

THIS SECURITY ACCESSION DEED s made on [e]
- BETWEEN: | |

-{1') _ [al %.fmlted i cumpany mcorparateti in: Engﬁaﬂd and Wa les with reglstered number [#] (t'héé:-
' ‘New Ehargnr ) and:

. -(.2).5 ;[-] as secuﬂty trustee fer itself and the other Secured Parties (the “Security Agent )
ZRECITAL

" Thits déisd is Supplamental i6 & debenturs datad 26 Apil 2019 and a stipolsmantal deberiturs dated -

‘{»] between, amongst others, the Parent, the Chargors named thersin and the Security Agent, as -

~ previcusly supp[emented angd. amerrded by earligr Secunty Ac;::essmn Deeds (it any) (‘the-
‘*Debenture3 B : _

) :NDW THIS DEED wnmesses as gouaws
1. INTERPRETATION
14 Definitions:
Terms deﬂned in the Debahturas shait hawa the: same maamng when used in ﬂ"IIS deed
' 12 . _'Eanstruﬂtmn | |

-_.Clauses 1.2 (Constmcﬁﬂn} ’én 1.6 (Fuﬁ ?’}tie Guarantee) of each Debenture wﬂi bie deemed- o
to bieset gut in.full inthis deed but as. if referencas in tl’mse claus;as fo tho Debemture were o
Iefarences to this l:ieed s '

2 . ACCESSIQN OF NEW GHARGGR

24 Accessian’

The New: Chargor agréés to be a Ch'érga:ﬁr for the purposes of each ‘Debenture. with
- immediate effact and agrees to be baund by all of the terms of ea{:h Deabenture as 1f it had-
originally been a party foitaga Chargcr :

22 . _C:wmant to pay

= Chargmr as pnmary ab[lgs::r {:ovenants wrih the Secur ity Agent (for the beneﬁt of :tseif andf
the other Secured Paﬁ E.fs) thai it w%ll pay the Setured Dbligaimns when they fall due fz::r
“payment. - R _ _

23 Fixed Security

- The New Ghargcrr B r::mntmumg secunty fmr the payment of the: Secured Gblagahana :
‘eharges in favour of the Security Agent wilh Tull title guarantee the followirig: assets, both
" presentand future fram time to tlme awned by it or in which it has an: mteiresi '

Aay - by way of i rst !egal maftgage all Property fcgether wnth aII bwldmgs and flxtures: S
’ on that Pr@perty (m each case suhjer;t to mbia:mng any necessary consents); and
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by by way of first fixed charge

: .(.i)'- - oal u‘ther lnterests (T‘lﬂ‘t effex:twe]y charged under’ Clause | 2 [2:3(a)] above) in
any- frashold ‘or leasshold property {cther than. any. Rack Rent Lease) -

* together with all-buildings and fixtures on such property and the benefitof - -

- allother agreements relating to Iamﬁ
-_;tiii)_ all of its Shares and aﬁ carrespﬂndmg Relai:ed Rights; .

i ijiii)ﬁ' ' aii of its Frading Rec;mvab[es and all ﬂghts amﬁ t;laums agamat {hird part;as-
o Risg respect of those Tracﬁsr&g Recewab&es :

| (iv) ali-t:}f-its plait and ‘rha'chlr'a’er'y; '

(v) o _.-ali Of its Other Debis and a! rlghts :agamst thiires partlas m respect of these::*
- Other Debts;.

oy oall é"rlﬂmes Siéndmg fo the ﬂfﬁ‘dl.‘.{ Etf any bank acoounts: w'h'lt;h it may have -
. with any bank; financial institution, or other person and all of its righis, title
.. and mtarest in felation t:‘:: thase accmunts

(vily the beneﬂt ofall hcences cansents and agree»ments held by ftin: cannecttoﬂ
- with the use af any of its assets;

| (viiiy '1ts goodwnfand unca led ﬁapltal and

: '{ix'}' | - |f not effectweiy ass&gned by Clause 3.2 (Security As&gnmentj lhits rights 3
' and interésts in (ahd claims under) the AsSIgned Agreements

Flnatmg charge

As further c@ﬂ’ﬁnumg ser;unty for the payment Gf <thne Secured Obi ;gatlens the New Chargur ;' o
charges with full fitie: guarantee in favour-of the Secuﬂty Agent (far the benefit of itself'and -~
'jthe ather Se-cured Parties) by way mf ﬂrst ﬂoailng charg@ ali :ts pr@sent ar‘;d *fu‘ture assets i

or asslgned under Ctause 2.5 {Seauniy Ass:gﬁmem)
Security Aésig‘nmen‘t‘ |
o As further continuing sec;u.n'ty for the payment of the "S'ecu.reti OBl igétiérié' the New Chargor
© . assigng absolutely with full titls guarantes to the Security’ Agent all its rights; titie: and:

- interestin the Assigred Agraemeants, provided that on paymentand discharge in full of the. -
: -S»acumd Qh zgatsmna thg Sr_:fzcumy Agerit: will at ihs requsstancf costofthe: Na_w ﬁhargm ra-

End B mAanner satmfa@tmw 10 the new {:hargf,}r (aatmg reasmataly} Su%:ajeci'tﬁ "aus,e:"- E
G Asafgned ﬁigf@ﬂm&nm) of the Debientures, untll the voourence of 8 Dedared Iefauit_-
the New: Chargor may ‘continue: to deal ‘with- the  counterparties. to. the. Assigned”
-Agreaments.

- CONSENT OF -Exss.TmG c HARGOR'S-
The emstmg Chargcrs agree m the terms of this: deed and agree that its executlon will in
- noway prejudice or affect the secufity grarﬂed by eac;h of them tinder (and t:{:venanls gwen :
by each of them m‘) each: Debenture

"'CDNSTRUCTIDN OF DEBE&ITURE .
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-~ Each Debenture and this deed shall be read together as one instrument on the basis that
- references in each Dei}enture to “thls deed” o “this Debenture”wilf be deemed to includs -
“this deed. - - ' )

5 | _"GQVERNENG LAW

' :Thrs deed ‘and any dispute, proceedings br claims of whatever nature arising out of or in-
- eonnéection with it shall be governed by and. consirued in accordance with English law and
the partses agree | that the: courts of England shall have exclusive-jurisdiction ta settle any
. dlspute arising: out of or in- cannectlcm with: this deed {mcludlng a daspute Fegard ing the_; _
: emstence validity er te%"mmat 1o of?hls deed). ' . :

. .'i:ﬁ:wETN ESS wh_e_reaf_tms_,dieed- has been dul'y' e};ecute_d_mf:the date fifi'?;% above'written:
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| E -S'IG_NATO_RIES '.'-I'.U._{SECHRETY.AEGESSIDN_-DEED_
“THE NEW CHARGOR | | |

* EXECUTED as a DEED by -

“[Name of New Chargor] acting by:

{e] as Director:_

Witness:

Name:

Address:

Occupation: -

Naotice Details
- Address: : [o]
~ Facsimile:  [e]

Attention:  [e]

THE SECURITY AGENT
EXECGUTED as a DEED by
[Name of Security Agen] acting by:

*' ] as Authiorised Signatory:

Notice Details
Acdress: %]
Facsimile: o]
Aftenticn: [e]

Email.  [e]

i3
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- SIGNATORIES TO SUPPLEMENTAL DEBENTURE
" “THE CHARGORS
~ EXECUTED as a DEED by

' 'LEEP HOLDINGS {UTILITIES) LIMITED acting by two directors:

- DOEUSIYN e By

-as Director:

A SRR,
DatuSighed By
as Director: - ) R ipnmmr—nmﬂmm .

.Notica Details

Address: : T_h-e. 'Gf_ee' nhouse,
o - MediaCityUK, . -
Balford,
M50 2EQ
 United Kingdori -
Email - Ikitchen@lesputiities.couk
“Atention: Lee Kitcherr

- EXECUTED 25 2 DEED by ' |
. _LEEP UTILITIES. HDLDINGS LIM!TED actmg by two dwectcrs:-'

Do S ighE 5y
ag Director: EF}(‘FQF&F?'\GDMFU .

-[oeuSigned by

- as Director:

e PO 4000 135804 _

Notice Details’
Address: _TheG‘rééhtgc’:use,
MediaCityUK, -
Salford,
M50 ZEQ -
United Kingdam
CEmail; - Ikitchen@leeputilities.ca.uk

- Attention: . Lee Kitcheri

AT igﬁ'ainf"é.‘pnge iv the Debeittie]
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'EXECUTED a5 a DEED by
'LEEP UTILITIES CONSULTANCY LIMITED acting by two directors:

Docusighed iy :

as Director; M OCEOE4FTIS014FD

) . DonuSigned by:
a5 Diractor: [_

e B E e ki

‘Notice Dotails

-Address: - . The Greenhouse,
MediaCityUK, -
ME0 2EQ
United Kingdom -

Emall; - Ikitchen@leeputilitios.co.uk

- Attention:  Lee Kitehen

 EXECUTED asa DEED by
LEEP UTILITIES ELECTRICITY LIMITED acting by two directors:

nmusagﬁed Byi
as Director: WEQCE_OEAFTHDMFU.._ y

Do usighed by

ag Director:.

‘Notice Details
‘Addréss:  The Greenhouse,
' MediaGityUK,
" .Salford,
‘M5S0 2EQ
-~ Urited Kingdom
Email: Ikitthen@lesputiiities.co.uk

Attention: - Lee Kitchen -

[Sigriature page {o the Dabelifure]
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' 'EXEC:UTED as a DEED by

* LEEP UTILITIES SERVICES LIMITED acting by two directors:

Db igied Sy

~a$ Director: QCEDEAF 7 150D, ~
_ . -Dowiisigned By _
-as Director: F :

Notice Details

~-Address: - - The Gresnhouse,
: . MediaCityUK,
- Salford,
MEB0 ZEQ:
United Kingdom
Emait:.. - Jkitchen@leeputilities.ca.uk.

EXECUTED asa DEED by
 LEEP :ELECTREG.ETY;SERVIGESjl__fjm:r:En;acti-ng; by two diractors:

- pesumiansd by

~@s Director: _ AREOEAETIGRI4ED,
Doeusigried hv_:
. as Director: EFQDSHCDO#SEM-A... .

Notice Details

“Address: The Greenhouse,
MediaCitylUK,
Salfard;
- M58 2EQ _
- United Kingdom
“Email - lkitchen@lesputilities.co.uk

Attertion: - Lee Kitchen

TSignsaitufe page to the Debenture]
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-':EXEGUTED 45 4 DEED by -
~LEEP WATER SOLUTIONS LIMITEE! acting by twa directors:. .

- -DoouSigned by: -
-as Director: ' E 9OECE4FTISDIAED... -

<ot CaaLSigmed By

as Di'réctb'r: FOS344G001 35404,

Notice Details
 Address:. The Greenhouse,
MediaCityUK,
Safford,
M50 2EQ
~United Kingdom
“Email; ikitcheri@leaputiities:ca.uk

- Atention:’ - Lee Kitchen

EXECUTED s a DEED by

UTILITIES SERVICES {MEDIACITY UK) LIMITED D ating by two direstors:

- D suSlg ned by

as Director: CEGE4FTISI4F0. .,

R DazusSigned by:
- as Director: - E '

FOR3A4CO0 133404,

Notice Details
Address: “The Gresnihouse,
o MediaCityUK,
Salford,
M50 2EQ.
United Kingdom
CEmail:. - Ikitchen@lesputilities.co.uk

* Attention: L &6 Kitchen

Signature .psge {o the 'Deﬁenfum] -
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EXECUTED as a DEED by

- LEEP UTILITIES WATER LIMITED acting by two directors:

o _.[Bﬁdliﬁignta By -

Cas Dif&ctﬂr . O EEAETISBIAED
) ; Dodusigmed by:
-as Director: EFaeadl.dcuomﬁmA.

Notice Details

JAddress: - The Greenhouse,
- MediaCityUK,
“MB0 ZEQ
United Kingdom
CEmalll o Ikitchen@lesputilities.co.uk

© Attention: © ‘LeeKitehen

[Sig atiire page to the Deberiure]
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THE SECURITY AGENT
EXECUTED as a DEED by

" SANTANDER UK PLC acting by:

e Dot S gived Byt -

. d% Authense‘j Slgnatﬂf‘y’ -[48249572D3-2E41E

Notice Details
Address: Windmill Green, Mount Street, Manchester M2 3NN

" Attention: lanHenry

[Signature page fo the Debenitre]
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