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Particulars of a charge

A fee is be payable with this §
Please see "How to pay” on the |
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register a charge where there is
instrument. Use form MR08.

< What this form is for
You may use this form to register
a charge created or evidenced by
an instrument.
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This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge. If
delivered outside of the 21 days it will be rejected unless it is accompanied by a
court order extending the time for delivery.

D/Yoﬁ must enclose a certified copy of the instrument with this form. This will be
scanned and placed on the public record. Do not send the original.

Company details

ofef7i2]efi]s]s

Company number

NV

-+ Filling in th
Please complete in typescript arin

Company name in full | LEEP HOLDINGS (UTILITIES) LIMTED

bold black capitals.

All fields are mandatory unless
specified or indicated by *

| 9
2

Charge creation date

T Jafolifs

Charge creatian date E FG‘

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge.

Name SANTANDER UK PLC AS SECURITY AGENT

I -
I

Name

Name

Name I

If there are more than four names, please supply any four of these names then
tick the statement below.

]

| confirm that there are more than four persons, security agents or
trustees entitled to the charge.
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed security included in the instrument.

Brief description

il

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, "for
more details please refer 1o the
instrument”.

Please fimit the description to the
available space.

Other charge or fixed security

Does the instrument include a charge {which is not a floating charge) or fixed
security over any tangibie or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box.

Yes
O nNo

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate hox,

Yes Continue
[[1 No GotoSection?

s the floating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

' 5o any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box.

Yes
L] Neo

Trustee statement @

You may tick the box if the company named in Section 1 is acting as trustee of
the praperty or undertaking which is the subject of the charge.

L]

©7his statement may be filed atter
the registration of the charge (use
form MRO6).

Signature

Please sign the form here.

Signature

Signature

X mt’-\\, G‘Nmal & Mm el (I«\chU\) (g X

This form must be signed by a person with an interest in the charge.

06/16 Version 2.1



MROT

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form. The centact information you give will be
visible to searchers of the public record.

Fontaﬂ nams Chris Sheppard

Company namg

Weil Gotshal and Manges (London)

| LLp

Address 110 Fetter Lane

|

|

Pest lown London

County/Region

w [elclala] [1[alv
Country UK

Dx

Telephone

0207 903 1062

Certificate

We will send your certificate to the presenter's address
if given abave or to the company’s Registered Office if
you have left the presenter’s information blank.

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

[J The company name and number match the
information held on the public Register.

[J You have included a certified copy of the
instrument with this form.

[0 You have entered the date on which the charge
was created.

[1 You have shown the names of persons entitted to
the charge.

O You have ticked any appropriate hoxes in
Sections 3, 5,6, 7 & 8.

3 You have given a description in Section 4, if

appropriate.

You have sigred the form.

You have enclosed the correct fee.

Please do not send the original instrument; it must

be a certified copy.

odo

Please note that all information on this form will
appear on the public record.

B How to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House.'

@ Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Guay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Nerthern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhalt Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

ﬂ Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Companies House.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6729159
Charge code: 0672 9159 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th April 2019 and created by LEEP HOLDINGS (UTILITIES)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 29th April 2019.

o

Given at Companies House, Cardiff on 3rd May 2019

4LES l_;a\"l

“©anp a®

Companies House REGTAAR OF COUPRNES




o 26April 2019

DEBENTURE

between

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

(as Security Agent)

This is certified a true and complete copy ¢ the o'rfi\ginal
save for certain parmitted redactions under s 8595 of
the Companfes Act 2006

Heil, onbeed & M&ﬁa /[:ﬂd-mj é
Weil, Gotshal & Manges (London) :: ¥
Dated: 24 [ { 20ONG

kKree MCCOW\(SKE‘(

WEIL \9697 565248120353 0000
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THIS DEED ismadeon 26 April 2019

BETWEEN:

(1) LEEP HOLDINGS (UTILITIES) LIMITED. a company incorporated in England and Wales
with registered number 06729139 whose reyd fered office is at The Greenhouse, Mediacityuk.
Salford. M30 2EQ (the ~“Parent™); /S

(2) THE COMPANIES listed in Schedule 1 (The Chargary) {each a ~Chargor™ and together the
“Chargors™); and

3) SANTANDER UK PLC as security trustee for itself and the other Secured Parties (the Security

Agent”). /

IT IS AGREED as follows
1 INTERPRETATION
1.1 Definitions

In this Debenture:

“Assigned Agreements” means the Insurance Policies and any other agreement designated as an
Assigned Agreement by the Parent and the Security Agent;

“Charged Property” means the assets mortgaged, charged or assigned to the Security Agent by
this deed;

“Chargor” means the Parent, each of the Chargors and each entity which grants security over its
assets in favour of the Security Agent by executing a Security Accession Deed;

“Company” means Leep Utilities Holdings Limited, a company incorporated in England and
Wales with registered number 05477660 whose registered office is at The Greenhouse.

Mediacityuk, Salford, M50 2EQ;

“Counterparty Notice” means a notice substantially in the form set out in Part | of Schedule 5
(Forms of Notices),

“Delegate” means any delegate, agent, attorney or co-trustee appointed by the Security Agent;

“Declared Default” means an Lvent of Default which has resulted in the Facility Agem
exercising any of its rights under Clause 27.19 (Acceleration) of the Senior Facilities Agreement;

“Event of Default” means an Event of Default as defined in the Senior Facilitics Agreement;

“Finance Documents” means the Finance Documents as defined in the Senior Facilities
Agreement,

“Finance Parties” means the Finance Parties as defined in the Senior Facilitics Agreement;

“Insurance Notice” means a notice substantially in the form set out in Part 2 of Schedule 3
(Forms of Notices),

Insurance Policies” means all policies of insurance and all proceeds of them either now or in the
tuture held by. or written in favour of. the Parent and the Company or in which it is otherwise

WEILAS697565245120353.0009
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interested. but excluding any third party liability or public liability insurance and any directors and
officers insurance;

“Intercreditor Agreement™ means the Intercreditor Agreement as defined in the Senior Facilities
Agreement:

“Other Debts” means all debts and monetary claims (other than Trading Recervables):
“Permitted Security” means Permitted Security as defined in the Sentor Facilities Agreement:

“Property” means alt frechold, heritable and leaseheld property (excluding any Rack Rent lLease)
and the buildings and fixtures (including trade fixtures) on that property [rom time to time
including the property (if any) listed in schedule 4 (Properiy);,

“Rack Rent Lease” means any leaschold property that has a rack rent payable in respect of it
and/or a term of less than 20 years to run:

“Receiver” means a receiver and manager or (if the Security Agent so specifies m the relevant
appointment) receiver in each case appointed under this Debenture:

“Related Rights” means all dividends, distributions and other income paid or payable on a Share,
together with all shares or other property derived from any Share and all other allotments,
accretions, rights, benefits and advantages of all kinds accruing, offered or otherwise derived from
or incidental to that Share (whether by way of conversion, redemption, bonus. preference. option
or otherwise);

“Secured Obligations” means the Secured Obligations as defined in the Intercreditor Agreement,
“Secured Parties” means the Sccured Parties as defined in the Intercreditor Agreement:

“Security Accession Deed” means a deed executed by a member of the Group substantially in the
form set out in Schedule 6 {Form of Security Accession Deed), with those amendments which the
Sccurity Agent may approve or reasonably require;

“Senior Facilities Agreement” means the facilities agreement dated on or around the date of this
Debenture between, amongst others, Santander UK plc as original lender, the Parent and certain of
its subsidiaries;

“Shares” means all shares owned by a Chargor in its Subsidiaries including but not limited to the
shares, it any, specified in Schedule 2 (Shares) and as specified in Schedule 2 of any relevant
Security Accession Deed; and

“Trading Receivables” means all book and other debts arising in the ordinary course of trading.
1.2 Construction

In this Debenture, unless a contrary intention appears, a reference to:

(a) words and expressions defined in the Senior Facilities Agreement or the Intercreditor
Agreement (as appticable) have the same meanings when used in this Debenture unless
otherwise defined in this Debenture;

(b) the principles of construction contained in Clause 1.2 (Construction) of the Senior
Facilities Agreement apply equally to the censtruction of this Debenture, except that

references to the Senior Facilities Agreement will be construed as references to this
Debenture;

WEIL ¥697565215120353.0009
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(c)

(d)

(e}
(6

()

an “agreement” includes any legally binding arrangement, concession. contract. deed or
franchise (in each case whether oral or written):

an  “amendment” includes any amendment. supplement.  variation. novation.
modification, replacement or restatement and “amend”. “amending” and “amended”
shall be construed accordingly:

~assets” includes present and future properties. revenues and rights of every description:

“including” means including without limitation and “includes™ and “included™ shall be
construed accordingly:

“losses™ includes losses, actions, damages, claims, proceedings. costs. demands. expenses
{including fees) and liabilities and “loss™ shall be construed accordingly:

“person’” includes any individual, firm, company, corporation, government, state or
agency of a state or any association, trust or partnership (whether or not having separate
legal personality); and

gal p y

“regulation” includes any regulation, rule, official dircctive, request or guideline
(whether or not having the force of law) of any governmental. intergovernmental or
supranational body, agency, department or regulatory, self-regulatory or other authority or
organisation.

1.3 Other References

(a) In this Debenture, unless a contrary intention appears, a reference to:

(i) any Finance Party, Secured Party, Chargor or any other person is. where relevant,
deemed to be a reference {o or to include, as appropriate, that person’s successors
in title, permitted assignees and transferces and in the case of the Security Agent,
any person for the time being appointed as Security Agent or Security Agents in
accordance with the Finance Documents;

(ii) any Finance Document or other agreement or instrument is to be construed as a
reference to that agreement or instrument as amended or novated, including by
way of increase of the facilities or other obligations or additinn nf new facilitics
ot uther ubligations made available under them or accession or retireient of the
parties to these agreements but excluding any amendment or novation made
contrary to any provision of any Finance Document;

(iii) any clause or schedule is a reference to, respectively, a clause of and schedule 10
this Debenture and any refercnce to this Debenture includes its schedules; and

(iv) a provision of law is a reference to that provision as amended or re-enacted.

(b) The index to and the headings in this Debenture are inserted for convenience onty and are
to be ignored in construing this Debenture.
() Words importing the plural shall include the singular and vice versa.
1.4 Miscellaneous
(a) The terms of the documents under which the Secured Obligations arisc and of any side

letters between any Chargor and any Secured Party relating to the Secured Obligations are
incorporated in this Debenture to the extent required for any purported disposition of the

3
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1.6

[BF)

3.1

Charged Property contained in this Debenture to be a valid disposition in accerdance with
section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989,

(h) Notwithstanding any other provision of this Debenture. the obtaining of a moratorium
under section 1A of the Insolvency Act 1986. or anything done with a view to obtaining
such a morateriwn (including any prefiminary decision or investigation), shall not be an
event causing any floating charge created by this Debenture to cryvstallise or causing
restrictions which would not otherwise apply to be impesed on the disposal of property by
any Chargor or a ground for the appointment of a Receiver.

(<) Section | of the Trustee Act 2000 shall not apply to the duties of the Security Agent in
relation to the trusts created by this Debenture or any other Finance Document.

(d) The parties hereto intend that this document shall take effect as a deed notwithstanding
that any party may only execute this document under hand.

Third Party Rights

(a) Any Receiver or Delegate will have the right to enforce the provisions of this Debenture
which are given in its favour however the consent of a Receiver or Delegate is not
required for the rescission or variation of this Debenture.

(b) Subject to paragraph {a), a person who is not a party to this Debenture has no right under
the Contracts {Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of any
term of this Debenture.

Full Title Guarantec

Any charge or assignment which is expressed to be made with "full titlhe guarantee” shall be

construed so that the covenant implied by section 4(1)}(b) of the Law of Property (Miscellancous

Provistons) Act 1994 shall not extend to:

(a) the state of repair of any relevant Property; or

(b) any Rack Rent Lease, and

all covenants implied by the Law of Property (Miscellaneous Provisions) Act 1994 shall be subject
to any Permitted Security and any matter referred to in the any certificate of title or legal due
diligence report.

COVENANT TO PAY

[Fach Chargor as primary obligor covenants with the Security Agent (for the bencfit of itself and
the other Secured Parties) that it will pay the Secured Obligations when they fall due for payment.

CHARGING PROVISIONS

Fixed Charges

The Parent and the Company, as continuing security for the payment of the Secured Obligations.
charges in favour of the Security Agent with full title guarantee the following assets. both present

and future from time to time owned by it or in which it has an interest:

(a) hy way of first legal mortgage, all Property together with all building and fixtures on that
Property (in each case subject to oblaining any necessary consents): and

WEIL\88975652\5120353.0009
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3.2

3.3

34

() by way of first fixed charge:

(i) all other interests (not effectively charged under Clause 3.1(a) above) in any
freehold or leasehold property (other than any Rack Rent Lease) together with all
buildings and fixtures on such property and the benefit of all other agreements
relaling to land:

(ii) ail of its Shares and all corresponding Related Rights;
(iii) all of its plant and machinery;
(iv) all of its Trading Receivables and all rights and claims against third parties in

respect of those Trading Receivables:

) all of its Other Debts and all rights and clanns against third parties in respect of
those Other Debts;

(vi) all monies standing to the credit of any bank accounts which it may have with any
bank, financial institution or other person and all its rights. title and interest in
relation to those accounts;

(vii)  the benefit of all licences, consents and agreements held by it in connection with
the use of any of its assets;

(viii)  its goodwill and uncalled capital; and

(ix) if not effectively assigned by Clause 3.2 (Security Assignment), all its rights, title
and interest in (and claims under) the Assigned Agreements.

Security Assignment

As further continuing security for the payment of the Secured Obligations, the Parent and the
Company assigns absolutely by way of security and with full title guarantee to the Security Agent
(for the benefit of itself and the other Secured Parties) all its rights, title and intercst in the
Assigned Agreements provided that on payment and discharge in full of the Secured Obligations
the Security Agent will at the request and cost of the Parent re-assign the relevant Assigned
Agreements to the Parent or the Company (er as such Chargor shall direct) withnut delay and in a
manner satistactory to the Parent (acting reasonably). Subject to Clause 6.2 (Assigned
Agreemenis), until the occurrence of a Declared Pefault the Parent and the Company (as
applicable) may continue to deal with the counterparties to the relevant Assigned Agreements.

Fixed Security

Clause 3.1 (Fixed Charges) and Clause 3.2 (Security Assignment) shall be construed as creating a
separate and distinct mortgage, fixed charge or security assignment over each relevant asset within
any particular class of assets specified in this Debenture. Any failure to create effective fixed
sceurity (for whatever reason) over an asset shall not affect the fixed nature of the security on any
other asset. whether within the same class of assets or not. /

Floating Charge

As further continuing security for the payment of the Secured Obligations, cach Chargor charges
with full title guarantee in favour of the Security Agent (for the benefit of itself and the other
Secured Parties) by way of first floating charge all its present and future assets and rights not
effectively charged by way of fixed charge under Clause 3.1 (Fived Securify) or assigned under
Clause 3.2 {Security Assignmeni).

WEILAG6975652\5\20353.0009
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3.5 Conversion of Floating Charge

{a) The Sccurity Agent may. by written notice to the Parent. convert the {loating charge
created under this Debenture inte a fixed charge with immediate eftect as reeards those
assets which it specifies in the notice (or. in the case of paragraph (i) below. the relevant
floating charge assets). 1ft

(i) a Declared Default has occurred: or
(ii) the Security Agent {acting reasonably) is of the view that any asset charged under

the {loating charge created under this Debenture which is material in the context
of the business of the Group as a whele is in danger of being seized or is
otherwise in jeopardy.

(b) The floating charge created under this Debenture will automatically (without notice) and
immediately be converted into a fixed charge over any asset charged under the floating
charge created under this Debenture which is material in the context of the business of the
Group as a whole if any Chargor creates (or purports to create) any Security over such
asset {except as permitted by the Finance Documents or with the prior consent of the
Security Agent).

4 FURTHER ASSURANCE

(a) Llach Chargor shall promptly do all such acts or execute all such documents (including
assignments, transfers, mortgages, charges, notices and instructions as the Security Agent
may reasonably specify (and in such forin as the Security Agent may reasonably require
in favour of the Security Agent or its nominees):

(i) to perfect the Security created or intended to be created under or evidenced by
this Debenture (which may include the execution of a mortgage, charge,
assignment or other Security over all or any of the assets which are, or are
intended to be, the subject of this Debenture) or for the exercise of any rights,
powers and remedies of the Security Agent, or the other Secured Partics provided
by or pursvant to this Debenture or by law and which are exercisable in
accordance with their terms;

(i) to confer on the Security Agent or confer on the Secured Parties Security over
any property and assets of that Chargor located in any jurisdiction equivalent or
similar to the Security intended to be conferred by or pursuant to this Debenture;
and/or

(iii) to facilitate the realisation of the assets which are, or are intended to be, the
subject of the Security created under this Debenture.

(b) Each Chargor shall take all such action as may be reasonably required by the Security
Agent (including making all filings and registrations) as may be necessary for the purpose
of the creation, perfection, protection or maintenance of any Security conferred or
intended to be conferred on the Security Agent or the Secured Parties by or pursuant to
this Dehenture,

5 UNDERTAKINGS - GENERAL
5.1 Duration of Undertakings

All of the undertakings given in this Debenture are given from the date of this Debenture and for
so long as any security constituted by this Debenture remains in force.

6
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n
(3]

o
Negative Pledge

Except as permitted under paragraph (c) below:

(a) No Chargor shall {and the Parent shall ensure that no other member of the Group will)
create or permit to subsist any Security over any of its assets.

(b) No Chargor shall (and the Parent shall ensure that no other member of the Group will):
(i) scll. transfer or otherwise dispose of any Charged Property on terms whereby

(iv)

(iii)

(iv)

they are or may be leased to or re-acquired by a Chargor or any other member of
the Group:

sell, transfer or otherwise dispose of any of its receivables on recourse terms:

enter into any arrangement under which money or the benefit of a bank or other
account may be applied, set-off or made subject to a combination of accounts: or

enter into any other preferential arrangement having a similar effect,

in circumstances where the arrangement or transaction is entered into primarily as a method of
raising Financial Indebtedness or of financing the acquisition of an asset.

(c) Paragraphs (a) and (b) above do not apply to any Security or (as the case may be) Quasi-
Security, which is:

(i)
(i)

Permitted Security; or

a Permitted Transaction.

3.3 Preservation of Charged Property

Each Chargor will observe and perform in all material respects all covenants and contractual
obligations from time to time affecting the Charged Property.

0 PROTECTION OF SECURITY

=19

Titie Documents

(a) Subject to any interests permitted under the Finance Documents, each Chargor will
promptly deposit with the Security Agent (or as it shall direct):

(i)

(i)

all deeds and documents of title relating to the Property and if those deeds and
documents are with the Land Registry, the relevant Chargor will deposit them
with the Security Agent (or as it shall direct} upon their release: and

all share certificates relating to the Shares together with stock transfer forms
executed in blank and left undated on the basis that the Securtty Agent shalt be
able to hold such certificates and stock transfer forms until the Secured
Obligations have been paid in full and shalt be entitled, at any time following the
eccurrence of a Declared Default to complete, under its power of attorney given
in this Debenture, the stock transfer forms on behalf of the relevant Chargor in
favour of itself or such other person as it shall select; and
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(iii} following a Declared Default. all other documents relating to any Charged
Property which is material to the business of the Group as a whole which the
Security Agent may from time to time reasonably require.

(b) The Security Agent may retain any document delivered to it under this Clause 6.1 or
otherwise until the Security created under this Debenture is released and. if for any reason
it ceases to hold anv such document before that time. it may by notice to the relevant
Chargor require that the document be redelivered to it and the relevant Chargor shall as
soon as reasonably practicable comply (or procure compliance) with that notice. |If
reasonably required to effect any transaction which is permitted under any Finance
Document. the Security Agent shall, as soon as reasonably practicable after receipt of a
request {rom any Chargor, return any such document to that Chargor.

6.2 The Land Registry

(a) In relation to Property charged by way of legal mortgage under this Debenture, the Parent
and Company hereby irrevocably consent to the Secunity Agent applying to the Land
Registrar for a restriction to be entered on the Register of Title of all such Property
(including any unregistered properties subject to compulsory first registration at the date
of this Debenture) on the prescribed Land Registry form and in the following or
substantially simtlar terms:

“No disposition of the registered estate by the proprietor of the registered estate is
to be registered without a consent signed by the proprietor for the time being of
the charge dated {®] in favour of [e] as Security Agent referred to in the charges
register”.

(b) Suhject to the terms of the Senior Facilities Agreement, the Finance Parties are under an
obligation to make further advances to Obligors (which obligation is deemed to be
incorporated into this Debenture) and this security has been made for sccuring those
further advances. In relation to Property charged by way of legal mortgage under this
Debenture, the Security Agent may apply to the Land Registrar for a notice 1o be entered
onto the Register of Title of all Property (including any unregistered properties subject to
compulsory first registration at the date of this Debenture) that there is an obligation to
make further advances on the security of the registered charge.

6.3 Real Property

The Parent and Company will notify the Security Agent of any material estate or interest in a
Property which it acquires after the date of this Debenture.

6.4 Assigned Agreements

(a) Each Chargor will within 15 Business Days after the execution of this Debenture (or in
respect of any Assigned Agreement agreed to be designated as such after the date of
exccution of this Debenture, 15 Business Days afler the date of such designaticn) give
notice to the other parties to the Assigned Agreement that it has assigned or charged its
right under the relevant policy or agreement to the Security Agent under this Debenture.
Such notice will be a Counterparty Notice except in the case of the Insurance Policies
where it will be an Insurance Notice. Each relevant Chargor shall use reasonable
endeavours to procure that such counterparty or insurer signs and delivers to the Security
Agent an acknowledgement substantially in the form set out in the Counterparty Notice or
Insurance Notice (provided that if a Chargor has used its reasonable endeavours but has
not been able to obtain such acknowledgment, its obligations under this paragraph shall
cease after 20 Business Days of the giving of notice).
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0.5

R1

8.2

9.1

(h The Sccurity Agent shall not be entitled to give any notice referred to in paragraph 2 of
the Counterparty Notice or paragraph 2 of the Insurance Notice. unless and untif a
Declared Default has occurred.

Voting And Distribution Rights

{a) Prior to the occurrence of a Declared Default:
{i) each Chargor shall be entitled to receive and retain all dividends, distributions

and other montes paid on or derived from its Shares: and

(ii) cach Chargor shall be entitled to exercise all voting and other rights and powers
attaching to its Shares provided that it shall not exercise any such voting rights or
poewers in a manner which would prejudice the interests of the Secured Parties
under this Debenture.

(b) If. at any time following a Declared Default, any Shares are registered in the name of the
Security Agent or its nominee, the Security Agent will not be under any duty to ensure
that any dividends, distributions or other monies payable in respect of those Shares are
duly and promptly paid or received by it or its nominee, or to verify that the correct
amounts are paid or received, or to take any action in connection with the taking up of any
(or any offer of any) stocks, shares, rights, moneys or other property paid, distributed,
accruing or offered at any time by way of interest, dividend, redemption, bonus, rights,
preference. option. warrant or otherwise on or in respect of or i substitution for any of
those Shares.

SECURITY AGENT’S POWER TO REMEDY

I any Chargor fails to comply with any material obligation set out in Clause 6 (Protection of
Sccurity) within any specified grace period and that failure is not remedied to the reasonable
satisfaction of the Security Agent within 14 Days of the Security Agent giving written notice to
the relevant Chargor, it will allow (and irrevocably authorises) the Security Agent to take any
reasonable action on behalf of that Chargor which is necessary to ensure that such material
obligation 1s complied with.

CONTINUING SECURITY

“antinaie o £ s
Continuing Socurny

The Security constituted by this Debenture shall be a continuing security notwithstanding any
intermediate payment or settlement of all or any part of the Sccured Obligations or any other act.
matter or thing.

Other Security

1he Security constituted by this Pebenture is to be in addition to and shall neither be merged into
nor in any way exclude or prejudice or be affected by any other Security or other right which the
Security Agent and/or any other Secured Party may now or after the date of this Debenture hold

for any of the Secured Obligations, and this Sccunity may be enforced against each Chargor
without first having recourse to any other rights of the Security Agent or any other Secured Party.

ENFORCEMENT OF SECURITY

Enforcement Powers
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Faor the purpose of all rights and powers implied or granted by statute. the Secured Obligations are
deemed to have fallen due on the date of this Debenture. The power of sale and other powers
contetred by section [01 of the Law of Property Act 1925 and all other enforcement powers
conferred by this Debenture shall only be immediately exercisable at any time after a Declared
Detault has occurred.

9.2 Statutory Powers

The powers conferred on mortgagees. recetvers or administrative recetvers by the Law of Property
Act 1925 and the Insolvency Act 1986 (as the case may be) shall apply 10 the Security created
under this Debenture. unless they are expressly or impliedly excluded. If there is ambiguity or
conflict between the powers contained in those Acts and those contained in this Debenture, those
contained in this Debenture shall prevail.

9.3 Exercise of Powers

All or any of the powers conferred upon mortgagees by the Law of Property Act 1925 as varicd or
extended by this Debenture, and all or any of the rights and powers conferred by this Debenture on
a Receiver (whether expressly or impliedly), may be exercised by the Security Agent without
further notice to any Chargor at any time after a Declared Default has occurred, irrespective of
whether the Security Agent has taken possession or appointed a Receiver of the Charged Property.

9.4 Disapplication of Statutory Restrictions

The restriction on the consolidation of mortgages and on power of sale imposed by sections 93
and 103 respectively of the Law of Property Act 1925 shall not apply to the security constituted by
this Debenture.

9.5 Appropriation under the Financial Collateral Regulations

(a) In this Debenture, “financial collateral™ shall mean any part of the Charged Property
which falls within the definition of financial collateral in the Financial Collateral
Arrangements {No.2) Regulations 2003 (No.3226).

(b) At any time after a Declared Default has occurred, the Security Agent may appropriate all
or part of the financial collaterat in or towards satisfaction of the Sccured Obligations.

(c} The Security Azent mist prompuy attribute a value to the appropriated financial collateral
as confirmed by reference to either the relevant public quoted index reflecting the right to
effect an immediate sale thereof on a recognised stock exchange at such price on such
date of valuation (if applicable) or a fair valuation opinion provided by an independent
reputable internationally recognised third party professiona! firm of advisors and. in any
gvent. attributed in a commercially reasonable manner.

(d) Where the Security Agent exercises its rights of appropriation and the value of the
financial collateral appropriated in accordance with this Clause 9.5 differs from the
amount of the Secured Obligations, either:

(i) the Security Agent must account to the relevant Chargor promptly upon the
determination of such value for the amount by which the value of the
appropriated financial collateral exceeds the Secured Obligations: or

(ii) the relevant Chargor will remain Hable to the Secured Parties for any amount
whereby the value of the appropriated financial collateral is less than the Secured
Obligations.
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9.0 Fixtures

At any time following a Declared Default. the Security Agent may sever any [ixtures from the
property to which they are attached and seil them separately from that property.

10 RECEIVERS

10.1 Appeintment of Receiver or Administrator
(a) Subject to paragraph (d) below. at any time after a Declared Default has occurred. or if so

requested by the relevant Chargor, the Security Agent may by writing under hand signed
by any officer or manager of the Sccurity Agent. appoint any person {or persons) to bc a
Receiver of all or any part of the Charged Property.

(b} Section 109(1) of the Law of Property Act 1925 shall not apply to this Debenture.

{c) Paragraph 14 of Schedule B to the [nsolvency Act 1986 shall apply to the floating charge
created by this Debenture.

(d) At any time after a Declared Default has cccurred. the Security Agent shall be entitled to
appoint a Receiver save to the extent prohibited by section 72A Insolvency Act 1936.

10.2 Powers of Receiver

Each Receiver appointed under this Debenture shall have (subject to any limitations or restrictions
which the Security Agent may incorpoerate in the deed or instrument appointing it} all the powers
conferred from time to time on receivers by the Law of Property Act 1925 and the Insolvency Act
1986 (each of which is deemed incorporated in this Debenture), so that the powers set out in
schedule 1 to the Insolvency Act 1986 shall extend to every Recciver, whether or not an
administrative receiver. In addition, notwithstanding any liquidation of the relevant Chargor. each
Receiver shall. following the oecurrence of a Declared Default, have power to:

(2) manage, develop, reconstruct, amalgamate or diversify any part of the business of the
refevant Chargor;

(b) enter into or cance] any contracts on any terms or conditions;
fed incur any Hohilise oLy lainms, wnemer sccured or unsecured, and whether to rank for

payment in priority 1o this security or not;

(d) let or lease or concur in letting or leasing, and vary the terms of, determine. surrender
leases or tenancies of, or grant options and licences over, or otherwise deal with, alt or any
of the Charged Property, without being responsible for loss or damage:

(e) cstablish subsidiaries to acquire interests in any of the Charged Property and/or arrange
for those subsidiaries to trade or cease to trade and acquire any of the Charged Property
on any terms and conditions;

) make and effect all repairs, renewals and improvements to any of the Charged Property
and maintain, renew, take out or increase insurances;

(g} exercise all voting and other rights attaching to the Shares or stocks, shares and other
securitics owned by the relevant Chargor and comprised in the Charged Property;

(h) redeem any prior Security on or relating to the Charged Property and settle and pass the
accounts of the person entitled to that prier Security, so that any accounts so settled and
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passed shall {subject to any manifest error) be conclusive and binding on the relevant
Chargor and the money so paid shall be decimed to be an expense properly incurred by the
Receiver;

(i) appoint and discharge officers and others for any of the purposes of this Debenture and/or
to guard or protect the Charged Property upon terms as to remuneration or otherwise as he
may think fit;

W) settle any claims, accounts, disputes, questions and demands with or by any person who s
or claims to be a creditor of the relevant Charger or relating to any of the Charged
Property:

(k) implement or continue the development of {and obtain all consents required in connection

therewith) and/or complete any buildings or structures an any real property comprised in
the Charged Property;

(n purchase or acquire any land or any interest in or right over land,

(m) exercise on behalf of the relevant Chargor all the powers conferred on a landlord or a
tenant by any legislation from time to time in force in any relevant jurisdiction relating to
rents or agriculture in respect of any part of the Property; and

(n) do all other acts and things (including signing and executing all documents and deeds) as
the Receiver considers to be incidental or conducive to any of the matters or powers in
this Clause 11.2, or otherwise incidental or conducive to the preservation, improvement or
realisation of the Charged Property,

and in each case may use the name of any Chargor and exercise the relevant power in any manner
which he may think fit.

10.3 Receiver as Agent

Each Recetver appointed under this Debenture shall be the agent of the relevant Chargor. which
shall be solely responsible for his acts or defaults (other than with respect to misconduct. gross
negligence or wiltful default), and for his remuneration and expenses, and be liable on any
agreements or engagements made or entered into by him. The Security Agent will not be
responsible for any misconduct, negligence or default of a Receiver.

10.4 Removal of Receiver
The Security Agent may by notice remove from time to time any Receiver appointed by it {subject
to the provisions of section 45 of the Insolvency Act 1986 in the case of an administrative
receivership) and. whenever it may deem appropriate, appoint a new Receiver in the place of any
Receiver whose appointment has terminated, for whatever reason.
10.5 Remuneration of Receiver
The Security Agent may from time to time fix the remuneration of any Receiver appointed by it.
10.6 Several Receivers
If at any time there is more than one Receiver, each Receiver may separately exercise all of the

powers conferred by this Debenture (unless the document appointing such Receiver states
otherwise).
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11 APPLICATION OF PROCEEDS
11.1 Order of Application

All moneyvs received or recovered by the Security Agent or any Receiver pursuant to this
Debenture shall (subject to the claims of any person having prior rights thereto) be applied in the
order and manner specified by the Intercreditor Agreement notwithstanding any purported
appropriation by any Chargor.

11.2 Insurance Proceeds

1f a Declared Default has eccurred, all moneys received by virtue of any insurance maintained or
effected in respect of the Charged Property shall be paid to the Security Agent (or. if not paid by
the insurers directly to the Security Agent, shall be held on trust for the Sccurity Agent) and shall,
at the option of the Security Agent, be applied in replacing or reinstating the assets destroyed.
damaged or lost or {except in the case of leaseheld premises) in reduction of the Secured
Obligations.

11.3 Section 109 Law of Property Act 1925

Sections 109(6) and (8) of the Law of Property Act 1925 shall not apply to a Receiver appointed
under this Debenture.

11.4 Application against Secured Obligations

Subject to Clause 12.] above, any moneys or other value received or realised by the Security
Agent from a Chargor or a Receiver under this Debenture may be applied by the Security Agent to
any item of account or liability or transaction forming part of the Secured Obligations to which
they may be applicable in any order or manner which the Security Agent may determine.

1.5 Suspeunse Account

(a) Until the Secured Obligations are paid in full, the Security Agent may place and keep {for
such time as it shall determine) any money received, recovered or realized pursuant to this
Debenture or on account of any Chargor’s liability in respect of the Secured Obligations
in an interest bearing separate suspense account (to the credit of either the relevant
Chargor or the Security Agent as the Security Agent shall think fit) and the Recelver may
tetain the same for the period which he and the Security Agent consider expedient without
having any obligation to apply all or any part of that money in or towards discharge of the
Secured Obligations.

(b) If the Security created under this Debenture is enforced at a time when no amount is due
under the Finance Documents but at the time when amounts may or will become due, the
Security Agent (or Receiver) may pay the proceeds of recoveries into a suspense account.

12 PROTECTION OF SECURITY AGENT AND RECEIVER

12.1 No Liability
Neither the Security Agent nor any Receiver shall be liable in respect of any of the Charged
Property or for any loss or damage which arises out of the exercise or the attempted or purported
exercise of. or the failure to exercise any of, their respective powers, unless caused by its or his

own misconduct. gross negligence, wilful default or breach of any obligations under the Finance
Documents.

12.2 Possession of Charged Property
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Without prejudice 10 Clause {21 above. il the Security Agent or the Receiver enters into
possession of the Charged Property. it will not be lable 10 account as morfgagee in possesston and
may at any time at its discretien go out of such possession.

12.3 Primary ltability of Chargor

Lach Chargor shall be deemed to be a principal debtor and the sole, original and independent
obligor for the Secured Obligations and the Charged Property shall be deemed to be a principal
sccurity for the Secured Obligations, The liability of each Chargor under this Debenture and the
charges contained in this Debenture shall not be tmpaired by any forbearance. neglect. indulgence.
abandonment. cxtension of time. release, surrender or loss of securities. dealing, variation or
arrangement by the Security Agent or any other Secured Party. or by any other act. event or matter
whatsoever whereby the liability of the relevant Chargor {as a surety only) or the charges
coniained in this Debenture (as secondary or collateral charges only) would, but for this provision,
have been discharged. clause 22 (Guarantee and Indemnity) of the Senior Facilities Agreement
will apply in relation to this Debenture as if incorporated in this Debenture, but on the basis that
the obligations of cach Guarantor arising under those clauses will be deemed to be substituted by
the obligations of each Chargor under this Debenture.

12.4 Security Agent

The provisions set out in clause 17 (The Security Agent) of the Intercreditor Agreement shall
govern the rights. duties and obligations of the Security Agent under this Debenture.

12.5 Delegation

Following a Declared Default and subject to the terms of the Senior Facilities Agrecement, the
Security Agent may delegate by power of attorney or in any other manner all or any of the powers,
authorities and discretions which are for the time being exercisable by it under this Debenture to
any person or persons upon such terms and conditions (including the power to sub-delegate) as it
may reasonably think fit. The Security Agent will not be liable or responsible to any Chargor or
any other person for any losses arising from any act, default, omission or misconduct on the part
of any delegate.

12.6 Cumulative Powers

The powers which this Debenture confers on the Security Agent, the other Secired Parties and any
Recelver appointed under this Debenture are cumulative, without prejudice to their respective
powers under the general law, and may be exercised as often as the relevant person thinks
appropriate.  The Security Agent, the other Secured Parties or the Receiver may, in connection
with the exercise of their powers, join or concur with any person in any transaction, scheme or
arrangement whatsoever. The respective powers of the Security Agent, the other Secured Parties
and the Receiver will in no circumstances be suspended. waived or otherwise prejudiced by
anything other than an express consert or amendment.

13 POWER OF ATTORNEY

Each Chargor. by way of security, irrevocably and severally appoints the Security Agent. each
Receiver and any person nominated for the purpose by the Sccurity Agent or any Receiver (in
writing and signed by an officer of the Security Agent or Receiver) as its attorney (with full power
of substitution and delegation) in its name and on its behalf and as its act and deed at any time
after the occurrence of a Declared Default to execute, seal and deliver (using the company seal
where appropriate} and otherwise perfect and do any deed, assurance, agreement, instrument, act
or thing which is expressly required to execute and do under the terms of this Debenture, or which
may be required to enable the exercise of any rights or powers conferred on the Security Agent or
any Receiver under this Debenture or otherwise for any of the purposes of this Debenture, and
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cach Chargor covenants with the Security Agent and cach Receiver 1o ratify and confirm all such
acts or things made, done or exccuted by that attorney save in relation to any breach by the
Security Trustee ot the provisions of this clause.

14 PROTECTION FOR THIRD PARTIES
4.1 No Ohligation to Enquire

No purchaser from. or other persen dealing with, the Security Agent or any Receiver (or their
agents) shall be obliged or concerned to enquire whether:

(a) the right of the Security Agent or any Receiver te exercise any of the powers conferred by
this Debenture has arisen or become exercisable or as to the propriety or validity of the
exercise or purported exercise of any such powers; or

(b any of the Secured Obligations remain outstanding and/or are due and payable or be
concerned with notice to the contrary and the title and position of such a purchaser or
other person shail not be impeachable by reference to any of those matters.

14.2 Receipt Conclusive

The receipt of the Security Agent or any Receiver shall be an absolute and a conclusive discharge
to a purchaser. and shall relicve him of any obligation to see to the application of any moneys patd
to or by the direction of the Security Agent or any Receiver.

15 DISCHARGE AND RELEASE
15.1 Amounts Avoided

1f any amount paid by a Chargor in respect of the Secured Obligations is in the reasonable opinion
of the Security Agent likely to be avoided or sct aside on the liquidation or administration of the
relevant Chargor or otherwise, then for the purposes of this Debenture that amount shall not be
considered to have been paid. No interest shall acerue on any such amount, unless and until such
amount is so avoided or set aside.

15.2 Discharge Conditional

Ay seniement or aischarge between a Chargor and any Secured Party shall be conditional upon
no security or payment to that Secured Party by that Chargor or any other person being avoided.
set aside. ordered to be refunded or reduced by virtue of any provision or enactment relfating to
insolvency and accordingly (but without limiting the other rights of that Secured Party under this
Debenture) that Secured Party shall be entitled to recover from that Chargor the value which that
Sccured Party has placed on that security or the amount of any such payment as if that scttlement
or discharge had not occurred.

153 Covenant To Release

Once all the Secured Obligations have been paid in full and none of the Security Agent nor any
Secured Party has any actual or contingent liability to advance further monies to or incur liability
on behalf of any Chargor under the Finance Documents, the Security Agent and each Secured
Party shall. at the request and cost of any Chargor, promptly take any action including preparing
and dclivering alt documents and instruments (including any termination or release letter or deed)
and performing all acts or deeds (including returning titte documents, share certificates, related
share transfer forms and any other document belonging to such Chargoer and sending notifications
1o the counterparties to the Assigned Agreements and insurers) which are, in cach case. necessary,
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17

18

18.1

18.2

19

19.1

19.2

19.3

19.4

desirable. or otherwise requested by any Chargor to release the Charged Property from the
Security constituted by this Debenture in a manner satisfactory to such Chargor.

RULING OFF

If the Security Agent or any other Secured Party receives notice of any subsequent Security or
other interest aftecting any of the Charged Property {except as permitied by the Senior Facilities
Agreement) it may open a new account for the relevant Chargor in its books. If it does not do so
then (unless it gives express notice to the contrary to the relevant Chargor). as {rom the time it
receives that notice. all payments made by the relevant Chargor to it (in the absence of any express
appropration to the contrary) shall be treated as having been credited to a new account of the
relevant Chargor and not as having been applted in reduction of the Securcd Obligations.

REDEMPTION OF PRIOR CHARGES

The Security Agent may. at any time after a Declared Default has occurred, redeem any prior
Security on or relating to any of the Charged Property or procure the transfer of that Sccurity to
itself. and may settle and pass the accounts of any person entitled to that prior Security.  Any
account so settled and passed shall (subject to any manifest error) be conclusive and binding on

gach Chargor. Each Chargor will, upon a demand made in writing to it, pay o the Security Agent
all principal monies and interest and all losses incidental to any such redemption or transter.

CHANGES TO PARTIES
Assignment by the Security Agent

The Security Agent may at any time assign or otherwise transfer all or any part of its rights under
this Debenture tn accordance with the Finance Documents.

Consent of Chargors

Each Chargor consents to new Subsidiaries becoming Chargors and irrevocably appoints the
Parent as its agent for the purpose of executing any Security Accession Deed on its behalf.

MISCELLANEOQUS
Certificates Conclusive

A certificate or determination of the Security Agent as to any amount payable under this
Debenture will be conclusive and binding on cach Chargor, except in the case of manifest error.

Counterparts

This Debenture may be executed in any number of counterparts, and this has the same effect as if
the signatures on the counterparts were on a single copy of this Debenture.

Invalidity of any Provision

If any provision of this Debenture is or becomes mvalid, illegal or unenforceable in any respect
under any law. the validity, legality and enforceability of the remaining provisions shall not be
affected orimpaired in any way.

Failure to Execute

Failure by one or more parties (“*Non-Signatories™) to execute this Debenture on the date hereof
will not invalidate the provisions of this Debenture as between the other Parties who do execute
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this Debenture. Such Non-Signatories may execute this Debenture on a subsequent date and witl
thereupon become bound by its provisions.

20 GOVERNING LAW AND JURISDICTION
20.1 Governing Law

This Debenture and and any non-contractual obligations arising out of or m connecction with it are
governed by English law.

20.2 Jurisdiction

(a) The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Debenture (including a dispute relating to the existence, validity or
termination of this Debenture or any non-contractual obligation arising out of or in
connection with this Debenture) (a “Dispute™).

(b) The Parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary.

(c) Notwithstanding paragraph (a) above, no Finance Party or Sccured Party shall be
prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Finance Parties and Secured Parties may
take concurrent procecdings in any number of jurisdictions.

IN WITNESS whereof this Debenture has been duly executed as a deed on the date first above written.
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Name of Chargor

Leep Utilities Holdings Limited
Leep Utilities Consultancy
Limited

Leep Utilities Water Limited
Leep Utilities Electricity
Limited

Leep Utilities Services Limited
Leep Electricity Services
Limited

Leep Water Solutions Limited

Utilities Services (Mediacity
UK} Limited

WEILA96975652\5\20353.0009
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SCHEDULE 1
THE CHARGORS

Registered Numbey

053477660

05824454

06680205

06684430

05668918

06684530

08182300

006840658

Registered Address

The Greenhouse. Mediacityuk.
Salford. M30 2EQ

The Greenhouse, Mediacityuk.
Salford, M30 2EQ

The Greenhouse. Mediacityuk.
Salford, M350 2EQ

The Greenhouse, Mediacityuk.
Salford, M50 2EQ

The Greenhouse, Mediacityuk,
Salford, M50 2EQ

The Greenhouse, Mediacityuk,
Salferd, M50 2EQ

The Greenhouse, Mediacityuk,
Salford, M50 2EQ

The Greenhouse, Mediacityuk,
Salford, M50 2EQ



SCHEDULE 2
SHARES

Name of Chargor which holds
the shares

Name of issuing

shares

company

Number and class of shares

Leep Holdings (Utilities) Limited

L.eep Utilities Holdings Limited

I Ordinary share, nominal value
£1,424,003 each
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Leep Utilities Holdings Limited Leep  Utilities  Consultancy | | Ordinary Share, nominal vatuc
Limited £1 each
Leep Utilities Holdings Limited mulieep Utilities Water | 4 Ordinary Share, nominal value
Limited £1 cach
Leep Utilities Holdings Limited lLeep Litilities Electricity | | Ordinary Share, nominal value
Limited £1 each
19



SCHEDULE 3
ASSIGNED AGREEMENTS

1 None at the date of this Debenture.
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SCHEDULE 5
FORMS OF COUNTERPARTY NOTICE

Part 1 - Form of Counterparty Notice
To: Linsert name and address of counterparty]

Dated: [o]

Dear Sirs
Re: [frere identify the relevant Assigned Agreement] (the “Agreement”)

We notity you that, [insert name of Chargor] (the “Chargor™) has [charged in favour of]/[assigned to}
{insert name of Security Agent] (the “Security Agent™) for the benefit of itseif and certain other banks and
financial institutions (the “Secured Parties™) all its right, title and interest in the Agreement as security for
certain obligations owed by the Chargor to the Secured Parties by way of a debenture dated [e] (the
“Debenture™).

We further notify you thai:

1 Prior to receipt by you of a written notice [rom the Security Agent specifying that a Declared
Default (as defined in the Debenture) has occurred, the Chargor will continue to have the sole
right to deal with you in relation to the Agreement (including any amendment, waiver or
terminatton thereof).

2 Following receipt by you of a written notice from the Security Agent specifying that a Declared
Default has occurred (but not at any other time) the Chargor irrevocably authorises youw:

(a) to pay all monies to which the Chargor is entitled under the Agreement direct to the
Security Agent {or as it may direct) promptly following receipt of written instructions
from the Security Agent to that effect; and

() to disclose o the Security Agent any information relating to the Agreement which the
Security Agent may [t lne w time request 1n writing.

3 The provisions of this notice may only be revoked or varied with the written consent of the
Security Agent and the Chargor.

4 Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to the
Chargor) by way of confirmation that:

(a) you agree to act in accordance with the provisions of this notice;
(0 you have not previously received notice (other than any notices which were subsequentty

irrevocably withdrawn) that the Chargor has assigned its rights under the agreement to a
third party or created any other interest (whether by way of security or otherwise) in the
agreement tn favour of a third party; and

() you have not claimed or exercised, nor do you have any outstanding right to claim or

exercise against the Chargor any right of set-off, counter-claim or other right relating to
the Agreement.

22
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‘The provisions of this notice are governed by English faw.
Yours taithfully

for and on behalf of
linsert nanmie of Chuargor)

{On acknowledgement copy|
To: linsert name and addresy of Security Agent|

Copy to: [insert name and address of Chargor)

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs 4(a} te {(c)
above.

for and on hehalf of
[irsert name of Counterparty)

Dated:
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Part 2 - Form of Insurance Notice

To: |iresert nante and address of insarance conpany|

Dated: | »]

Dear Sirs

Re: |fiere identify tle relevant insurance policy{ies)] (the “Policies™)

We notify vou that. [insert name of Chargor] (the “Chargor™) has assigned to |insert name of Security
Agent] (the “Security Agent”) for the benefit of itsetf and certain other banks and financial institutions
(the “Secured Parties™) all its right. title and interest in the Policies as security for certain obligations
owed by the Chargor to the Secured Parties by way of a debenture dated [e] (the “Debenture™).

We further notify you that:

Prior to receipt by you of a written notice from the Security Agent specifying that a Declared
Default (as defined in the Debenture) has occurred, the Chargor will continue to have the sole
right 1o deal with you in relation to the Policies (including any amendment, waiver or termination
thercof or any claims thereunder).

Following receipt by you of a written notice from the Security Agent specifying that a Declared
Default has occurred {but not at any other time) the Chargor irrevocably authorises you:

(a) to pay all monies to which the Chargor is entitled under the Policics direct to the Security
Agent (or as it may direct) promptly following receipt of written instructions from the
Security Agent to that etfect; and

(b) to disclose to the Security Agent any information relating to the Policies which the
Security Agent may from time to time request in writing.

The provisions of this notice may only be revoked or varied with the written consent of the
Security Agent and the Chargor,

Pleace sion and ictwin thie encivsed copy of this notice to the Security Agent (with a copy 1o the

rlEd L

Chargor) by way of confirmation that:

(a) you agree to act in accordance with the provisions of this notice;
(b) you have not previously received notice (other than notices which were subsequently

irrevocably withdrawn) that the Chargor has assigned its rights under the Policies to a
third party or created any other interest (whether by way of security or otherwise) in the
Policies in favour of a third party; and

(c) you have not claimed or exercised nor do you have any outstanding right to claim or
exercise against the Chargor, any right of set-off, counter-claim or other right relating to
the Pelicies.

The provisions of this notice are governed by English law.

Yours faithfully
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for and on behalf of
|insert name of Chargor)

[On acknowledgerment cops )
To: linsert nanme and address of Security Agemt)
Copy to: [insert name and address of Chargor}

We acknowledge receipt of the above notice and confirm the matters sct out in paragraphs 4{a) to (c)
above.

for and on behalf of
Linsert name of insurance company}

Dated: {=]

b
A
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SCHEDULE 6
FORM OF SECURITY ACCESSION DEED

THIS SECURITY ACCESSION DEED is made on [e]
BETWEEN:
(1) [®] Limited. a company incorporated in England and Wales with registered number [#] (the "New

Charger™): and
(2) | ®] as security trustec for itself and the other Secured Parties (the "Security Agent™).

RECITAL:

This deed is supplemental to a debenture dated [e] between, amongst others, the Parent. the Chargors
named therein and the Sceurity Agent. as previously supplemented and amended by earlier Security
Accession Decds (if any) (the “Debenture™),

NOW THIS DEED WITNESSES as follows:
1 INTERPRETATION
1.1 Definitions
Terms defined in the Debenture shall have the same meaning when used in this deed.
1.2 Construction

Clauses 1.2 (Construction) to 1.6 (Full Title Guarantee) of the Debenture will be deemed to be set
out in full in this deed, but as if references in those clauses to the Debenture were references to

this deed.
2 ACCESSION OF NEW CHARGOR
2.1 Accession

The New Chargor aorees 1o be g Chagor fur ie purposes ol the Debenture with immediate effect
and agrees to be bound by all of the terms of the Debenture as if it had originally been a party to it
as a Chargor.

22 Covenant to pay
Subject to any limits on its lability specifically recorded in the Finance Documents, the New

Chargor as primary obligor covenants with the Security Agent (for the benefit of itself and the
other Secured Parties) that it will pay the Secured Obligations when they fall due for payment.

2.3 Fixed Security
The New Chargor. as continuing security for the payment of the Secured Obligations, charges in
favour of the Security Agent with full title guarantee the following assets. both present and future,

from time to time owned by it or in which it has an interest:

(a) by way of first legal mortgage. all Property together with all buildings and fixtures on that
Property (in each case subject to obtaining any necessary consents); and
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(b) by way of first fixed charge:

(i} all other interests (not effectively charged under Clause [2.3(a)] above) in any
trechold or leaschold property (other than any Rack Rent Lease) together with all
huildings and fixwures on such property and the benefit of all other agreements
relating to tand:

(ii) all of its Shares and all corresponding Related Rights:
(iii) all of its Trading Receivables and all rights and claims against third parties in

respect of those [rading Receivables;

(iv) all of its plant and machinery:

(v) all of its Other Debts and all rights against third parties i respect of those Other
Debts:

(vi} all monies standing to the credit of any bank accounts which it may have with

any bank. financial institution, or other person and all of its rights, title and
interest in relation to those accounts;

(vii) the benefit of all licences. consents and agreements held by it in connection with
the use of any of its assets;

(viii)  its goodwill and uncalled capital; and

(ix) if not effectively assigned by Clause 3.2 (Securify Assignment), all its rights and
interests in (and claims under) the Assigned Agreements.

24 Floating charge

As further continuing security for the payment of the Secured Obligations, the New Chargor
charges with full title guarantee in favour of the Security Agent (for the benefit of itself and the
other Secured Parties) by way of first floating charge all its present and future assets and rights not
effectively charged by way of fixed charge under Clause 2.3 (Fixed Security) or assigned under
Clause 2.5 (Security Assigninent).

2.5 Securify Assimnment

As further continuing security for the payment of the Secured Obligations, the New Chargor
assigns absolutely with full title guarantee to the Security Agent all its rights, title and interest in
the Assigned Agreements, provided that on payment and discharge in full of the Secured
Obligations the Security Agent will at the request and cost of the New Chargor re-assign the
Assigned Agreements to the New Chargor (or as it shall direct) without delay and in a manner
satisfactory to the new Chargor {acting reasonably). Subject to Clause 6.2 (Assigned Agreements)
of the Debenture, until the occurrence of a Decilared Default the New Chargor may continue to
deal with the counterparties to the Assigned Agreements.

3 CONSENT OF EXISTING CHARGORS
The existing Chargors agree to the terms of this deed and agree that its execution will in no way
prejudice or affect the security granted by cach of them under (and covenants given by each of

them in} the Debenture.

4 CONSTRUCTION OF DEBENTURE
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The Debenture and this deed shatl be read together as one instrument on the basis that references
in the Debenture to “this deed”™ or “this Debenture”™ wiil be deemed to include this deed.

GOVERNING LAW

N

This deed and any dispute. proceedings or claims of whatever nature arising out of or in
connection with it shall be governed by and construed in accordance with English law and the
parties agree that the cowrts of England shall have exclusive jurisdiction to settle any dispute
arising out ot or in ¢connection with this deed (including a dispute regarding the existence, validity
or termination of this deed).

IN WITNESS whereot this deed has been duly executed on the date first above written.
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SIGNATORIES TO SECURITY ACCESSION DEED
THE NEW CHARGOR
EXECUTED as a DEED by
[Naume of New Chargor] acting by:

{®) as Direcror:

Witness:
Name:
Address:

Occupation:

Notice Details

Address: [®]
Facsimile: [®]
Afttention: [e]

THE SECURITY AGENT
EXECUTED as a DEED by
[Name of Security Agent] acting by:

[#] as Autherised Signatory:

Notice Details

Address: [o}
Facsimile: [¢]
Attention: [e]
Email: [e]
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SIGNATORIES TO DEBENTURE
THE CHARGORS
EXECUTED asa DEED by | | YA £O ) €€

LEEP HOLDINGS (UTILITIES) LIMITED acting by:

as Director:

Witness:
Name: Sdlhenne Ajitg - ———
Addr i OXfOFd R‘Oad
£55: Halalt LN Oy
[ I 3|J'i3n
Occupation: . ager
Notice Detajls
Address: The Greenhouse,
MediaCity UK,
Salford,
M50 2EQ
United Kingdom
Email: lwallace@leeputilities.co.uk
Attention: Lee Wallace

EXECUTED asa DEED by 1T\ € (J S -

LEEP UTILITIES HOLDINGS LIMITED acting by:

as Director;
Witness:
Name: Sﬁgmhsﬁgﬂe Ajila
xforg
Address: Londgn N;?Sl—ag
Office
Occupation: Manage[ o
Notice Details
Address: The Greenhouse,
MediaCityUK,
Salford,
M50 2EQ
United Kingdom
Email: lwallace@leeputilities.co.uk
Aftention: Lee Wallace

[Signature page to the Debenture]
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EXECUTED asa DEED by -1 \M £ €0

LEEP UTILITIES CONSULTANCY LIMITED acting by:

as Director:

Witttess:

Name: - ——Katherine Ajila
Addrecs 37 Oxfo‘rd Road
Oocupation: B Office Manager B

Notice Details
Address: The Greenhouse,
MediaCityUK,
Salford,
M50 2EQ
United Kingdom
Email: Iwallace@leeputilities.co.uk

Attention; Lee Wallace

EXECUTED asa DEED by | \ t4 £l & -

LEEP UTILITIES ELECTRICITY LIM

as Director:
Witness:
Name: B ;
37 Oxford R
Address: oad .
Office Mana
Occupation: ger .
Notice Details
Address: The Greenhouse,
MediaCityUK,
Salford,
M50 2EQ
United Kingdom
Emaik: lwallace@leeputilities.co.uk
Attention: Lee Wallace

[Signature page to the Debenture]



EXECUTED asa DEED by 1 M fOuSE
LEEP UTILITIES SERVICES LIMITED acting by:

as Director:

Witness: _

Name: Katherlne Ajila _
37 Oxford Road

Address; London, NG OLY
Office Manager

Occupation:

Notice Details
Address: The Greenhouse,
MediaCityUK,
Salford,
M50 2EQ
United Kingdom
Email: Iwallace(@leeputilities.co.uk

Attention: Lee Wallace

EXECUTED as a DEED by T \Y\ 00

LEEP ELECTRICITY SERVICES LIMITED aciing by:

as Director:

Witness:

Name:

Address: —mm
Occupation: Office i*:nanager

Notice Details
Address: The Greenhouse,
MediaCityUK,
Salford,
M50 2EQ
United Kingdom
Email: Iwallace@leeputilities.co.uk

Attention: Lee Wallace

[Signature page tv the Debenture]



EXECUTED asa DEEDby § ' YA PO 67
LEEP WATER SOLUTIONS LIMITED acting bv:

as Director:

Witness:

Katherine Ajila
Name: 37 Oxford Road

London, N9 OLY
Address: Office Manager ..

Occupation; o
Notice Details
Address: The Greenhouse,
MediaCityUK,
Salford,
M50 2EQ
United Kingdom
Email: Iwallace@leeputilities.co uk
Attention: Lee Wallace

EXECUTED asa DEED by —\W W ¢ €
UTILITIES SERVICES (MEDIACITY UK]) LIMITED acting by:

as Director:

Witness:
Name: _ Katharine Ajila
37 Oxford Road
Address: London. N9 OLY
. Office Manager
Occupation: .

Notice Details
Address: The Greenhouse,
MediaCity UK,
Salford,
M50 2EQ
United Kingdom
Email: Iwallace@leeputilities.co.uk

Attention: Lee Wallace

[Signature page to the Debenture]



EXECUTED asa DEED by "\ \H {00 &0

LEEP UTILITIES WATER LIMITED acting by:

as Director:

Witness:

Name: B Katherlne Ajlia ]

London, NS OLY

Address: Offiee Manag

Occupation:

Notice Details
Address:; The Greenhouse,
MediaCityUK,
Salford,
M50 2EQ
United Kingdom
Email: lwallace@leeputilities.co.uk

Attention: Lee Wallace

[Signature page to the Debenture)



THE SECURITY AGENT A ~ (
LA RNDLS Lo o

EXECUTED us a DEED by AAMUA DE Joawd Awaedz pE (Mebe

SANTANDER UK PLC acting by

as Authorised Signatory:

Notice Details
Address: 2 T';"tb\/\ gqv\)(\_r{_f QQC)QA'L;‘" plz,_f—l?—f LDW\C)CT"\ Nwl ?DAY\I
Attention: (-.SCL‘»“‘“L (Z;}Lwrg_ Q_Ap\ J\JL }L,)'L.L O&%ng S;ﬂe_c.j c..Lbﬁ..J [:N._.M_,e_.

Enzail:
jcuf‘u-L- R;()wic\ e Mjl'cj\u\t‘—_u’ C I 8 Lo oull

NMiadie Offree - MO Cpecesisedlmence @ Sanbander (LB, o ui

| Siguature page to the Debentnre]



