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Registration of a Charge

Company name: OCTOPUS ENERGY LIMITED
Company number: 09263424
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Received for Electronic Filing: 09/03/201

Details of Charge

Date of creation:  05/03/2018
Charge code: 0926 3424 0002

Persons entitted: SHELL ENERGY EUROPE LIMITED, 80 STRAND, LONDON, WC2R 0ZA,
ENGLAND

Brief description:
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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CLIFFORD CHANCE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9263424

Charge code: 0926 3424 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th March 2018 and created by OCTOPUS ENERGY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 9th March 2018 .

Given at Companies House, Cardiff on 13th March 2018

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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DATED g e 2018

OCTOPUS ENERGY LIMITED
IN FAVOUR OF
SHELL ENERGY EUROPE LIMITED

Execution Version
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THIS DEBENTURE is made by way of deed on g ainade 2018

BY:

(1) OCTOPUS ENERGY LIMITED a company incorporated in the United Kingdom
{registered number (9263424) whose registered office is at 33 Holborn London,
ECIM ZHT (the "Chargor") in favour of

(2) SHELL ENERGY EUROPE LIMITED, a company incorporated in England and
‘Wales (registered number 04162523), whose registered office is at Shell Centre,
London, 8E1 7TNA, England ("SEEL"), acting fthrough ifs agent, SHELL
INTERNATIONAL TRADING AND SHIPPING COMPANY LIMITED, a
company incorporated in Eogland and Wales (registersd no. 00525037}, whose
registered office is at 80 Strand, London, WC2R 0ZA, England.

IT IS AGREED s follows:
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
Tni this Debenture and each Legal Charge (as defined below):

"Acceleration Event" ‘means the giving of mnotice pursuant to clause 17.2
(Conseguences of Default) of the Global Agreement.

"Account” means each of the accounts ¢pened or maintained by the Chargor in
accordance with the Accounts Agreement, any bank, building society, financial
institution or other person (including any renmewal, redesignation, replacement,
subdivision-or subaccouat of such account) and the debt or debts represented thereby.

"Account Bank"' means HSBC whose registered office is at. 8 Canada Square,
London E14 5HQ and whose branch office is-at 31 Holborn, Holborn Circus, London,
ECIN 2HR in ifs capacity as account bank for and on behalf of SEEL.

"Accounts Agreement” means the agreement dated on or about the date hereof
entered into by the Chargor and SEEL as amended, varied, novated or supplemented
from time to time,

"Charged Assets” means all of the assets and undertaking of the Chargor which from
time to tirme are the subject of any Security created or expressed to be created by it in
favour of SEEL by or pursuant to this Debenture and any Legal Charge,

"Collateral Rights” means all rights, powers and remedies of SEEL provided by or
pursuant to this Debenture and/or any Legal Charge or by law.

*Control Account" means each of the Accounts described in Schedule 2 (Control
Arccounis) opened or maintained with the Account Bank by the Chargor (and any
renewal, redesignation, replacement, subdivision or subaccount of such accounts) and
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any other Account that may from time to time be identified in writing as a Control
Agcount by SEEL.

"Excluded Assets” means the Chargor's interest in the whole or any part of the
Charged. Assets in respect of which the creation of any Fixed Security by the Chargor
is prohibited either absolute ly or without consent.

"Fixed Security” means any morigage, fixed charge or assignment expressed fo be
constituted by or pursuant to Clause 4 (Fixed Security) of this Debenture.

"Global Agreement” means the agreement dated on or around the date of this
Debenture between the Chargor and SEEL as amended, varied, novated or
supplemented from time to time.

(Ifssurwwe P@Zmes} and any pﬁl;_{sy of insurance in Whmh. the Chm‘gﬂr may fmm time
to time have an interest (as amended or supplemented).

“Intellectual Property” means the intellectual property specified in Schedule 5
{intellecrual Properiy) and any patents, trademarks, service marks, designs, business
and trade names, copyrights, design rights, moral rights, inventions, confidential
information, knowhow and other intellectual property rights and. interests, whether
regxstered or unregistered, and the benefit of all applications and rights to use such’
assets in which the Chargor may from time {o time have an interest.

"Envestments” means the securities specified in Schedule 3 (Shares and Tnvesiments)
and any:

{&)  stocks, shares, debentures and certificates of deposit and other instruments-
creating or acknowledging indebtedness, including alternative finance
mivestment bonds (bt not including the Shares);

{(b) interests in collective investment schemes, in whatever form or jurisdiction
any such scheme is established, incloding parmership interests;

{c warrants and other instruments entitling the holder to subscribe for or acquire
any investments-described in paragraphs (a) or (b) above;

(d}  -certificates and other iustruments conferring contractual -or property rights
(other than options) in respect of the investiments in paragraphs (a}, (b) or {(c}
above; and

fey  ophonsto acquire any investments described in paragraphs (a), (b), {o) or (d)
above;

in each case whether held directly by or to the order of the Chargor or by any trustee,
nominee, custodian, ﬁ&nmary gr clearance system on its behalf (including all rights
against any such trustee, nominee, custodian, fiduciary or clearance system including,
without limitation, any contractual rights or any right to delivery of all or any part of
the Investments from time to time).

"Land Registry" means the official land registry for England and Wales.

Oetopues Endrgy Lid Debisotare s I



"Legal Charge” means a charge by way of legal mortgage in respect of all or any part
of the Real Property between the Chargor and SEEL substantially in the formi of

Schedule 7 (Form of Legal Charge).

"Monetary Claims" means any book and other debts and monetary claims owing to
the Chargor-and any pmce:ezds of such debts and claims (including any claims or sums
of money deriving from or in relation to any Intellectual Property, any Investment, the
proceeds of any Inswrance Policy, any court order of judgment, any contract or
agreement to which the Chargor is a party and any other assets, property, rights or
undertaking of the Chargor).

"Mortgaged Property” means the freehold and leaschold property specified in ‘the
schedule to sach Legal Charge and any freehold or leasehold property specified in
Schedule 1 (Mortgaged Property).

"Motice of Assignment” means 2 notice of assignment in substantially the form set
out in Schedule 8 (Form of Notice of Securily to Account Bank), Schedule 9 (Form of
Notice of Assignment of Specific Contract) and Schedule 10 (Form of Notice of
Assignmwent of Insurance Policy} or in such form as may be specified by SEEL.

"Motice of Charge” means a notice of charge in substantially the form set out in.
Schedule 8 (Form of Notice of Security fo Account Eaﬂk} and Schedule 11
{(Investments: Rroker's Notice of Chirge and Undertaldng) or in such form as may be
specified by SEEL.

"Real Property” means (including as provided in Clause 1.7 (Real Property)), the
Mortgaged Property and any present or future frechold or leasehiold or immovable
property and any other interest in land or buildings and any rights re lating thereto in
which the Chargor has an interest,

"Receiver" means a receiver, receiver and manager or, where permitted by law, an
administrative receiver and that term will include any appointes made under a joint or
several appointinent.

"Related Rights” means, in relation to any asset:
{a) the proceeds of sale or rental of any part of that asset;

{ty  all rights under any licence, apreement for sale or agreement for lease in
respect of that asset;

(¢}  all rights, powers, benefits, clamms, causes of action, contracts, warranties,
remedies, security, gnarantees, indemnities or covenants for title in respect of
or derived from that asset; and

(d)  anymonies and proceeds paid or payable in respect of that asset.

"Becured Obligations” means ail present and future obligations and liabilities of the
Chargor (whether actual or contingent, whether owed jointly, severally or in any other:
capacity whatsoever and whether originally incurred by the Chargor or by some other
person) to SEEL under or pursuant to each of the Transaction Documents including

any liability in respect of any further advances made wnder the Transaction
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Documents, except for any obligation or liability which, if it were included, would
cause that obligation or liability or any of the Security in respect thereof, to be
unlawfl, prohibited or invalid by or under any applicable law.

"Security Period” means the period beginning on the date of this Debenture and
ending on the date on which SEEL is satisfied that the Secured Obligations have been
irrevocably and unconditionally discharged in full and SEEL is under no further
actual or contingent obligation fo make advances or provide other financial
-accommodation to- the Chargor or -any other person under any of the Transaction
Documents. ' '

"Shares" means all the shares held by the Chargor as investiment or in subsidiaties.

"Specific Contracts” means (a) all contracts listed in Schedule 4 (Specific Contracts)
and (b) any other contracts designated as Specific Contracts by SEEL and the Charpor,
each of which is (without limitation) a coniract eéntered into between the Chargor and
a customer and is required for the operation of the Chargor's businiess as contemplated-
under the Global Agreement, o

"Tangible Moveable Property” means any plant, machinery, office equipment,
computers, vehicles, fumiture, fittings and other chattels (excluding any for the time
bemng forming part of the Chargor's stock in trade or work in progress).

1.2 Terms defined in other Transaction Docomenis

Unless defined in this Debenture, or the context otherwise requires, a term defined in
the Global Agreement has the same meaning in this Debenture and each Legal Charge,
or any notice given under or in connéction with this Debenture or any Legal Charge.

1.3 Construction
In this Debenture or, as applicable, any Legal Charge:

{a) the rules of interpretation contained in clause 1.1 of the Global Agreement
shall apply to the construction of this Debenture and each Legal Charge, orin
any notice given under or in connection with this Debenture or any Legal
Charge;

(b}  any reference to "SEEL" or the "Charger" shall be construed g0 as to include
its- or their (and any subsequent) successors in title, permitted assigns and
permitted iransferees in accordance with their respective interests; and

(¢}  references in this Debenture 1o any Clause or Schedule shall be to a2 Clause or
Schedule contained in this Debenture.

1.4 Imcorporation of provisions into each Legal Charge

Clauses 6.1 (Negative pledge and restriction on dealings), 6.2 (Implied covenants for
fitle), 7.1 (Furiher assurance), 14 (Enforcemeni of Security), 15 {(Extension of Powers.
and Right of Appropriation), 16 (Appointment of Receéiver or Administrator),
17 (Powers of Receivers), 20 (Power of Aitorney), 15 (Release of Security), 28
(Notices), 29 (Expenses, stamp taxes and indemnity), 30 (Discretion avid delegation),.
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31 (Governing Law) and 33 (Third Party Rights) of this Debenture are deemed o
form part of each Lagai Charge as if expressly incorporated into each Legal Charge
‘and as if references in those Clauses to (a) this Debenture were references to that
Legal Charge and (b) the Charged Assets were references to the assets of the Chargor
from time fo time charged in favour of, or assigned (whether at law, or in equity) to
SEEL by or pursuant to that Legal Charge.

15 Lonfliet

Ti1s-agreed that each Legal Charge is supplemental to this Debenture and to the extent
the provisions of this Debenture conflict with those of any Legal Charge, the
provisions of that Legal Charge shall prevail.

1.6  Present and future assefs

{a)  Areference in this Debenture or any Legal Charge to any Mortgaged Property,
Charged Asset or other asset includes, unless the contrary intention appears,
present and future Mortgaged Property, Charged Assets and other assets.

{by  The absence of or incornplete details of any Charged Assets in any Schedule
shall not affect the validity or enforceability of any Security under this
Dehenture or any Legal Charge.

1.7 Real Property

(8} A reference in this Debepiure or in any Legal Charge to a morigage,
assignment or charge of any freehold, leasehold or commonhold properly
includes all buildings, fixtures and fittings from timie to time on or forming
part of that property and all Related Rights.

(by  The terms of the Global Agreement and each other Transaction Document arg
incorporated. into this Debentare, each Legal Charge and each other
Transaction Document to the extent required for any purported disposition of
atiy Real Property contained in any Transaction Document to be 4 valid
disposition in accordance with section 2(1) of the Law of Property
{Miscellaneous Provisions) Act 1989.

1.8 Separate Securify

Clauses 4.1 (Moregage of Real Property) to 4.14 (Assignment of Inswrance Policies)

shall be constiued as. créating & separate and distinct morigage, fixed charge of
assignment over each relevant asset within any particular class of assets defined i
this Debenture or any Legal Charge and the failure to create an effective mortgage,
fired charge or as&gnm@m: {(whether arisitig out of this Debenture or any Legal
Charge or any act or omission by any party) over any one asset shall not affect the
nature or validity of the mortgage, charge or assignment imposed on any other asset’
‘whether within that same class of assets or not.
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3.1

32

SEEL assumes no obligation

SEEL shall not be under any obligation in relation to the Charged Assets as a

consequence of this Debenture or any Legal Charge and the Charpor shall at all times

remain liable to perforny all obligations in respect of the Charged Assets.
COVENANT TO PAY
Covenant to pay

The Chargor covenants with SEEL that it shall, on written demand of SEEL pay,
discharge and satisfy the Secured Obligations and indemmnify SEEL against any losses,

costs, charges, expenses and liabilities arising from any breach or failure to pay,

discharge and satisfy the Secured Obligations in accordance with their respective
ferms.

Default interest

If the Chargor fails to pay any amount payable by it under this Debenture or any
Legal Charge on its due date, interest shall accrue on the overdue amount (both before
and after judgment} at the rate determined in accordance with and on the terms set ont.
in clause 6.3 (Payment and fr!?mf‘g:iﬁg} of the Giobal Agreement.

COMMON PROVISIONS

Common provisions as to all Secority

All the Security constituted by or pursuant to this Debenture and any Legal Charge is:
(a)  created with full title guarantee;

(B  created in favour of SEEL; and.

{¢)  continning security for the payment and discharge of all the Secured
Obligations.

Copsent for Fixed Security

{(a)  The Chargor creates each Fixed Security subject to obtaining any necessary -
consent to such Fixed Security from any relevant third party.

{b)  The Fixed Security from time to time constituted by this Debenture shall not
extend to the Chargor's inferest in the Excluded Assets unless and until any
relevant consent has been obtained or any restriction on the creation of
Security over any such asset is removed. :

FIXED SECURITY

Mortgage of Real Property

The Chargor charges, by way of first legal mortgage, the Mortgaged Property.
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4.2

4.3

4.4

4.5

4.6

4.7

438

Fixed charge over Real Property

The Chargor charges (to the extent not validly and effectively charged by way of first

legal mortgage pursuant to Clause 4.1 (Morigage of Real Properiy)), by way of first
fixed charge, all of its rights, title and interest from time to time in and to all the Real.

Property and all Related Rights.
Fixed charge over Tangible Moveable Property

The Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to the Tangible Moveable Property and all Related Rights.

Fixed charge over Accounts

The Chargor eha;:ges by way of first fixed charge, all of its vights, title and inferest

from time to time in and to the Accounts (except for the Control Accounts) and ail
Related Rights.

Fixed charge over contracts

The Chargor r:harges by way of first fixed charge, all of itz rights, title and interest
from time to thme i and to any contract or agreement to which the Chargor is a party

{except for the Specific Contracts), each of its interest or curtency rate swap, cap,

floor, collar or option transactions and all Related Rights.
Pixed charge over Monetary Claims

The Chargor charges, by way of first fixed charpe, all of its rights, tifle and inferest
from time to time in and to the Monetary Claims {other than any claims which are
otherwise subject to a fixed charge or assignment (at law or in equify) pursuant to this
Debenture) and all Related Rights (to the extent not already charged under this Clause
4.6).

Fixed charge over Investments

The Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time o time in and fo the Investments and all dividends, interest and other
monies payable in respect of those Investments and gll Related Rights (whether
derived by way of redemption,, bonus, preference, options, substitution, conversion,
compensation or otherwise).

Fixed charge over Shares

The Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to the Shares and all dividends, interest and other monies
payable in vespect of those Shares and all Related Rights (whether derived by way of
redemption, bonus, preference, options, substitution, conversion, compensation or
otherwise).

Cictopus Bngrpy Lod Diebennies i Fow,



4.9

4.10

4.11

4.12

4.13

4.14

5.1

Fixed charge over Intellectual Property

The Chargor charges, by way of first fixed charge, all of its rights, title and interest

from time to time in dnd fo the Intellectual Property and all Related Rights.

Fixed charge over goodwill

The Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to any goodwill, rights and claims in refation to the uncalled
capital of the Chargor.

Fized charge over other assets

The Chargor charges {to the extent not validly and effectively assigned pursuant to
Clanses 4.12 (Assignment of Accountsy to 4.14 (Assignment of Insurance Policies), by
way of first fixed charge, all of its rights, title and interest from time to time in and to
each Control Account, each Specific Confract and each Insurance Policy and all
Related Rights 1o relation to each of those assets.

Assignment of Accounts

The Chargor assigns and agrees to assign absolutely, all of its rights; claims, title and
interest from time t6 time in and o each Control Account and all Related Righis.

Assignment of Specific Coniracts

The Chargor assigns and agrees to assign absolutely, all of its rights, claims, title and
nterest from fime to time in and to each Specific Contract and all Related Rights.

Assignment of Insurance Policies

The Chargor assigns and agrees to assign absclutely, all of its rights, claims, title and
interest from time 1o tine o and to the proceeds of edch Insurance Policy and all
Related Rights.

FLOATING CHARGE

Floating charge

{a}  The Chargor charges by way of first floating charge in favour of SEEL all
present and future assets and vodertaking of the Chargor.

{(by  The floating charge created by paragraph (a) of Clause 5.1 above shall be
deferred in point of priority to all Fixed Security validly and effectively
created by the Chargor under the Transaction Documents in favowr of SEEL as.
security for the Secured Obligations.

{c)  Paragraph 14 of Schedule B to the Insolvency Act 1986 applies to the
floating charge created by paragraph {(a) of Clause 5.1 above.
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5.2

53

6.1

6.2

Crystallisation: by notice

created pursaant to €3§ausa S i (ngtmﬂg C:Fmrge) w&th umnsdxata effect mw a f' xed
charge as regards any property or assets other than an Excluded Asset-specified in the
notice if:

{a)  An Acceleration Event has occurred;

()  SEEL considers that any of the Charged Assets may be in jeopardy or in
danger of being seized or sold pursuant fo any form of legal process;

{¢}  SEEL considers that it is necessary in order to protect the priority of ‘the
security; or

{(dj  the Chargor requests SEEL to exercise any of its powers under this Debenture
or any Legal Charge.

Crystallisation: automatic

Notwithstanding Clause 5.2 {Crystallisation: by notice) and without prejudice to any
law which may have a similar effect; the floating charge created pursuant to

Clause 5.1 {F i@mfmg Charge) will antomatically be converted (without notice) with

immediate effect into a fixed charge as repards all the assets subject to the floating
charge if-

(a)  the Chargor creates or attempts to create any Security {other than any Security
permitted under the terms of the Transaction Documents), over any of the
Charged Assets;

(b}  any person levies or attempts (o levy any distress, execution or other process.
against any of the Charged Assets; and

(¢}  aresolution is passed or an order is made for the winding=up, dissolution of
the Chargor.

PROVISIONS AS TO SECURITY AND PERFECTION
Negative pledge apd restriction on dealings

Except as permitted under the Transaction Documents the Chargor shall not at any
time during the Security Period create or permit to subsist any Security over all or any
part of the Charged Assets or dispose of or otherwise deal with any part of the
Charged Assets.

Ymplied covenants for title

(a)  The covenants set dut in sections 3(1), 3(2) and 6(2) of the Law of Property
{Miscellaneous Provisions) Act 1994 will not extend to Clauses 4 (Fixed
Security) or 5 (Floafing charge).
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{b) 1t shall be unplied in respect of Clauses 4 (Fived Security) and 5 (Floating
charge) that the Chargor is disposing of the Charged Assets free from all
charges and incumbrances (whether monetary or not) and from all other rights
exercisable by third parties (including liabilities imposed and rights conferred
by orunder any enactment).

6.3  Notice of Security: Accounts

(&) Control Accounts: The Chargor shall, on the date of this Debenture or, if later,
promptly upoi the designation at any time by SEEL of any Account as a
Control- Account, deliver to SEEL (or procure the dehvery of) a Notice of
Assignment duly executed by, or on behalf of, the Chargor in respect of each.
Control Account and the Chargor shall use all reasonable endeavours to
‘procure from each account bank, building society, financial institution or othier
person with which any Control Account is opened or maintained, an
acknowledgement in the form sét out in such Notice of Assignment.

(b)  Other Accounts: The Chargor shall, if requested by SEEL from time to time
after the occurrence of an Acceleration Event, promptly deliver to SEEL {or
procure the delivery of) a Notice of Charge in relation to the Accounts {except:
any Control Account) duly executed by, or on behalf of, the Chargor and the
Chargor shall use all reasonable endeavours to procure from each account
bank, building soviety, fnancial institution or other person. with which any
Account is opened or maintained, an acknowledgement in the form set out in
such Notice of Charge.

(¢}  The execution of this Debenture by the Chargor and SEEL shall constitute
hotice to SEEL of the charge created over any Account opened or maintained
with SEEL.

64  Notice of Security: Other assets

{a)  The Chargor shall, on the date of this Debenture or, if later, when requested by
SEEL from time to time, promptly deliver to SEEL {or procure the delivery of)
a Notice of Assignment or a Notice of Charge (as appropridte) duly executed
by, ‘oron behalf of, the Chargor in relation to any asset (other than the
Accounts) which is the subject of the Fixed Secutity and any floating charge
which is converted into a fixed charge pursuant to Clauses 5.2 (Crystallisation:
by notice) and 5.3 (Crystidlisation: automatic).

{b)  The Chargor shall use all reasonable endeavours to procure from each
recipient of such a Notice of Assignment ora Notice of Charge {as appropriate)
an-acknowledgement in the foim set out therein.

6.5  Deposit of documents of title: Tuvestments

After the occurrence of an Acceleration Event the Chargor shall promptly on the
request-of SEEL, deposit with SEEL (or procure the deposit. of} all of the Tnvestrents.
and any certificates and other documents of fitle representing the Investments to
‘which the Chargor {or its nominee(s)) is or becomes entitled, together with any other-
document which SEEL may reasonably request (in such form and executed in-such
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5.6

6.7

68

6.9

6.10

manuer as SEEL may reasenahly require {including stock transfer forms or other

instruments- of transfer executed in blank by it or on its behalf), with a view to

perfecting or improving iis security over the Investmenis or fo registering -any
Investrnent in its name or the name of any nomines(s}.

Deposit of share certificates

The Chargor shall:

{a}  on the date of this Debenture, deposit with SEEL (or procure the deposit of)
all certificates or other documents of title to the Shares and stock transfer
forms (executed in blank by it or on its behalf); and

(B) promptly upon the accrual, offer or issue of any stocks, shares, warrants or

' other securities in respect of or derived from the Shares (ﬂl’ Upon acquiring any
interest therein), notify SEEL of that occurrence and deposit with SEEL {or
procure the deposit of) (i) all certificates or other documents of title
representing such ifems aird (i) such stock transfer forms or other instruments
of transfer (executed in blank by it or on-its behalf) in respect thereof as SEEL.
may request.

Deposit of Gitle deeds
The Chargor shall:

(a}  on the date of this Debenture or any Legal Charge (and promptly upon the
-acquisition by it of any interest in any Real Property at any time) deposit with
SEEL {or procure the deposit.of) all deeds, certificates and other documents
constituting or evidencing title to such Real Property; and.

{(b)  at any time thereafter deposit with SEEL (or procure the deposit of) any
further such deeds, certificates and other documents, promptly upon coming
into possession of any of those items.

Application {0 the Land Begistry

amer 4 restriction in the Ismpnemrshxp :egnster {af am'y regmtarcd Iam:! at any tzme' :
forming part of the Real Property.
Registration of Infellectual Property
The Chargor shall, if requested by SEEL, execute all such documents and do all such -
dets as SEEL mav reasonably require to record the interest of SEEL in any registers
relating to any registered Intelectual Property.

Further advances

(8}  Subjectto the terms of the Global Agreement, SEEL is under an obligation to
make further advances 1o the Chargor and that obligation will be deemed to be
incorporated in this Debenture as if set out in this Debenture.
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(b}  The Chargor consents to an application being made to the Land Registry to
enter the obligation to make further advances on the Charges Register of any
registered land forming part of the Charged Assets.

7. FURTHER ASSURANCE
7.1 Further assuyrance

()  The covenant set out in section 2(1)(b) of the Law of Property {Mzscﬁilaneous
Provisions) Act 1994 shall extend fo include the obligations set out in

paragraph (b) of Clause 7.1 below,

()  TheChargor shall promptly, at its own cost, enter into, execute and complete a
Legal Charge over any Real Property in England and Wales not already the
subject of a registrable Legal Charge and do all such acts or execute all such
documents (including assignments, transfers, mortgages, charges, potarisations,
registraimﬂs notices and instructions) as SEEL may reasonably specify (and
il such form as SEEL muay reasonably require) in favour of SEEL or its
nominee(s):

{i) to create, perfect and/or protect the Security created or intended to be
created in respect of the Charged Assets (which may include the
execution by the Chargor of a raortgage, charge or assigmment over all
or any of the asséts constituting, or intended to constitute, the Charged -
Assets)or for the exercise of the Collateral Rights;

()  to confer on SEEL Security over any asset or undertaking of the

Chargor located in ady jurisdiction outside England and Wales o
equivalent or similar to the Security intended to be conferred by or
pursuant to this Debenture and each Legal Charge to which it iz a party;,

andd/or
(i) to facilitate the realisation of the Charged Assets.
7.2 Necessary action

The Chargor shall take all such action as is available to it {including making all filings

and registrations and applying for relief against forfeiture) as may be necessary or as
may reasonably be requested by SEEL for the purpose of the creation, perfection,
protection or maintenance of any Security conferred or intended to be conferred on

SEEL by or pursuant to this Debenture and each Legal Charge.

73 Consents

The Chargor shall, as'scon as possible, use all reasonable endeavours to obtain any
consents necessary including any comsent necessary for any Legai Charge or to-
‘remove any restriction on the creation of Security (in edch case in form and subsiance
satisfactory to SEEL, acting reasonably) to enable the assets of the Chargor including
each of the Excluded Assets to be the subject of the relevant Fixed Security pursuarit
to this Debenture and each Legal Charge. Imimediately upon obtaining any such
‘consent or removing any such restriction, the asset concerned will become subject to
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8.1

82

83

8.4

that Fixed Security and the Chargor shall promptly deliver a copy of such consent or
evidence of such removal to SEEL.

SHARES AND INVESTMENTS

Dividends prior to an Acceleration Event

Prior to the occurrence of an Acceleration Event, the Chargor shall be entitled to all
dividends, interest and other monies arising from the Shares.
Dividends alter an Acceleration Event

Upon-the occurrence of an Acceleration Event, SEEL may, at its discretion, in the.
name of the Chargor or otherwise and without gny further consent or authority fiom
the Chargor, apply all dividends, interest and other monies arising from the Shares as

though they were the proceeds of sale in accordance with Clause 18 (Application of

Maonies).
Votng rights prior fo an Acceleration Event

Prior io the giving of notice pursuant to Clause 84 (Voting rights after an
Acceleration Event), the Chargor shall be entitled to exercise all voting rights in
refation 1o the Shares..

Veting rights after an Acceleration Event

At any time after the occurrence of an Acceleration Event, SEEL may, at its discretion,
(in the name of the Chargor or otherwise and without any further consent or authority
from the Chargor):

(ay  exercise (or refrain from exercising) any voting rights in wespect of the Shares;
aric

(b)Y  exercise (or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Shares including the right;
in relation to any company whose shares or other securities are inchided in the
Shares, to concur or participate in:

{iy  the reconstruction, amalgamation, sale or otber disposal of such
comepany or-any of its assets or underaking (including the exchange,
conversion. or reissue of any shares or securities as a consequence
thereot); '

{ify  the release, modification or variation of any rights or liabilities
attaching to such sharés orsecurities; and

(i) the :ﬂxeﬂ:is?e;_mnunc'_iafti{m% or assigninent of any right to subscribe for.
‘any shares or securities,

in'each case in the mamner and on the terms SEEL thinks fit, and the proceeds

of any such action shall form part of the Shares.
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8.5  Waiver of voting rig}m by SEEL

(a)  SEEL may, in its absolute discretion and without any consent or authority
from the Chargor, at any time, by notice to the Chargor (which notice shall be
irrevocable) elect to give up the right to exercise (or refiam from exercising)
all: voting rights and powers in respect of the Shares conferred or to be
conferred on SEEL pursuant to Clause 8.4 (Voting rights afier an Acceleration
Event).

{b).  Onceanotice has been issued by SEEL under paragraph (2) of this Clause 8.5,
on and from the date of such notice SEEL shall cease to have the rights to
exercise or refrain from exercising voting rights and powers in respect of the
Shares conferred or to be conferred on it pursuant to Clause 8.4 (Poting rights
after an Accelerafion Eveni) of any other provision of this Debenture and all
such rights will be exercisable by the Chargor. The Chargor shall be entitled,
on and from the date of such notice, to exercise all voting rights and powers in
relation to the Shares,

8.6  Shares: Veting rights

The Chargor shall not exercise (and shall procure that -any nominee acting -on its

behalf does not exercise) its voting rights in relation to the Shares in any manner, or

otherwise permif or agree t0 Or concur or participate in any:

(a)  variation of the rights attaching to or conferred by all or any part of the Shares;

{b)  increase in the issued share capital of any company whose shares are charged |

pursuant to this Debenture;

{c}  exercise, renunciation or assignment of any right to subscribe for any shares or

securities; or

(d)  reconstruction, amalgamation, sale or other disposal of any company or any.of
‘the-assets or undertaking of any company (including the exchange, conversion. .

or reissue of any shares or-securities as a consequence thereof) whose shares -

are charged purstant 1o this Debenture, which, in the opinion of SEEL {acting
reasonably), would prejudice the value of, or the ability of SEEL 1o realise, the

Security created by this Debenture provided that the proceeds of any such

action shall form part of the Shares.
8.7  TIovestments and Shares: Payment of calls
The Chargor shall pay when due all calls or other payments which may be or become

due in respect of any of the Investments and Shares, and in any case of default by it in
such payment, SEEL may, if it thinks fit, make such paynient on its behalf i which

case any sums paid by SEEL shall be reimbursed by the Chargor to SEEL on demand =~

and shall carry interest from the date of pavment by SEEL until reimbursed in
accordance with Clause 2.2 (Default interest),
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8.8  Investments: Exercise of rights

The Chargor shall not exercise any of its riphts and powers-in relation to any of the
Investments in any manner which would prejudice the value of, or the ability of SEEL
to realise, the Security created by this Debesiture.

G ACCOUNTS
9.1 Accounts: Notification and variation

{a)  The Chargor shall promptly deliver to SEEL on the date of this Debenture
{and, if any change occurs thereafter, on the date of such change), details of
each Account opened or maintained by it with any bank, building society,
financial mstitution or other person.

(b}  The Chargor shall rot, without SEEL's prior written consent, permit or agree
to any variation of the rights attaching to any Account or ¢lose any Accouit,
9.2  Accounts: Operation before an Acceleration Event

receive, withdraw or otherwise fransfer any credit balance from time to time on any
Account (other than a Control Account).

93  Accounts: Operation after an Acceleration Event
After the ocourrence of an Acceleration Event the Chargor shall uot be entitled to

teceive, withdraw or otherwise transfer any credit balance from time fo time on any
Account except with the prior consent of SEEL.

G4  Contiol Accounis

(#)  The Chargor shall not be entitled to receive, withdraw or otherwise transfer
any credit balance from fime to time on any Control Account except with the
prior consent of SEEL or in accordance with the terms of the Transaction
Documents.

(b}  SEEL may, at any time, upon the occurrence of an Acceleration Event,
withont prior notice éxercise from time to time all rights, powers and remedies
held by it as assignee of the Contrel Accounts to:

{i) demand and receive all and any monies:due under or arising out of
' each Conirol Account; and ' :

(i)  exercise all such rights as the Chargor was then entitled to exercise in’

relation to such Contrel Account or might, but for the terms of this

Debenture, exefcise.

9.5  Accounts: Application of monies

SEEL shall, upon the ocourrence of an Acceleration Event, be entitled without notice
to apply, transfer or set-off any or all of the credit balances from time to time on any
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Account-in or towards the payment or other satisfaction of all or part of the Secured
Obligations in-accordance with Clause 18 (Application of Monies).

16, MONETARY CLAIMS
10,1  Dealing with Monetary Claims

The Chargor shall not, except with the prior written consent of SEEL or in accordance
with. the terms of the Transaction Documents, be entitled to withdraw or otherwise.
transfer the proceeds of the realisation of any Monetary Claims standing to the credit
of any Control Account.

11, INSURANCES
11,1 Tosurance: Undertakings
The Chargor shall at all tires during the Security Period:

(a)  keep the Charged Assets insured in accordance with the terms of the Global
Agresment;

() ifrequired by SEEL, cause each insuwrance policy or policies relating to the

Charged Assets other than any Insurance Policy which has been the subject of
a Notice of Assignment pursuant to Clause 6 (Provisions as fo.Security and
Perfectiony and effectively assigned, (o have SEEL's interest as floating

‘chargeholder noted on it and contain (in form and substance satisfactory to

‘SEEL, acting reasonably) an endorsement naming SEEL as a loss payee in .
respect of all claims in excess of five hundred thousand pounds (£500,000)

until such time as SEEL notifies the insurer(s) to the contrary;

(¢}  promptly pay all premiums and other monies payable under all its Insurance
Policies and promptly upon request, prodace to SEEL a copy of each palicy
and evidence (in form and substance scceptable to SEEL, acting reasonably)
of the payment of such sums; and '

{(d}  after the occurrence of an Acceleration Event if required by SEEL (but subject
to the provisions of any lease of the Charged Assets), deposit all Insurance
Policies relating to the Charged Assets with SEEL.

11.2  Inmsurance: Defanle

If the Chargor defaults in complying with Clause 11.1 (/nsurance: Undertakings),

SEEL may (without any obligation to do so) effect or renew any such insurance on=

such terms, in such name(s) and in such amouni(s) as it reasonably considers
appropriate, and all monies spent by SEEL in domg s¢ shall be reimbursed by the

‘Chargor to SEEL on demand and shall carry interest from the date of payment b’y '
SEEL until reimbursed in accordance with Clause 2.2 (Default interest).
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113 Application of Insurance procveeds

All monies received under any Insurance Policies relating to the Charged Assets shall
(subject to the rights and ¢laims of any person kaving prior rights to such monies):

{a)  prior to the occurrence of an Acceleration Event, be applied in repairing,
replacing, restoring or rebuilding the property or assets damaged or destroyed,
and '

(b after the occurrence of an Acceleration Event, be held upon trust for SEEL
pending payment to SEEL for application in accordance with Clause 18
{Application of Monies) and the Chargor waives any right it may have to
require that any such monies are applied in reinstatement of any part of the
Charged Assets:

12, REAL PROPERTY
12:1 Property: Notification

The Chargoer shall immediately notify SEEL of any contract, conveyance, transfer or
other disposition for the acquisition by the Chargor (or its homineé(s)} of any Real
Praperty.

12.2  Lease covenants

The Chargor shall, in relation to any lease, agreement for lease or other right fo
oceupy to which all or any pact of the Charged Assets is 4t any tithe subject:

{a)  pay the rents (if the lessee} and observe and perform in all material respa{:ts-
the covenants, conditions and obligations inmposed (if the lessor) on the lessor
or (if the lessee) on the lesses; and

(b)  notdo any act or thing whereby any lease or other document which gives any B
right to otcupy any part of the Charped Assets becomes: or may become

subject to determination or any right of re-entry or forfeiture prior to the
expiration of its term.

12.3  General property undertakings
The Chargor shall:

{a)  repair and keep in good and substantial repair and condition to the reasonable _ .

satisfaction: of SEEL all the Real Property at any time forming part of the
Charged As&a{s _ :

(b)  notatany time without the prior written consent of SEEL sever or remove any
of the fixtures formiing part. of the Real Property or any of the plant or

machinery (other than stock in trade.or work in progress) on or in the Charged

Assets (except for the purpose of any necessary repairs, general maintenance,
renewal, upgrade or replacement of it); and
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(©) comply with and observe and perform {(a} all applicable requirements of all
planning and environmental legislation, regulations and bye-laws mtating to
the Real Property, (b) any conditions attaching to any planning permissions
relating to or affecting the Real Pmper{y and {¢) any Botices or other orders
made by any planning, environmental or other public body in respect of all or
any-part of the Real Property.

124 Estidement to remedy

{(a} I the Chargor fails to comply with any of the undertakings contained in this
Clause 12, SEEL shall be entitled (thﬁ such agents, contractors and others as
it sees :ﬁt} to do such things as may in-the reasonable opinion of SEEL be
required to remedy such failure and all monies spent by SEEL in doing so
shall be reimbursed by the Chargor on demand with interest from the date of
payment by SEEL until reimbursed in sccordance with Clause 2.2 (Definlt
inferest).

{by  The exercise by SEEL of its powers under this Clause 12.4 shall not render
SEEL liable to account as mortgagee in possession.

13.  GENERAL UNDERTAKINGS

13.1  Intellectual Property.

The Chargor shall during the Security Period in respect of any Intellectual Property
which is material to or required in connection with its business:

{(a) preserve and maintain the subsistence, validity and value of any such |
Intellectual Property; and

(b}  motuse or permit any such Intellectual Property to be used in any way which
may materially and adversely affect its value.

13,2 Information and access

The Chargor shall from time to time on request of SEEL, fumish SEEL with such
information as SEEL may reasonably require about the Chargor's business and affairs,
the Charged Assets and its compliance with the terms of this Debenture and each
Legal Charge and the Chargor shall permit SEEL, it§ representatives, professional
advisers-and congactors, frée access at all reasonable times and on réasonable notice
() to inspect and take copies and extracts from the books, accounts and records of the
Chargor and (b) to view the Charged Assets {Wlﬁlﬁui becoming liable as mortgagee in
possession}. _
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133 The Chargor and SEEL agree that any interests in Intellectual Property are subject to
the terms of the Brand Licence Agreements.

14.  ENFORCEMENT OF SECURITY
14.1 Enfercement

Any time afler the ocowrrence of:

{a) Adi Acceleration Event: or

(b  arequest from the Chargor to SEEL that it exercise any of its powers unider
this Debenture or any Legal Charge,

the Security created by or pursuant to this Debenture and each Legal Charge is
'immadiamly enforceable and SEEL may, without priot tiotice to the Charger or prior
authorisation from any court, in'its absehste discretion:

{) enforce all or any part of that Security (at the times, in the manner and.
on the terms it thinks fit (including whether for cash consideration or
otherwise)) and take possession of and hold or dispose of all or any
part of the Charged Assets; and

(i) whether or not it has appointed a Receiver, exercise all or any of the

rights, powers, authorities and discretions conferred by the Law of

Property Act 1925 (as varied or extended by this Debenture and each
Legal Charge) on mortgagees and by this Debenture and each Legal
Charge on any Receiver or otherwise conferred by law on mortpagees
or Redeivers.

14.2  Effect of moratoriom

SEEL shall not be entitled to exercise its rights under Clause 14.1 (Enforcement) or -

Clause 5.2 {Cr‘usfaéiszzm by notice) where the ﬂght arises as a result of an

Acceleration Event occurring solely due to any person obtaining, or taking steps to
obtain, a moratorium pursuant to Schedule A1 of the Insolvency Act 1986,

15,  EXTENSION OF POWERS AND RIGHT OF APPROPRIATION
15.1  Extension of powers

The power of sale or other disposal conferred on SEEL and on any Receiver by this

Debenture and each Legal Charge shall operate as a variation and extension of the

statutory power of sale under section 101 of the Law of Property Act 1925 and such
power shall arise (and the Secured Obligations shall be deemed due and payable for
that purpose} on the date of this Debenture or anv Legal Charge.

152 Restrictions

The restrictions contained in sections 93 and 103 of the Law of Property Act 1925
shall not apply to this Debenture or any Legal Charge or to the exercise by SEEL of

1its right to consolidate all or any of the Security created by or pursuant fo this
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Debenture or any Legal Charge with any other Security in existence at any thme or to
its power of sale, which powers may be exercised by SEEL without notice to the
Chargor on or at any time after this Debénture or any Legal Charge has become
enforceable in accordance with Clause 14 (Enforcement of Security).

15.3  Power of leasing

(a) The statutory powers of leasing may be exercised by SEEL at-any time on or
after this Debenmure or any Legal Charge has become enforceable in
accotdance with Clause 14 (Enforcement of Security) and SEEL and any
Receiver may make any lease or agreement for ledse, accept surrenders of
leases and grant options on such terms as it shall think fit, without the need to
comply with sections 99 and 100 of the Law of Property Act 1925,

by  Forthe purposes of sections 99 and 100 of the Law of Property Act 1925, the
expression "Mortgagor" will include any incumbent deriving title ﬁmﬁer the
Chargor and neither section 99{18) nor section 100(12) of the Law of Property
Act 1925 will apply.

{c)  The Chargor shall not have, at any time during the Security Period, the power
‘pursuant to section 99 of the Law of Property Act 1925, 16 make any lease in
respect of any Real Property without the prior written consent of SEEL or as-
permitted pursuant to the terms of the Global Agreement,

154 Right of appropriation

To the extent that the provisions of the Financial Collateral Arrangements (No. 2)
Regulations 2003, as amended, (the "Regulations") apply to a Charged Asset and
subject to the occurrence of an Acceleration Event, SEEL shall have the right to
appropriate all or any part of that Charged Asset in or towards the payment or
dxﬁchafge of the Secured Obligations and may exercise such right to appropriate upon
giving written natice to the Chargor. For this purpose, the parties agree that the value
of that Charged Asset shall be:

(1) in the case of cash, the amount standing to the credit of each of the Accounts;
together with any accrued but unposted interest, at the time of appropriation;
and

(b) in the case of any Investments and/or Shares, the market value of such
Investments and/or Shares deternsined by SEEL by reference to a public index
or independent valuation, or by such other comimercially reasonable process as
SEEL may select.

Where SEEL exercises its right of appropriation and the value {(as determined in

‘accordance of (a) or (b) above, as applicable) of the Charged Assets differs from the -

amount of the Secured Obligations SEEL must account to-the Chargor for the amount
by which the value of the appropriated Charged Asset exceeds the Secured

.@bhgaﬁms
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6.  APPOINTMENT OF RECEIVER OR ADMINISTRATOR
16.1  Appeintment and removal
After the Security created by or pursuant to this Debenture or any Legal Charge has
become: enforceable in accordance with Clause 14.1 (Enforcement), SEEL may by
deed or otherwise (acting through an authorised officer of SEEL):
{a) without prior notice to the Chargor:
{iy  appoint one or more persons to be a Receiver of the whole or any. part.
of the Charged Assets; or

{ii)  appoint two or more Receivers of separate parts.of the Charged Assets;
' or

{(iti)  remove (so far as it is lawfully able) any Receiver 5o appointed; or

(v}  appoint another person(s) as an additional or replacement Receiver(s);
of

(v}  appoint one or inore persons to be an administrator of the Chargor
pursuant to paragraph 14 of Schedule B1 of the Insolvency Act 1986;
and

(by  following notice to the Chargor, appoint one or more persons to be ad
' administrator of the Chargor pursuant to paragraph 12 of Schedule BI of the
Insolvency Act 1986. -

16.2 Capacity-of Receivers

Each person appointed to be-a Receiver pursuant to Clause 16.1 (Appaintment and o

resnoval) shall be:

{a)  entitled to sct individually or together with any other person appointed or
substituted as Receiver;

(b} for all purposes deemed to be the agent of the Chargor which shall be solely
responsible for his acts, defaults and liabilities and for the pavment of his
remuneration and no Recéiver shall at any time act as agent for SEEL; and

(e} entitled to remuneration for his services at a rate 1o be fixed by SEEL froma |
fime to time {without being limited o the maximum rate specified by the Law’
of Property Act 1925).

163 Statutory powers of appeintment

‘The powers of appointment of a Receiver shall be in addition to all statutory and other

‘powers of appointment of SEEL under the Law of Property Act 1925 (as extended by
this. Debenture: arid each Lepal Charge) or otherwise and such powers shall remain

exercisable frorm time to time by SEEL in respect of any part of the Charged Assets.
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17.  POWERS OF RECEIVERS

Every Receiver shall (subject to any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissolution of the Chargor) have and be entitled to
exercise, in relation to the Charged Assets (and any assets of the Chargor which, whei
got in, would be Ci}argefi Asseﬁs) in respect of which he was appointed, and as varied
and extended by the provisions of this Debentire and each Legal Charge (in the name
of or on behalf of the Chargor or in his own name and, in sach case, at the cost of the

Chargor):

{a)  all the powers conferred %y the Law of Property. Act 1925 on morigagors and
on mortgagees in possession, and on receivers appointed under that Act;

(b)  all the powers of an administrative receiver sel out in Schedule 1| to the
Insolvency Act 1986 (whether or not the Receiver is an administrative
receiver);

{c) all the powers and rights of an absolute owner and power t¢ do or omit to do
anything which the Chargor itself could do or omis to do; and

{d)  the power to do all things (including bringing or defending proceedings in the
-~ name or on behalf of the Chargor) which seam to the Receiver 1o be incidental

or conducive to:
@) any of the functions, powers, authorities or discretions conferred on or -
vested in him;.

i) -the exercise of the Collateral Rights (including realisation of all or any

part of the assefs in respect of which that Receiver was appointed); or -

(iii)  bringing to his hands any assets of the Chargor forming part of, or -
‘which when got in would be, Charged Assets. .

18,  APPLICATION OF MONIES

All monies received or recovered by SEEL or any Receiver pursuant o this
Debenture or any Legal Charge or the powers conferred by it shall (subject to the
claims of any person having prior rights thereto and by way of variation of the
provisions of the Law of Property Act 1925) be applied first in the payment of the
costs, {:hargﬁs and expenses ms:urreéi a;;u:i payments made by the Rﬁcewer the_ '
Resewe:r m, or mmdamai £, the exercise c}f‘ aﬂy Qf his p@wers_ aﬁd t.%:e.&reafter si’mli be :
applied by SEEL (notwithstanding any purported appropriation by the Chargor) in
‘accordance with the terms of the Transaction Documents. . :

19. PROTECTION OF PURCHASERS
19.1 Consideration.

The receipt of SEEL or any Receiver shall be conclusive discharge to a purchaser and,

in making any sale or disposal of any of the Chatged Assets or making any
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20.
201

202

21

21.1

acquisition, SEEL or any Receiver may do so for such consideration, in such manner
and on such terms as it thinks 6t

Protection of purchasers
No purchaser or other person dealing with SEEL or any Receiver shall be bound 1o
inquire whether the right of SEEL or such Receiver to exercise any of its powers has

arisen or become exercisable or be concerned with any propriety or regularity on the
part of SEEL. or such Receiver in such dealings.

POWER OF ATTORNEY
Appointment and powers

The Chargor by way of security irrevocably appoints SEEL and any Receiver

severally to be its altorney and in its name, on its behalf and as its act and deed to:

{a) execute;, deliver and perfect a Legal Charge over any Real Property not
already the subject of a registrable Legal Charge; and

)] execute, deliver and perfect all other documents and do all things which the
attorpey may consider to be required or desirable for:

(i)  carrying out any obligation imposed on the Chargor by this Debenture,
any Legal Charge or any other agreement binding on the Chargor to
which SEEL is party (including the execution and delivery of any
deeds, charges, assignments or other security and any transfers of the
Charged Assets and perfecting and/or releasing the Security created or
intended to be created in respect of the Charged Assets); and

(i)  enabling SEEL and any Receiver to exercise, or delegate the exercise
of, any of the rights, powers and authorities conferred on them bv of-
pursuant to this Debenture, each Legal Charge or by law (including,

after the occurrence of an Acceleration Event, the exercise of any right .

‘of a legal or beneficial owner of the Charged Assets).
Ratification

The Chargor shall ratify and confirm all things done and all docurnents executed by
any attorney in the exercise or purported exercise of all or any of his powers save in.
the-case of fraud, gross negligence or wilful default.

EFFECTIVENESS OF SECURITY

Continuing security

(&) The Sewmy created by or pursuant to this Debenture and each Legal Charge

shall remain in full force and effect as a continning security for the Secured _
Obligations unless and until discharged by SEEL in writing.

(b No part of the Security fiom time to time intended to be constituted by this
Debenture or any Legal Charge will be considered satisfied or discharged by
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213

214

2L5

216

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

Cumulative rights

The Security created by or pursuant to this Debenture and each Legal Charge, and the
Collateral Rights, shall be cumulative, in addition to and independent of every other
Security which SEEL may at any time hold for the Secured Obligations or any other
obligations or any rights, powers and remedies provided by law and shall operate as
an independent secarity notwithstanding any receipt, release or discharge éndorsed on
or given in respect of or under any such other Security. No prior Security held by
SEEL over the whole or any part of the Charged Assets shall merge into the Security
constituted by this Eehenmm and each Legal Charpe.

Mo prejudice

The Security created by or pursuant to this Debenture and each Legal Charge, and the
Collateral Rights, shall not be prejudiced by any unenforceability or nvalidity of any
other agreement or document or by any time or indulgence granted to the Chargor or
any other person, or SEEL or by any other thing which might otherwise prejudice that
Security or any Collateral Right.

Remedies and waivers

No failure on the part of SEEL to exercise, nor any delay on its part in exercising, any -

Collateral Right, shall operate as a waiver of that Collateral Right or constitute an

election to affirm this Debenture or any Legal Charge. No election to affirm this

Debenture or any Legal Charge on the part of SEEL shall be effective unless it is in.

writing. N single or partial exercise of any Collateral Right shall preclude any

further or other exercise of that or any other Collateral Right.

No liability

None of SEEL, its nominee(s) or any Receiver shall be lizble:

{(a) to-account as a mortgagee or mortgagee in possession; or

(by  for any loss arising by reason of taking any action permitted by this Debenture
or any Legal Charge or any neglect or default in connection with the Charged
Assets or taking possession of or realising all or any part of the Charged
Assets, '

except in the case of gross negligence or wilful default upon its part.

Partial invalidity

M, at any time, any provision of this Debenture or any Legal Charge: is or becomes _.

itlegal, mva‘hé or unenforceable in soy respect under the law of aty juflsdil?ti{m: '
neither the legality, validity or enforceability of the remaining provisions of this

‘Debenture and each Legal Charge nor 'of such provision under the laws of any other
jurisdiction shall in any way be affected or impaired théreby and, if any part of the =
Security intended 1o be created by or pursuant fo this Debenture or any Legal Charge
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218

2.

is invalid, unenforceable or ineffective for any reason, that shall not affect or impair
any other part of the Security.

Waiver of defénces

The obligations assumed, and the Security created, by the Chargor under this
Debenture and each Legal Charge, and the Collateral Rights, will not be affected by

‘any act, omission, matter or thing which, but for this Clause 21.7, would reduce,

release or prejudice any of its oblipations under, or ihie Security created by, this
Diebenture and each Legal Charge (without limitation and whether or not known to

the Chargor or SEEL) including:

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

(b}  the release of any other person under the terms of any composition or
arrangement with any creditor of any member of the Group;

(¢} the taking, variation, compromise, exchange, renewal or release of, or refusal
. or neglect to perfect, take up or enforce, any rights against, or Security over’
assets of, any other person or any non-presentation or non-observance of any
formality or other reguirement i respect of any instrument orany failure to-
realise the full value of any Security;

(dy amy mcapaclty or lack of power, authority or legal persomality-of or dissolution
or change in the members or status of any other person;

(¢}  any amendment, novation, supplement, extension (whether of maturity of
otherwise} or restatement (in sach case, however fundamental and of whatever
nature, and whether or not more onerous) or replacement of 4 Transaction
Diocument or any other document or Security or of the Secared Obligations;

(f).  any unenforceability, illegality or invalidity of any obligation of any person
' under any Transaction Document or any other document or Security or of the
Secured Obligations; and '

{g)  any insolvency or similar proceedings.
DImmediate recourse

The Chargor waives any right it may have of first requiring SEEL to proceed against
or enforce any other rights or Security or claim payment from any other person before

claiting from the Chargor under this Debenture or any Legal Charge. This waiver

applies irrespective of any law or any provision of this Debenture or any Legal
Charge to the contrary.

PRIOR SECURITY INTERESTS

(a)  In the event of any action, proceeding or step being taken to exercise any
powers or remedies conferred by any prior ranking Security against any of the
Charged Assets orin case of exercise by SEEL or any Receiver of any power
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24,

25.

25.1

25.2

of sale under this Debenture or any Legal Charge, SEEL may redeem such
prior Security or procure the transfer thereof 1o itself

{(b)  SEEL may settle and agree the accounts of the prior Security and any accounts
so seftled and agreed will be conclusive and binding on the Chargor.

{c)  All principal monies, interest, costs, charges and expenses of and incidental to
any redemption or transfer will be paid by the Chargor to- SEEL on demand
together with accrued interest thereon calculated in. accordance with Claunse
2.2 (Defauli interesi).

SUBSEQUENT SECURITY INTERESTS

If SEEL at any time receives or is deemed fo have received notice of any subsequent

Security, assignment or transfer affecting all 6r any part of the Charged Assets which

is prohibited by the terms of any Transaction Document, all payments thereafter by or
on. behalf of the Chargor to SEEL will (in the absence of any exXpress. contrary

‘appropriation by SEEL) be treated as having been credited 1o a-new account of the

Chargor and not as having been applied in reduction of the Secured Obligations at the

tirne that notice was received.

SUSPENSE ACCOUNTS

All monies received, recovered or reslised by SEEL under this Debenture and sach
Legal Charge (meluémg the proceeds of any conversion of currency) may at the -
discretion. of SEEL be credited to any interest baarmg suspense oOr impersonal
account(s) maintained with any bank, building scciety, financial institution or other

person which SEEL considers appropriate (inctuding itss!f) for so long as it tay think

fit (the interest being credited to the relevant account) pending their application from-
time to time at SEEL’s discretion in or towards the discharge of any of the Secured.
Ohbligations and save as provided herein no party will be entitled to withdraw any
amount at any time standing to the credit of any suspense or impersonal account
referred to above,

RELEASE OF SECURITY
Release of Secarity

Upon the exipiry of the Security Period, SEEL shall, at the request and cost of the

Chargor, release and cancel the Seaﬂnty constituted h},f this Debenture and each Legal
Charge and procure the reassignment to the Chargor of the property and assets
assigned to SEEL pursuant to this Debenture and each Legal Charge, in each case
subject to Clause 25.2 (Clawback) and without recourse to, or any representation or
warranty by, SEEL or any of its nominses, '

Clawhback

If SEEL considers that any amount paid or credited to it is capable of being avoided
or reduced by virtue of any bankruptcy, insolvency, liguidation or similar laws, the

iability of the Chargor under this Debenture or any Legal Charge and the Security
-constituted by those documents will continue and such amount will not be considered
‘to have been irrevocably discharged.
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271
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28.

28.1

SET-OFF

The Chargor authorises SEEL (but SEEL shall not be obliged to exercise such right),

after the occurrence of an Acceleration Event, to set off against the Secured
Obligations any amount or other ohligation {contingent or otherwise} owing by SEEL

to the Chargor-and apply any credit balance to which the Chargor is entitled on any
account with SEEL in accordance with Clause 18 (dpplication of monies)
(notwithstanding any specified maturity of any deposit standing to the credit of any

‘such account).

ASSIGNMENT
Mo assignments or transfers by Chargor

The Chargor may not assign-any of its rights or transfer-any of its rights or obligations

under this Debenture or any Legal Charge..

Assignments and transfers by SEEL

SEEL may not assign or ¢ffect a transfer in respect of, a right or obligation under this

Debenture to any third party unless the rights and obligations under the Global

Agreement are also transferred to the same party.

NOTICES
A notice under or in connection with this Debeniture (a "Notice"):
(8)  shall be in writing;
(8)  shall be in the English language; and
{cy  shalibe
(iy  -delivered personally; or

(it} sent by first class post pre-paid recorded delivery (and air rail if -
OVEIseas); or

(i) by fax; or

(iv) by email (witha copy delivered by another method listed in paragraphs |

(i) 1o (jii) above,

to the Party due to receive the Notice at its address set out in this Debenture or- |
to another address, person, fax number specified by that Party by not less than

seven days’ written notice to the other Party received before the Notice was -

despatched.

28.2 The address referred to inclause 28.1{c) is;

{a)  inthe case of the Chargor:
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Address:

Octopus Energy
33 Holborn,
London
ECIN2HT

ﬁmzmes@@cweﬁergv com

Tel: 0330 808 1080

Marked for the attention of Company Secretary
with a copy to: Octopus Energy Holdings Limited
Address:

33 Holborn

London

ECINZHT

England

i S

. BHQESQ @QC‘EQEBETQV Gﬁm

Tel: +44.(0}20 7776 7990

Marked for the attention of:. Rory Baird, Director of Corporate Development
by  Inthecase of SEEL

Address:

80 Strand.

London

WC2R0ZA
England

email: Michael Siddique [ N
Tel: +44 20 7546 2701

Marked for the attention of Account Manager.

with a copy to:

Panu Paagikivi
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30.
30.1

302

E-mail-and
Tel: +44 20 75463421

A Notice gweu under Clause 28.1 is effective when actually received or, with respect
to a notice given by email, when a non-automated response is received confirming

Teceipt.

EXPENSES, STAMP TAXES AND INDEMNITY

Expenses

“The Chargor shall, fiom time to time on demand of SEEL, reimbuise SEEL for all the

costs and expenses (including legzj fees) on a full indemmity. basis tﬁgether with any
VAT thereon incurred by it in conbection with the exercise, preservation and/or
enforcement of any of the Collateral Righis or the Security contemplated by this

‘Debenture or any Legal Charge or any proceedings instituted by or against SEEL as a.
-consequence of taking or holding the Security or of enforcing the Collateral Rights,

and shall carry interest from the date of such demand until so reimbursed in-
accordance with Clause 2.2 (Defaudi interest).

Stamp Taxes

The Chargor shall pay all stamp, registeation, notarial and othier taxes and fees o
which this Debenture and any Legal Charge, the Security contemplated in this .

Debenture and any Legal Charge or any judgment given in connection ‘with it is or at
any time may be subject and. shall, from time to time, indemnify SEEL on demand
against any labilities, costs, claims and expenses resulting from. any failure to pay or

delay in paying any such _m;
Indemnity

The Chargor shall, notwithstanding any release or discharge of all or any part of the
Security, indemnify SEEL, its agents, attorneys and any Receiver against any action,
proceeding, claims, losses, liabilities and costs which it may sustain as a consequence .
of ariy breach by the Chargor of the provisions of this Debenture or any Legal Charge,
the exercise or purported exercise of any of the rights.and powers conferred on them
by this Debenture or any Legal Charge or otherwise relating to the Charged Assets.

DISCRETION AND DELEGATION
Diseretion

Any liberty or power which miay be exercised or any dﬁtemna’amn which may be
made under this Debenture or under any Legal Charge by SEEL or auy Receiver may

be exercised of made in its absolute and unfettered discretion without ariy obligation’
10 give reasons.

Delegation

Each of SEEL and any Receiver shall have full power 1o delegate (eiﬂ:}ea: generally or
specifically) the powers, authorities and discretions conferred on it by this Debenture

(including the power of attorney) or any Legal Charge on such terms and couditions: . |
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31.
31.1

32
32.1

32.2

323

33.
331

as it shall see fit which delegation shall not preclude the subsequent exercise, any
subsequent delegation or any revocation -of such power; authority or discretion by
SEEL or the Receiver itself.

COUNTERPART

This deed 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 deed.

GOVERNING LAW

This Debenture and all non contractual or other oblipations arising out of or in.
connection with it are governed by English law.

The courts of England have exclusive jurisdiction to settle any dispute arising from or

connected with this Debentute (3 "Dispute") (including a dispute regarding the
existence, validity or termination of this Debenture or relating to any non contractual
or other obligation arising out of or in conoection with this Debenture) or the
consequences of its nullity.

The Parties agree that the courts of England are the most appropriate and convenient

courts to settle any Dispute and, accordingly, that they will not argue to the contrary.
THIRD PARTY RIGHTS
A person who is not a Party to this Debenture has rio right nnder the Contracts (Rights

of Third Parties) Act 1999 to enforce any term of this Debenture but this does not

affect any right or remedy of a third party which exists or is available apart fiom that
Act.

THIS DEBENTURE has been executed as, and is intended to take effect as, a deed by the
Chargor and has been signed by SEEL on the date written on the first page of this Debentuie.

Qetopus Energy Lid Debienture i £ g



SCHEDULE 1
MORTGAGED PROPERTY

Property Description Title Number

N/A M/A

Outopas Energy Lid Debenture i



SCHEDULE 2
CONTROL ACCOUNTS

Account Bank (including
address and sortcode)  AccountNumber Other information

HSBC

31 Holborn Account name is
Hoelbom Circus R
ECIN ZHR 1te

Sort: SN

Crotopes Bnergy Lad Debentrs O -



SCHEDULE 3

SHARES AND INVESTMENTS
SHARES

Description and

Issned Capital MNumber of Shares  Share Certificate

Name of Company Share Held  Numiber(s)
N/A N/A N/A N/A
INVESTMENTS
Document Evidencing or
Name of Issuer/Obligor _Description of Investment Indicating Title

N/A N/A N/A
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SCHEDULE 4
SPECIFIC CONTRACTS

M/A
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SCHEDULE 5
INTELLECTUAL PROPERTY
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Insurer

M S Amlin

Otapus Boergy Lad Debenturs

SCHEDULE &
INSURANCE POLICIES

Policy Nomber
B7013MIT0200719/01000118

- 36 -

Fablic/Products

Description

Perisds 12 months from 31
March 2017

Employers Hability:

£10,000,000 per ocenrrence

defence costs inclusive

_ liability:

£10,000000 per incident
per occurrence, defence
costs im  addition/per

incident and in the annual
Aggregale per orcurrTence

and in  the annual
aggregate, defence costs in

addition

Excess: Public liability
£250 each and every claim

for Third Party Property
Damage reducing to NIL -
should the claim excéed

£1,000 in value
Territorial  limits:  the
United
elsewhere in the World but
pnly im  rwespect of -
temporary visits in the.
course of the business 16

such terrvitories by

employees of the insured

normally resident in the '-

United Kingdom

Kingdom and



SCHEDULE 7
FORM OF LEGAL CHARGE

Drafls #
Marked fo show changes from Draft @

DATED [ ]

INFAVOUR OF

SHELL ENERGY EUROPE LIMITED

LEGAL CHARGE
RELATING TO [SPECIFY PROPERTIES]

Ontopus Enerpy Lad Debennive



THIS CHARGE 15 made by way of deed on [#] by:

(D

(2)

OCTOPUS ENERGY LIMITED a company incorporated in the United Kingdom

(registered number 09263424) whose registered office is at 33 Holborn London,
ECIN 2HT (the "Chargor") in favour of

.Wal@s (reg’zstered number ﬂ4162523) whase: s:egxstered (}ffiﬂﬁ is at Sﬁall Cenire_
London, SE1 TNA, England ("SEEL™).

THIS DEED WITNESSES as follows:

i

LEGAL CHARGE

The Chargor charges with full title guarasitee in favour of SEEL, for the payment and
discharge of the Secured Obligations, by way of first legal mortgage, the freehoid and
leasehold property specified [against its name] in the Schedule (the "Mortgaged
Property”).

IMPLIED COVENANTS FOR TITLE
(a)  The covenants set out in Sections 3(1), 3(2) and 6(2) of the Law of Property
' (Miscellaneous Provisions) Act 1994 will mot extend to Clause 1 (Lego/
Charge).

(b) It shall be implied in respect of Clavse 1 (Legal Charge) that the Chargor is

disposing of the Mortgaged Property free from all charges and incumbiances |

(whether monetary ornot} and from all other rights exercisable by third parties
(including Habilities imposed and rights conferred by or under any enactment).

APPLICATION TO THE LAND REGISTRY

The Chargor consents to an application bamg made to the Land Registry to enter the
following restriction in the proprietorship register of any registered land forming part -
of the Mortgaged Property:

"Ne dispﬂéitim of the registered estate by the proprietor of the registered.

estate, or by the. proprietor of any registered charge, not being a charge -

registered before the entry of this restriction,] is to be registered without a
written consent signed by the propretor for the time being of the charge dated

[ 1T m favour of [ ] referved to in the charges register [or their

conveyaneer]."

FURTHER ADVANCES

Subject to the terns of the Global Agreeinent, SEEL is under an obligation to make

further advances to the Chargor and that obligation will be deemed to be incorporated

1n this Legal Charge as if set out in this Legal Charge. The Chargor consents to an

application being made to the Land Registry to-enter the obligation to make further

advances on the charges register relating to the Mortgaged Property.
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5. GOVERNING LAW

This Legal Charge and all non-contractual obligations arising out of or in connection
‘with it are governed by English law,

THIS CHARGE has been executed as, and is intended to take effect as, a deed by the
{hargor and has been signed by SEEL on the date written on the first page of this Legal
Charge.
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SCHEDULE 1 TO THE LEGAL CHARGE

MORTGAGED PROPERTY

LSpecify property which is the subfect of a separate Legal Charge]

FProperty Deseription Title Number
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EXECUTION PAGE TOLEGAL CHARGE

EXECUTED AS ADEED by
OCTOPUS ENERGY LIMITED

actingby .
a director in the presence of:

Sigﬂ&&lm of director

Signature of withess:

Name (in BLOCK CAPITALS):

Address of witness:

Occupation of witness:

Signed by [ ]

[Ta] duly authorised
representativels]] for and

on behalf of

SHELL ENERGY EUROPE
LIMITED

£ S S .

Signature

etopus Energy Lid Debenture wd] -



SCHEDULE 8
FORM OF NOTICE OF SECURITY TO ACCOUNT BANK

To:  {Account Bank/other financial institufion]

Date: [ 1

Diear Sirs

We give you notice that, by a Debenture dated [ ] (the "Debenture™), we have [assigned]
/[charged by way of fixed charge] to Shell Energy Europe Limited ("SEEL") all of our right,
title-and interest in and to the account{s] listed below muintained with your [bank/building
society/financial institution] (including any renewal, redesignation, replacement, subdivision
or subaccount of such account) and the debt or debts represented thereby:

Account Name[s}: [ ]

Sort Code[s]: {1

Account Nofs]: []

[repeat Tisi-as necessary]

We irrevocably instruct and authorise you to disclose to SEEL without any reference to or
further authority from us and without any inquiry by you as to the justification for such
disclosure, such information rélating to [thel/[any] account]s] maintained with vou from time
to time as SEEL may reguest you to disclose toit;

[Insert the following if notifving an assighment of Control Accounis:

With effect from the date of your receipt of this notice:

{#)  any existing payment instructions affecting the above account(s] (the “Control o

Accounts") are to be terminated and all payments and communications in respect of
the Control Accounts should be made to SEEL or to its order (with a copy to us); and. .

{by  all nghts, interests and benefits whatsoever accruing to or for the benefit of ourselves |
ariging from the Control Actounts belong to SEEL.

This letter [and all non-confractual obligations arising out of orin connection with it] [is/are] L

governed by and will be construed in accordance with the laws of England and Wales.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning it to SEEL at{ ] marked for the attention of [ 1.

Yours faithfully,

e
OCTOPUS ENERGY LIMITED

Cietopus Energy Lid Debenture -



Form of Acknowledgement of Notice of
Security by Account Bank

To:  Shell Energy Europe Limited ("SEEL"™)

Date:

Drear Sirs

We confirm receipt from OCTOPUS ENERGY LIMITED (the "Chargoer”) of a2 notice
dated [ ] of [an assignment}/[a fixed chaige] upon the terms of a Debenture dated [ ] {ﬂ:te
"Drebenture”) of all the Chargor's right, title and interest in and to, and all monies (including.
interest) from time to time standing to the credit of the following account{s] which [isfare]
maintained with us and the debt or debts represented thereby:

[List relevant accounis here)
(the "[Control] Account]s]").

We confirm that the balance. stanémg to the [Control] Account{s] at today's date is [ ], no
fees or periodic charges ate payable in respect of the [Control] Accounifs] and there are no
restrictions on {a) the payment of the credit balance on the [Control] Account[s] [(except, in
the case of & time deposit, the expiry of the relevant period)] or (b) the creation of Security
over the [Control] Accounts] in favour of SEEL or any third party.

We unconditionally and irrevocably waive all rights of set-off, lien, combination or
consolidation of accounts and security in respect of any [Control] Account[s] and similar
rights (however described) which we miay have now or in the future in réspect of [each of]
the [Contr6l] Account[s] or the balance thereon to the extent that such righis telare to
-amounts owed to us by the Chargor, :

We confirm that we have 1ot received notice of the interest of any third party in [any of] the
[Control] Account]s] and will not, witheut SEEL's priot written consent, amend or vary-any
rights attaching to the [Control] Account[s].

We will act only in accordance with the instructions gwen by persons authorised by SEEL
and we shall send all statements and other notices given by us relating to the [Control]
Accountfs] 1o SEEL.

[We confirm that we have not designated [the}/[any of the] [Control] Account|s] a dormant

account within the meaning of the Dormant Bank and Building Society Accounts Act 2008,
We agree that we will not so designate [the]/[any of the] [Control] Account[s] nor take any

steps to- transfer the balance standing to the credit of Eth&}/{any of the] [Control] Accountfs]

to the reclaim fund without SEEL's prior written consent.].]

This letter [and ail non-contractual obligations arising out of or in connection with it] [is/are]
‘to be governed by and will be construed in accordance with English law.
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Yours faithfully,

for and on behalf of
[Account Bank/other financial institution)

ce.  OCTOPUS ENERGY LIMITED

Cigtopus Eoergy Lad Debentore



SCHEDULE 9
FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT

To: [ ]

Date: [ ]

Dear Sirs

We give you notice that, by a Debentire dated [ ] (the "Debenture”), we have assigned {in
equity] to Shell Energy Burope Limited ("SEEL") all our right, title and interest in and to
[details of contract] (the "Contract”) including all monies which may be payable in respect
of the Conltract, '

With effect from vour receipt of this notice:

1. you may contimue to deal with us in relation to the Contract until you receive written
notice to the contrary from the SEEL. Thereafter, we will cease 1o have any right to
deal with vou in relation to the Contract and therefore from that time you should deal
only with SEEL, including but not limited to making all payments arising from the
Contract to SEEL or to its order as it may specify in writing from time to time
[include details of account into which sums are to be paid];

2z vou are authorised and instructed, without requiring further approval from us, t©
provide SEEL with such information relating to the Contract as it may from ftime 1o
time request and to send it copies of all notices issued by you under the Contract to
SEEL as well as to us. '

After receipt of writien noticé in accordance with paragraph 1 above:

3. all remedies provided for in the Contract or available at law or in equity shall be
exercisable by SEEL:

4, all rights to compel performance of the Contract shall be exercisable by SEEL-
although we shall remain solely liable to perform all the cbligations assumed by us
under or in connection with the Contract; and

5. all rights, interests and benefits whatsoever aceruing to or for the benefit of vurselves

arising from the Contract shall belong to SEEL and no changes may be made to the ™

terms of the Contract nor may the Contiact be terminated without SEEL’s consent,

These instructions may not be revoked, nor may the terms of the Contract be amended, varied,
waived or terminated without the prior written consent of SEEL.

This letter [amid all non-contractual \_nhiigaﬁqns ariging out of or in-agnjunqtiﬂn: with it] [is/are]
governed by and will be construed in accordance with the laws of England and Wales.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed.
copy letter and returning it to SEEL at [ ] marked for the attention of | ]
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Yours faithfully,

---------------------------------------------------------------------------

fczr and on behaif of
OCTOPUS ENERGY LIMITED We confirm our agreement to the terms of this noftice and
instruct you, with effect from the date of vour receipt of this notice, that:

{a) the Payments shall be made to OCTOPUS ENERGY LIMITED; and

(b}  ail.remedies provided for in the Contract {or otherwise available) [and all rights to
‘compel performance of the Contract]/[in respect of the Payments] shall be exercisable
by OCTOPUS ENERGY LIMITED,

[in each case] until you receive written notification from us to the contrary..
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Form of Acknowledgement of
Assignment of Specific Contract

To:  Shell Energy Europe Limited ("SEEL"}
Data:
Diear Sirs

We acknowledge receipt of a notice dated [ ] in the terms set out above and confirm that we
have not received notice of any previous assignments or charges of or over any of the rights,
interests and benefits in and to the Contract and that we will comply with the terms of that

nofice.

We further confirm that:

{a}  we have not clammed or exercised and have oo outstanding right to claim or exercise
any right of set-off, counterclaim or other right relating to any payments by us to the
Chargor imder or arising from the Contract;

(bY  po amendment, waiver or release of any of such rights, interests and benefits shall be

' effective without your pricr written consent;

()  no termination of such rights, interests or benefits shall be effective unless we have
given you [thirty] days written notice of the proposed termination, specifying the
action necessary to avold such termination; and

(d}y  no breach or default on the part of the Chargor of any of the terms of the Contract

shall be deemed to have occurred unless we have given you notice of such breach.
specifying how to make good such breach.

We acknowledge receipt of instructions from vou in connection with the assignment of the
Corntract and. confinn that we shall act in accordance with them until we receive writien
notification from you fo the contrary.

Yours faithfuily,

qqqqqqqq

wwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwww

fmr and o1 bahaif‘ of

[

Ce.

]
OCTOPUS ENERGY LIMITED
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SCHEDULE 10
FORM OF NOTICE OF ASSIGNMENT OF INSURANCE POLICY

To:  [nsert naome of Insurer]

Dhate:

Drear Sirs

We give you notice that, by a Debenture dated [ ] (the "Debenture"), we have assigned to
Shell Energy Europe Limited ("SEEL") all our right, title and interest in and to the proceeds
of [insert details of relevant insurance policy| (the " Policy of Insurance”).

With effect from vour receipt of this notice we instruct and authorise you to;

1. continue to deal with us in relation to the Policy of Insurance until you receive written
notice to-the contrary from the SEEL. Thereafler, we will cease to have any right to
deal with you in relation to the Policy of Insurance and therefore from that time you
should deal only with the SEEL

Z. after receipt of written notice in accordance with paragraph 1 above, make all
payments and claims [in excess of £ [ ]| under or arising from the Policy of
Insurance to SEEL [insert relevant account mumber and sort code] or to its order as it
may specify in writing from time to tire; and

3. disclose to SEEL, without fusthér approval from us, such information regarding the
Policy of Insurance as SEEL may from time to time request and to send it copies of
all notices issued by you under the Policy of Insurance.

We will remain liable to perform all our obligations under the Policy of Insurance and SEEL

1is under oo obligation of any kind whatsoever under the Policy of Insurance nor under any

liability whatsoever in the event of any failure by us to perform our obligations under the

‘Policy of Insurance.

This letter [and all non-contractual obligations arising out of or in conjunction with it} [is/are]
governed by and will be construed inaccordance with the laws of England and Wales. '

Please acknowledge receipt of this notice by signing the acknowledpement on the enclosed
copy letter and retarning it to SEEL at | ] marked for the attention of [ ].

Yours faithfully,

farmdgﬁbehalfﬁf
OCTOPUS ENERGY LIMITED
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Form of Acknowledgement of
Agsignment from [nsurer

To:  Shell Energy Europe Limited ("SEEL")

Date:

Diear Sirs

We acknowledge receipt of a notice-dated [ ] in the terms set out.above and confitm that we
have not received notice oft

(a}  any assignment or charge of or over any of the rights, interests and benefits specified
' 1 such notice; or

{b)  the interest of any third party in any of the rights, interests and benefits specified in
such notice,

and will make all payments in the 'manner and o the account specified in that notice.
We further confirm that:

1. no amendment; waiver or release or any such rights, inferest and benefits will be
eifective without the prior written consent of SEEL; '

2. no ternyination of such nghts interests or benefits will be effective unless we have
given. you 21 days' written notice of the proposed termination and specifying the
action necsssary to avold such termination;

3. the Chargor will remain liable to perform all its obligations under the Policy of .
Insurance and you are under vo obligation of anv kind whatsoever under the Policy of
Insurance nor under any lLiability whatsogver in the event of any failure by the
Chargor to perfonm ifs obligations under the Policy of Insurance; and

4. no breach or default on the part of the Chargor of any of the terms of such Policy of
Insurance will be deemed to have occurred unless we have given you notice of such
breach specifying how to make good such breach. .

We unconditionally and irrevocably waive all rights of set-off, lien, combination of accounts

and sirnilar rights (however described) which we may have now or in the future to the extent

that such rights relate to amounts owed to us by the Chargor {and the proceeds thereof) and
we will send you copiés of all staterments, orders and notices given by us relating to-such debt.

This letter [and all non-contractual obligations arising out of or in conmection with it] [isfare]
governed by and will be construed in accordance with the laws of Engiaﬁd and Wales.

Yours faithfully,

Oreteipiss Brierigy Lt Tisbenure v A .



[nsert nene of Insurer]

ce. OCTOPUS ENERGY LIMITED
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SCHEDULE 11
INVESTMENTS: BROKER'S NOTICE OF CHARGE AND UNDERTAKING

PART A
FORM OF BROKER'S NOTICE OF CHARGE

To:  [Broker]

Thate:

Dear Sirs,.

We refer to the terms of the debenture {the "Debenture™) dated [ 1 entered into
by us in favour of Shell Energy Europe Limited ("SEEL"), a copy of which is attached
hereto]. Terms defined in the Debenture shall have the sarne meanings in this notice.

Notice is hereby given by us to 'vou that, by and pursuant to the Debenture, we have charged
to SEEL all of our rights and benefits in and to [Shares/Tnvestmenis],

We should be grateful if you would ackiiowledge receipt of this notice by returning the
enclosed copy to SEEL at [ 1 (attention | 1} [reference may also
be made to the Broker's Undertaking if It is being delivered 1o the Broker with this Notice],

Yours faithfully,

me{im&ehalfﬂf
OCTOPUS ENERGY LIMITED

On copy only:
Duly received and acknowledged for and on behalf of [Broker]

Pated:

‘Oaropus Brsrgy Lid Debenturs =571 =



To: OCTOPUS ENERGY LIMITED and
Shell Energy Evrope Limited ("SEEL")

Date:

Dear Sirs,

1. We refer to the debentute (the "Debenture”) dated [ ] entered into by OCTOPUS
ENERGY LIMITED (the ‘*Chargﬂr“) in favour of SEEL under which all of the
Chargor's fight, title and interest in-and to [the Shareaﬂﬁves%ments} (as defined in the
E‘#ebennﬂe} were charged to SEEL. Terms defined in the Debenture have the same
meaning when used in this Undertaking.

2. We nnderstand that:

{a)  we may from time to time be asked to deliver certificates, substantially in the
form attached 1o this Underiaking ("Broker's Certificates"), to SEEL in
relation to [the Shares/Investments] purchased, or to be purchased, by us on
behialf of the Chargor;

(b  amounts may, from time to time, be disbursed to us for the account of the:
Chargor by or on behalf of both or either of the Chargor and/or SEEL for
-application in or towards the purchase on behalf of the Chargor of any
[Shares/Investments] which it may have agreed to purchase; and

(¢} all amounts disbursed to us for the-account of the Chargor by or on behalf of _
both or either of the Chargor and/or SEEL, and ali [Sharesﬂnvestmmtsi] o
purchased or held by us on behalf of the Chargor, are subject to Security in
favour of SEEL provided that this doss not prejudice any lien or other
encumbrance that we may have over such [Shares/Investrents] purchased by
us for which pavment has not been received by v,

3. We agree that (subject to paragraph 43, in consideration of the obligations expressed

PART B
FORM OF BROKER'S UNDERTAKING

to be assurned in paragraphs 5 and 6, we shall hold all amounts disbursed to us for the
account of the Chargor by oron bahalf of both or either of the Chargor and/or SEEL
in‘a separate account and we shall apply each such amount:

(a)  first, in or towards the purchase by us on behalf of the Chargor of the
' [Shares/Investments] in rélation to which such amount was so disbursed o us;

(b)  secondly, in or towards the payment by ug on behalf of the Chargor of any
stamp duty payable in connection with the purchase of such
[ Sharss/Investments]; and :

(c)  thirdly, in or towards the payment of our conunission and any relevant levy
for the purchase of such [Shares/Invesimentis]. '
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4. Mo amount received by us in respect of any [Shares/Investments] shall be applied in
accordance with the terms set out above unless:

{a)  immediately before such application, we hold for the account of the Chargor
in respect of such [Shares/Investments] sufficient amounts to enable us to pay.
on behall of the Chargor all amounts owing by it in respeci-of all such
{Shares/Investments], our fees, stamp duty and any Stock Exchange levy
payable in respect of its puichase of such [Shares/Investments]; and

{b}  tothe extent that any such amount is being applied in the purchase of any such.
[Shares/Investments| in the form of registered shares, we receive, against
application of such amount:

(1)  a duly completed and duly executed siock transfer form transferring
the title to such [Shares/Investraents] to the Chargor (or such other
person as it ay have designated with the prior approval of SEEL) and
either all share certificates and other evidence of fitle to such
[Shares/Investrients] or such indeminities or other evidence of the
vendor's title to such [Shares/Investments] as would normally be
accepted by English stockbrokers; or

(iiy  such evidence {such as stock motes) of a beneficial entitlement
functionally equivalent to such [Shares/Investmenis] and held by the
Chargor (or such other person as it may have designated) in any pool
of shares registered in the name of any nominee from time to time of
The London Stock Exchange Limited or other evidence of such
entitlement as would normally be accepted by English stockbrokers;
and

{(c}  fo the extent any such amount is being applied in the purchase of any such
Shares/Investments in the form of bearer instruments, we teceive, agafst.
application of such amount:

(i) definitive bearer certificates in respect of such [Shares/Tnvestments]
{(having attached thereto the interest coupons relating to them); or

(iiy  such evidence of instructions given by the seller {or any financial
institution acting as nominee for the seller) to any relevant clearance
system that such [Shares/Investments] are to be credited to a securities
-account in the name of SEEL in such clesrance system as would
normally be accepted by an English financial institation dealing in

such. [Shares/Investments] (or securities similar thereto) within such

clearance system; and

we shall promptly deliver to SEEL all documents (including the
relevant  comtract notes) relating to  the purchase of any
[Shares/Investments] or otherwise purchased by or on behalf of the
Chargor at any time after the date of this undertaking received .or
produced by us and, pending such delivery, we shall hold the same to-
the order of SEEL., :
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5. The Chargor and SEEL shall take all steps open to you to ensure that:

{a) all amounts disbursed to us for the account of the Chargor by or on bebalf of
SEEL are paid into such account of ours with such bank in London as we shall
from time to time have specified by prior written notice to the Charpor and
SEEL; and.

(by  SEEL shall promptly notify us of all amounts disbursed by it to us for the
account of the Chargor specifying, in relation to each such amount, the
[Shares/Investments] in respect of which such amount i3 so disbursed.

&, The Chargor shall:

(a)  pay all amounts disbursed to us by it or on its behalf into our account as
specified above; and

(b)  promptly notify us of all amounts disbursed by it or on its behalf to us
specifying, in relation to each such amount, the [Shares/Investments] in
respect of which such amount is so disbursed.

7. ‘We should be grateful if you would confirm that you agree to the terms of this letter
and to our utilising the amounts disbursed to us for the account of the Chargor by or
on behalf of the Chargor in the manner described in this undertaking by
countersigning the enclosed copy of this letter and returning it to us.

8. This letter [and any non-contractual obligations arising out of or in connection with it}
[is/are} governed by English law.

Yours faithfully,

f@-ﬁ_ and on behalf of
{ Broker]
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[On copy:]

We hereby acknowledge receipt of the letter dated [ 1 attached 1o this
acknowledgement and confirm our agreement to the terms of such letter and to your utilising
the amounts disbursed to you for the account of the Chargor by or on behalf of the Chargor
{or SEEL] in the manner described in the letter.

for and on behalf of for and on behalf of

GCTOPUS ENERGY LIMITED SHELLENERGY EUROPE LIMITED
E‘y:;n KRR A W AR RS R R € e B AN E AR A By: RN R R AR MR AAAS AU AR AR RA MR G AR Rz R T

Dated: Date:
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To:

PART C
FORM OF BROKER'S CERTIFICATE

Shell Energy Europe Limated ("SEEL™)

Agtention: [ ]

Date:

Dear Sirs,

We refer to the undertaking (the "Undertaking”) dated [ } and given by us in favour of
OCTOPUS ENERGY LIMITED the "Chargor") and SEEL.

We hereby certify that (delere as appropriare):

(a}  we have purchased [number] [Shares/Tnvestments] on behalf of the Chargor at an
aggregate purchase price of £ ] and the Chargor has paid for such
[Shares/Investments];

(b}  an amount of £f | was payable, and bas been: paid, by the Chargor in réespect of
stamp duty and our fees and any relevant levy in relation to the purchase of the
[ Shares/Investrnents] referred to above;

{c) we have purchased, or agreed to purchase, the following [Shares/Investments] on
behalf of the Chargor:

Mo, of [Shares/Investments] T Purchase Price
and the purchase price of such [Shares/Investments] is now due from the Chargor or
will fall due from the Chargor on or before [ %

(d)  anamount of £] ] is payable by the Chargor in respect of stamp duty, our fées and
any relevant levy in relation to the purchase of the [Shares/Investments] referred to
above;

{e)  thepurchase of the [Shares/Investments] referred to sbove were a1l made or agresd by
or on behalf of the Chargor on or before | N

(f)y we have issued no other certificates to vou in substantially this form in relation to any
of the [Shares/Investments] referred to above.

Yours faithfully,

for and on behalf of

[Broker]
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Executed and delivered as a deed for andon )
‘behalf of OCTOPUS ENERGY LIMITED )

In the presence of::

Signature of witness:

Name of witness (in BLOCK CAPITALS):
Mn Tt RunnNEY

Address of witness:

BPT ool 4t Wil Lhwe

Executed and delivered as a deed forandon )
behalf of SHELL ENERGY EURGPE )
LIMITED acting through its agent SHELL )
'TRADING AND SHIPPING COMPANY )
LIMITED under a power of attorney dated 31

May 2016: Nams:

Iri the presence of:

Signature of witness:

L e R R E R AN I T A TS N S e

T R L L T R R U R L L

B e R L R R I R T R R R
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EXECE}’TION PAGETO @EBENTURE

Executed and delivered as g deed for and oh )
behalf of OCTOPUS ENERGY LIMITED )

Namie:

Title:

In the presence of:

Signature of wilness:

S I R R R R R T A T T R N T R RN Ay vy

FarareamE AN e R R AR AR R AN R S R A R KEE AN ARG R E NN EE RN

D N R R R N N R R R e N N L kY

Executed and delivered as a deed for and on
behalf of SHELL ENERGY EUROPE
LIMITED acting through its agent SHELL
TRADING AND SHIPPING COMPANY
LIMITED undera power of attorney dated 31
May 2016 '

GM Nsr%h Wesi Eump&

Title:

In the preserice off

‘Signature of witness:

et S | -t L

.....................................................
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