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Registration of a Charge

Company name: OVO ENERGY LTD
Company number: 06890795

XOF273UB

Received for Electronic Filing: 05/10/2020

Details of Charge

Date of creation:  01/10/2020
Charge code: 0689 0795 0016
Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY AGENT)

Brief description: VARIOUS TRADEMARKS REGISTERED IN THE NAME OF OVO ENERGY
LTD INCLUDING: "BOOST" BEARING UNITED KINGDOM TRADEMARK
NUMBER UK00003238934; "BOOST ENERGY"” BEARING UNITED
KINGDOM TRADEMARK NUMBER UK00003238935; "BOOST POWER"
BEARING UNITED KINGDOM TRADEMARK NUMBER UK00003238936.
FOR ADDITIONAL DETAILS PLEASE REFER TO SCHEDULE § OF
THE SECURITY INSTRUMENT AND SCHEDULE 6 TO THE APPENDED
DEBENTURE DATED 14 JANUARY 2020.

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.

Electronically filed document for Company Number: 06890795 Page 1




Authentication of Instrument

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

Certified by: LUCY HAWORTH
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6890795

Charge code: 0689 0795 0016

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st October 2020 and created by OVO ENERGY LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

5th October 2020 .

Given at Companies House, Cardiff on 6th October 2020

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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1 October 2020

The Chargors listed in Schedule 1

as Chargors

and

GLAS Trust Corporation Limited
as Security Agent

EXECUTION VERSION

SUPPLEMENTAL DEED

LATHAM

99 Bishopsgate
London EC2M 3XF
United Kingdom
Tel: +44.20.7710.1000
www.lw.com

T certify that, save for material redacted pursuant to section 859G of the Companies Act 2006, the
enclosed copy of the security instrument delivered as part of this application for registration in
accordance with section 859A of the Companies Act 2006 1s a correct copy of the original security
nstrument.

Signature: £ cicey yé/@owa%

Lucy Hdworth

Name:
Title:
Date:

Solicitor

1 October 2020
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THIS SUPPLEMENTAL DEED (this “Deed”) is dated 1 October 2020 and made between:

(1)

2)

3)

OVO FINANCE LTD, a private limited company incorporated in England and Wales with
registration number 10722770 and with its registered office at 1 Rivergate Temple Quay,
Bristol, England, BS1 6ED (the “Company”);

THE COMPANIES named in Schedule 1 (/e Chargors) (each a “Chargor” and together the
“Chargors™); and

GLAS TRUST CORPORATION LIMITED as security trustee for itself and the other
Secured Parties (the “Security Agent”).

IT IS AGREED as follows:

1.

1.1

1.2

1.3

1.4

1.5

1.6

2.1

BACKGROUND

This Deed relates to a deed of amendment and restatement dated on or about the date of this
Deed between, amongst others, Ovo Finance Ltd as the company, Shell Energy Europe Limited
as SEEL, Global Loan Agency Services Limited as term loan agent, Global Loan Agency
Services Limited as second lien agent and GLAS Trust Corporation Limited as security agent
(the “Amendment and Restatement Agreement”).

The Chargors (as applicable) entered into the Amendment and Restatement Agreement to
(among other things):

(a) restructure part of the Facility B Loan outstanding under the Original Term Loan
Facility Agreement (defined below) into a junior ranking facility under a second lien
facility agreement on the terms set out in schedule 6 (Second Lien Facility Agreement)
thereto (the “Second Lien Facility Agreement”);

(b) amend and restate the terms of the Original Term Loan Facility Agreement; and
(c) amend and restate the terms of the Original Intercreditor Agreement.

The Chargors (as applicable) entered into the Original Debenture, the SSE Debenture and the
Share Charge (cach a “Security Document” and together the “Security Documents™).

Pursuant to the relevant parties’ entry into the Amendment and Restatement Agreement, the
parties wish to amend the Security Documents as set out in this Deed (each an “Amended
Security Document” and together the “Amended Security Documents™).

This Deed is also supplemental to each of the Amended Security Documents pursuant to
Clause 5 (Supplemental provisions) below.

It is intended that this Deed takes effect as a deed, notwithstanding the fact that a party may
only execute this Deed under hand.

DEFINITIONS AND INTERPRETATION
Definitions
In this Deed:

“Amended Intercreditor Agreement” means the Original Intercreditor Agreement as
amended and restated pursuant to the Amendment and Restatement Agreement.



2.2

3.1

“Amended Term Loan Facility Agreement” means the Original Term Loan Facility
Agreement as amended and restated pursuant to the Amendment and Restatement Agreement.

“Effective Date” has the meaning given to that term in the Amendment and Restatement
Agreement.

“Original Debenture” means the Debenture dated 14 January 2020 between the companics
listed in Schedule 1 thereto together as chargors and the Security Agent as security agent, as
supplemented by a global supplementary supplemental deed dated 6 August 2020, as set out in
Schedule 2 to this Deed.

“Original Intercreditor Agreement” means the Intercreditor Agreement dated
14 January 2020 between, amongst others, OVO Finance Limited as company, Shell Energy
Europe Limited as SEEL, Global Loan Agency Services Limited as term loan agent and GILAS
Trust Corporation Limited as security agent.

“Original Term Loan Facility Agreement” means a senior facility agreement dated 14
January 2020 between Ovo Finance Ltd as company and original borrower, Ovo Holdings Ltd
ag parent, the entitics listed in part 1 of schedule 1 thercto as original guarantors, the entities
listed in part 2 of schedule 1 thereto as original lenders, Global Loan Agency Services Limited
as agent and GLAS Trust Corporation Limited as security agent.

“Share Charge” mecans the Share Charge and Assignment of Receivables Agreement dated
14 January 2020 between OVQO Holdings Ltd as chargor and the Security Agent as security
agent, as supplemented by a global supplemental deed dated 6 August 2020, as set out in
Schedule 4 to this Deed.

“SSE Debenture” means the Debenture dated 22 January 2020 between the companies listed
in Part 2 of Schedule 1 to this Deed together as chargors and the Security Agent as security
agent, as supplemented by a global supplemental deed dated 6 August 2020, as set out in
Schedule 3 to this Deed.

Interpretation

(a) Unless the context otherwise requires or unless otherwise defined, words and
expressions defined in the Amended Security Documents and the Amended
Intercreditor Agreement shall have the same meaning when used in this Deed.

(b) Clauses 1.2 (Construction) and 1.4 (Third Party Rights) of the Amended Intercreditor
Agreement apply to this Deed as though they were set out in full in this Deed except
that references to each Amended Security Document are to be construed as references
to this Deed.

(c) The Security Agent and the Company designate this Deed as a Secured Debt Document.
AMENDMENT

With effect from the Effective Date, cach of the Amended Security Documents shall be
amended as follows:

The definition of “Secured Obligations” in the Amended Intercreditor Agreement shall be read
and extend to include all the Liabilities at any time due, owing or incurred by (a) the Debtors to
the Second Lien Lenders under or in connection with the Second Lien Finance Documents; and
{(b) the Debtors to the Term Loan Lenders under or in connection with the Term Loan Finance
Documents (including, without limitation, the Amended Term Loan Facility Agreement). The
Amended Intercreditor Agreement extends the definition of Secured Debt Documents to include



6.1

Second Lien Finance Documents and Term Loan Finance Documents (including, without
limitation, the Amended Term Loan Facility Agreement). The rights and obligations under cach
of the Amended Security Documents between the Security Agent and the relevant Chargors
shall be construed accordingly.

REPRESENTATIONS AND WARRANTIES

Each of the Chargors represents and warrants to the Security Agent that any representations and
warranties deemed to be made by it pursuant to the Amended Security Documents are true and
accurate on the date of this Deed and on the Effective Date.

CONTINUATION OF THE AMENDED SECURITY DOCUMENTS

Each of the Amended Seccurity Documents shall continue in full force and cffect, as
supplemented by this Deed. Each respective Amended Security Document and this Deed shall
be read and construed as one instrument as if references in each Amended Security Document
to “this Deed” were to the respective Amended Security Document and this Deed taken together
and as if references in the Original Debenture to Schedule 6 (Intellectual Property) to the
Original Debenture were references to the corresponding Schedule 5 (/nfellectual Property) to
this Deed.

CHARGING PROVISION

If any further moneys, debts, obligations and liabilities due, owing from or incurred by a
Chargor to any beneficiary (as contemplated in the definition of “Secured Obligations” in the
Amended Intercreditor Agreement and as further amended, restated, supplemented, extended,
amended and restated or otherwise modified from time to time) are not effectively secured
under the Amended Security Documents:

(a) each Chargor (as that term is defined in the Original Debenture) hereby grants in favour
of the Security Agent a fixed charge and legal mortgage over and/or assigns its present
and future right, title and interest in and to the Charged Assets (as that term is defined
in the Original Debenture) on the same terms as clause 3 (Common Provisions), clause
4 (Fixed Security) and clause 5 (Floating Charge) of the Original Debenture as if set
out in full in this Deed (but as if references to the Original Debenture were to this Deed),
as security for the payment of any such obligations and liabilities, and accordingly the
terms of clauses 2 (Covenant fto Pay) and clauses 6 (Provisions as to Security and
perfection) to 30 (Discretion and delegation) of the Original Debenture are
incorporated herein (but so that references to the Original Debenture are to be construed
as references to this Deed and as if references in those clauses to Schedule 6
(Intellectual Property) to the Original Debenture were references to the corresponding
Schedule 5 (/ntellectual Property) to this Deed);

(b) cach Chargor (as that term is defined in the SSE Debenture) hereby grants in favour of
the Security Agent a fixed charge and legal mortgage over and/or assigns its present
and future right, title and interest in and to the Charged Assets (as that term is defined
in the SSE Debenture) on the same terms as clause 3 (Common Provisions), clause 4
(Fixed Securityy and clause 5 (Floating Charge) of the SSE Debenture as if set out in
full in this Deed (but as if references to the SSE Debenture were to this Deed), as
security for the payment of any such obligations and liabilities, and accordingly the
terms of clauses 2 (Covenant to Pay) and clauses 6 (Provisions as to Security and
perfection) to 30 (Discrefion and delegation) of the SSE Debenture are incorporated
herein (but so that references to the SSE Debenture are to be construed as references to
this Deed); and



(c) Ovo Holdings 1.td hereby grants in favour of the Security Agent a fixed charge and
legal mortgage over and/or assigns its present and future right, title and interest in and
to the Charged Assets (as that term is defined in the Share Charge) on the same terms
as clause 3 (Common Provisions) and clause 4 (Fixed Security) of the Share Charge as
if set out in full in this Deed (but as if references to the Share Charge were to this Deed),
as security for the payment of any such obligations and liabilities, and accordingly the
terms of clauses 2 (Covenant fto Pay) and clauses 5 (Provisions as to Security and
perfection) to 25 (Discretion and delegation) of the Share Charge are incorporated
herein (but so that references to the Share Charge are to be construed as references to
this Deed).

6.2 This supplemental security is without prejudice to the Amended Security Documents which
remain in full force and effect.

7. NEGATIVE PLEDGE
Except as permitted under the Secured Debt Documents, a Chargor shall not:

(a) at any time during the Sccurity Period create or permit to subsist any Sccurity over all
or any part of the Charged Assets or dispose of or otherwise deal with any part of the
Charged Assets; or

(b) sell, transfer, lease out, lend or otherwise dispose of all or any part of the Charged
Agsets (other than in respect of assets charged under clause 5 (Floating Charge) of the
Original Debenture and / or clause 5 (Floating Charge) of the SSE Debenture, in cach
case, on arm’s length terms in the ordinary course of trading) or the right to receive or
to be paid the proceeds arising on the disposal of the same, or agree or attempt to do so
without the prior consent of the Security Agent.

8. COUNTERPARTS

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.

9. GOVERNING LAW
9.1 This Deed and any non-contractual obligations connected with it are governed by English law.

9.2 Subject to Clause 9.3 below, the parties to this Deed agree that the courts of England shall have
exclusive jurisdiction to settle any dispute arising out of or in connection with this Deed,
whether contractual or non-contractual (including a dispute regarding the existence, validity or
termination of this Deed, a “Dispute”). The parties to this Deed agree that the courts of England
arc the most appropriate and convenient courts to settle Disputes and accordingly no party to
this Deed will argue to the contrary.

9.3 The parties to this Deed agree that, for the benefit of the Secured Partics only, nothing in this
Deed shall limit the right of the Secured Parties to bring any legal action against any Chargor
in any other court with competent jurisdiction.

THIS DEED HAS BEEN DELIVERED ON THE DATE STATED AT THE BEGINNING OF
THIS DEED AND EXECUTED AS A DEED BY EACH OF THE CHARGORS.
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SCHEDULE 1
THE CHARGORS
Part1

Ovo Holdings Ltd, a private limited liability company incorporated in England and Wales with
company number 10722665,

Ovo Finance Ltd, a private limited liability company incorporated in England and Wales with
company number 10722770,

Ovo Energy Ltd, a private limited liability company incorporated in England and Wales with
company number 06890795,

Ovo Field Force Ltd, a private limited liability company incorporated in England and Wales
with company number 08785057,

Ovo Electricity Ltd, a private limited liability company incorporated in England and Wales with
company number 06858121,

Ovo Gas Itd, a private limited liability company incorporated in England and Wales with
company number 06752915,

Spark Gas Shipping Ltd, a private limited liability company incorporated in England and Wales
with company number 05857480,

Corgi Homeplan Ltd, a private limited liability company incorporated in Scotland with
company number SC358475;

Spark Energy Limited, a private limited liability company incorporated in Scotland with
company number SC301188; and

Orion Energy Technology L.td, a private limited liability company incorporated in England and
Wales with company number 12218299,



Part 2

Ovo (S) Gas Limited, a private limited liability company incorporated in England and Wales
with company number 02716495,

Ovo (S) Electricity Limited, a private limited liability company incorporated in England and
Wales with company number 04094263;

Ovo (5) Energy Services Limited, a private limited liability company incorporated in England
and Wales with company number 11046212;

Ovo (S) Energy Solutions Limited, a private limited liability company incorporated in Scotland
with company number SC386054;

Ovo (S) Home Services Limited, a private limited liability company incorporated in Scotland
with company number SC292102;

Ovo (S) Metering Limited, a private limited liability company incorporated in Scotland with
company number SC318950; and

Ovo (5) Retail Telecoms Limited, a private limited liability company incorporated in England
and Wales with company number 10086511.
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THIS DEBENTURE is made by way of deed on 14 January 2020
BY:

() THE COMPANIES listed in Schedule 1 (7he Chargors) (each a “Chargor™ and together the
“Chargors™); and

2) GLAS TRUST CORPORATION LIMITED as Seccurity Agent for itself and the other
Secured Parties (the “Security Agent™).

IT IS AGREED as follows:
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
In this Debenture and each Legal Charge (as defined below):
“Acceleration Event™ has the meaning given to that term in the Intercreditor Agreement.

“Account” means each present and future accounts opened or maintained by a Chargor from
time to time at any bank, building society, financial institution or other person (including any
renewal, redesignation, replacement, subdivision or subaccount of such account) and the debt
or debts represented thereby, including but not limited to, the accounts described in Schedule 3
(Accounts).

“Authorisation” means an authorisation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration, in each case required by any applicable law or regulation.

“Charged Assets’” means all of the assets and undertakings of a Chargor which from time to
time are the subject of any Security created or expressed to be created by it in favour of the
Security Agent by or pursuant to this Debenture and any Legal Charge.

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

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

“Final Dischar ge Date” has the meaning given to that term in the Intercreditor Agreement.

“Fixed Security”” means any mortgage, fixed charge or assignment expressed to be constituted
by or pursuant to Clause 4 (Fived Security).

“HMRC” means United Kingdom HM Revenue & Customs.

“Insurance Policy” means each present and future policy of insurance specified in Schedule 7
(Insurance Folicies) and any policy of insurance in which a Chargor may from time to time
have an interest (as amended or supplemented).

“Intellectual Property”” means all present and future intellectual property specified in Schedule
6 (Intellectual 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 registered or unregistered, and the
benefit of all applications and rights to use such assets in which a Chargor may from time to
time have an interest.

EU-DOCS\25735391.15



“Intercreditor Agreement” means the intercreditor agreement dated on or about the date
hereof between, among others, Ovo Holdings 1.td (previously named Lilibet Holdings 1.td) as
Parent, Shell Energy Europe Limited as SEEL, Global Loan Agency Services Limited as Term
Loan Agent and GLAS Trust Corporation Limited as Security Agent.

“Investments’ means the securities specified in Schedule 4 (Shares and Invesiments) and any
present and future:

(a) stocks, shares, debentures and certificates of deposit and other instruments creating or
acknowledging indebtedness, including alternative finance investment bonds;

(b) interests in collective investment schemes, in whatever form or jurisdiction any such
scheme is established, including partnership 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 instruments conferring contractual or property rights (other than
options) in respect of the investments in paragraphs (a), (b) or (¢) above; and

() options to acquire any investments described in paragraphs (a). (b), (c) or (d) above,

in each case whether held directly by or to the order of a Chargor or by any trustee, nominee,
custodian, fiduciary or 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.

“Legal Charge™ means a charge by way of legal mortgage in respect of all or any part of the
Real Property between a Chargor and the Security Agent substantially in the form of Schedule
8 (Form of Legal Charge).

“Monetary Claims™ means any present and future book and other debts and monetary claims
owing to a Chargor and any proceeds 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 Insurance Policy, any court order or judgment, any contract or agreement to which that
Chargor is a party and any other assets, property, rights or undertaking of that Chargor).

“Mortgaged Property” means the frechold and leasehold property specified in the schedule to
cach Legal Charge and any frechold or leasehold property specified in Schedule 2 (Mortgaged

Property).

“Notice of Assignment” means a notice of assignment in substantially the form set out in
Schedule 9 (Form of Notice of Security to Account Bank), Schedule 10 (Form of Notice of
Assignment of Specific Contract), Schedule 11 (Form of Notice of Assignment of Insurance
Policyy and Schedule 12 (Form of Insurance Broker’s Letter of Undertaking) or in such form
as may be specified by the Security Agent.

“Notice of Charge” means a notice of charge in substantially the form set out in Schedule 9

(Form of Notice of Security to Account Bank) and Schedule 13 (Investments: Broker's Notice
of Charge and Underiaking) or in such form as may be specified by the Security Agent.
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“Orion Platform™ means the real time retail energy customer platform comprising proprietary
and licensed software technology identified as “Orion” and all related assets and employees
which are necessary to operate such platform.

“Ovo Energy Shares™” means the shares held by Ovo Finance Ltd in the capital of Ovo Energy
Ltd as at the date hereof as described in Schedule 4 (Shares and Investments).

“Ovo Field Force Shares” means the shares held by Ovo Finance Itd in the capital of
Intelligent Energy Technology Services Ltd as at the date hercof as described in Schedule 4
(Shares and Investments).

“Real Property” means (including as provided in Clause 1.7 (Real Property)), the Mortgaged
Property and any present or future frechold or leaschold or immovable property and any other
interest in land or buildings and any rights relating thereto in which a 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 appointee made under a joint or several
appointment.

“Related Rights” means, in relation to any asset:

(a) the proceeds of sale or rental of any part of that asset;

(b) all rights under any licence, agreement for sale or agreement for lease in respect of that
asset;

(c) all rights, powers, benefits, claims, causes of action, contracts, warranties, remedies,
security, guarantees, indemnities or covenants for title in respect of or derived from that
asset; and

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

“Scottish Share Pledge” means a Scots law share pledge granted by a Chargor in favour of the
Security Agent.

“Secured Debt Documents’ has the meaning given to that term in the Intercreditor Agreement.
“Secured Obligations™ has the meaning given to that term in the Intercreditor Agreement.
“Secured Parties™ has the meaning given to that term in the Intercreditor Agreement.

“Security Period” means the period from the date of this Debenture until the Final Discharge
Date.

“Shares’ means all the shares held by a Chargor as an investment or in subsidiaries (other than
in respect of shares held by Ovo Finance Ltd in Ovo Insurance Services Ltd).

“Specific Contracts” means (a) all contracts listed in Schedule 5 (Specific Contracts) (b) any
other contracts designated as Specific Contracts by the Security Agent and the relevant Chargor,
cach of which is (without limitation) a contract entered into between a Chargor and a customer
and is required for the operation of that Chargor's business and (¢) any document evidencing
any intra-Group loan receivable, liability or obligation at any time owing to a Chargor by a
member of the Group.

“Tangible Moveable Property” means any present and future plant, machmery, office
equipment, computers, vehicles, furniture, fittings and other chattels (excluding any for the time
being forming part of a Chargor's stock in trade or work in progress).

3
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1.2 Terms defined in other Secured Debt Documents

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

1.3 Construction

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

(a)

(b)

(©)

(d)

(¢)

()

(2)
(h)

(1)

0
(k)
(0

(m)
(n)

a reference to (i) a “subsidiary” or “holding company” is to be construed in
accordance with section 1159 (and Schedule 6) of the Companies Act 2006 and for the
purposes of this definition, a person shall be treated as a member of another person if
any of that person's subsidiaries is a member of that other person, or if any shares in
that other person are held by a person acting on behalf of it or any of its subsidiaries
and (ii) a “subsidiary undertaking™ or “parent undertaking” is to be construed in
accordance with section 1162 (and Schedule 7) of the Companies Act 2006;

a document in the “agreed form™ is a reference to a document in a form approved and
for the purposes of identification signed by or on behalf of cach Party;

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

“assets” includes present and future propertics, revenues and rights of every
description;

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

“losses™ includes losses, actions, damages, claims, proceedings, costs, demands,
expenses (including fees) and liabilities and “loss® shall be construed accordingly;

“parties” means each of the partics to this Debenture;

a “regulation” includes any regulation, rule, official directive, request or guideline
(whether or not having the force of law but if not having the force of law, compliance
with which is customary) of any governmental, intergovernmental or supranational
body, agency, department or regulatory, self-regulatory or other authority or
organisation;

a statutory provision includes a reference to the statutory provision as modified or
re-enacted or both from time to time whether before or after the date of this Agreement
and any subordinate legislation made or other thing done under the statutory provision
whether before or after the date of this Agreement;

a document is a reference to that document as modified or replaced from time to time;

a Person includes a reference to that person's legal personal representatives, suceessors
and permitted assigns;

the singular includes the plural and vice versa (unless the context otherwise requires);
a time of day is a reference to the time in London, unless a contrary indication appears;

a Clause or Schedule, unless the context otherwise requires, is a reference to a Clause
of or Schedule to this Debenture;

4
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(0) “£”and “sterling” denotes the lawful currency of the United Kingdom; and

(p) any reference to the “Security Agent” or a “Chargor™ shall be construed so as to
include its or their (and any subsequent) successors in title, permitted assigns and
permitted transferees in accordance with their respective interests.

1.4 Incorporation of provisions into each Legal Charge

Clauses 6.1 (Negative pledge and restriction on dealings), 6.2 (Implied covenants for title), 7.1
(Further assurance), 14 (Enforcement of Security), 15 (Extension of Powers and Right of
Appropriation), 16 (Appointment of Receiver or Administrator), 17 (Fowers of Receivers), 20
(Power of Attorney), 25 (Release of Security), 28 (Notices), 29 (Expenses, stamp faxes and
indemmnity), 30 (Discretion and delegation), 31 (Governing Law) and 32 (Third Party Rights)
of this Debenture are deemed to form part of each Legal 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 each
Chargor from time to time charged in favour of, or assigned (whether at law, or in equity) to
the Security Agent by or pursuant to that Legal Charge.

1.5 Conflict

(a) It is 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.

(b) In case of conflict between the terms of this Debenture and the terms of the Intercreditor
Agreement the terms of the Intercreditor Agreement shall prevail, other than as required
to comply with mandatory provisions of applicable law.

1.6 Present and future assets

(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.

(b) The absence of or incomplete details of any Charged Assets in any Schedule shall not
affect the validity or enforceability of any Security under this Debenture or any Legal
Charge.

1.7 Real Property

(a) A reference in this Debenture or in any Legal Charge to a mortgage, assignment or
charge of any freehold, leasehold or commonhold property includes all buildings,
fixtures and fittings from time to time on or forming part of that property and all Related
Rights.

(b) The terms of the Secured Debt Documents and any side letters between any Chargor
and any Secured Party are incorporated into this Debenture, each Legal Charge and
each other Secured Debt Document to the extent required for any purported disposition
of any Real Property contained in any Secured Debt Document to be a valid disposition
in accordance with section 2(1) of the Law of Property (Miscellaneous Provisions) Act
1989.

1.8 Separate Security

Clauses 4.1 (Mortgage of Real Property) to 4.14 (Assignment of Insurance Policies) shall be
construed as creating a separate and distinct mortgage, fixed charge or assignment over each
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1.9

2.1

22

3.1

3.2

4.1

relevant asset within any particular class of assets defined in this Debenture or any Legal Charge
and the failure to create an effective mortgage, fixed charge or assignment (whether arising 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.

The Security Agent assumes no obligation

The Security Agent shall not be under any obligation in relation to the Charged Assets as a
consequence of this Debenture or any Legal Charge and each Chargor shall at all times remain
liable to perform all obligations in respect of the Charged Assets.

COVENANT TO PAY
Covenant to pay

Each Chargor as primary obligor covenants with the Security Agent (for the benefit of itself
and the other Secured Parties) that it shall, on written demand of the Security Agent pay,
discharge and satisfy the Secured Obligations and indemnify the Security Agent against any
losses, costs, charges, expenses and liabilities arising from any breach or failure to pay,
discharge and satisty the Secured Obligations in accordance with their respective terms.

Default interest

If a 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 out in the Secured Debt Documents.

COMMON PROVISIONS

Common provisions as to all Security

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 the Security Agent; and

(c) continuing security for the payment and discharge of all the Secured Obligations.
Consent for Fixed Security

(a) Each Chargor creates cach 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
a Chargor's interest 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

Each 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

4.8

4.9

4.10

Fixed charge over Real Property

Each Chargor charges (to the extent not validly and effectively charged by way of first legal
mortgage pursuant to Clause 4.1 (Mortgage of Real Property)), 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

Each 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

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest from time
to time in and to the Accounts and all Related Rights.

Fixed charge over contracts

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest from time
to time in and to any contract or agreement to which that Chargor is a party (except for the
Specific Contracts), each of its interest or currency rate swap, cap, floor, collar or option
transactions and all Related Rights.

Fixed charge over Monetary Claims

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest 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 equity) pursuant to this Debenture) and all Related
Rights (to the extent not already charged under this Clause 4.6).

Fixed charge over Investments

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

Fixed charge over Shares

Each 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 respect of
those Shares and all Related Rights (whether derived by way of redemption, bonus, preference,
options, substitution, conversion, compensation or otherwise).

Fixed charge over Intellectual Property

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

Fixed charge over goodwill

Each 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 relation to the uncalled capital of that
Chargor.
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4.11

4.12

4.13

4.14

5.1

5.2

Fixed charge over other assets

Each Chargor charges (to the extent not validly and effectively assigned pursuant to Clauses
4.12 (Assignment of Accounts) 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 Specific Contract and
each Insurance Policy and all Related Rights in relation to each of those assets.

Assignment of Accounts

Each Chargor assigns and agrees to assign by way of security absolutely, all of its rights, claims,
title and interest from time to time in and to each Account and all Related Rights.

Assignment of Specific Contracts

Each Chargor assigns and agrees to assign by way of security absolutely, all of its rights, claims,
title and interest from time to time in and to each Specific Contract and all Related Rights.

Assignment of Insurance Policies

Each Chargor assigns and agrees to assign by way of security absolutely, all of its rights, claims,
title and interest from time to time in and to the proceeds of each Insurance Policy and all
Related Rights.

FLOATING CHARGE
Floating charge

(a) Each Chargor charges by way of first floating charge in favour of the Security Agent
all present and future assets and undertaking of that Chargor.

(b) 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 that Chargor
under the Secured Debt Documents in favour of the Security Agent as security for the
Secured Obligations.

(c) Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge
created by paragraph (a) of Clause 5.1 above.

Crystallisation: by notice

The Security Agent may at any time by notice in writing to any Chargor convert the floating
charge created pursuant to Clause 5.1 (Floating Charge) with immediate effect into a fixed
charge as regards any property or assets specified in the notice if:

(a) an Acceleration Event has occurred;

(b) the Security Agent reasonably considers that any of the Charged Assets may be in
jeopardy or in danger of being seized or sold pursuant to any form of legal process;

(c) the Security Agent reasonably considers that it is necessary in order to protect the
priority, value or enforceability of the security; or

(d) a Chargor requests the Security Agent to exercise any of its powers under this
Debenture or any Legal Charge.
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5.4

6.1

6.2

6.3

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 (Floating Charge)
will automatically be converted (without notice) with immediate effect into a fixed charge as
regards all the assets subject to the floating charge if:

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

(b) any person levies or attempts to levy any distress, attachment, execution or other
process against any of the Charged Assets;

(c) a resolution is passed or an order is made for the winding-up or dissolution of a Chargor
or the compromise, assignment or arrangement with any creditor; or

(d) any person (entitled to do so) gives notice of its intention to appoint an administrator to
any Chargor or files such a notice with the court.

Clauses 5.2 and 5.3 will not apply to any Charged Assets situated in Scotland and/or governed
by Scots law, if and to the extent that a Receiver would not be capable of exercising his powers
in Scotland pursuant to Section 72 of the Insolvency Act 1986 by reason of such automatic
conversion or conversion by notice.

PROVISIONS AS TO SECURITY AND PERFECTION
Negative pledge and restriction on dealings
Except as permitted under the Secured Debt Documents, a Chargor shall not:

(a) 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; or

(b) sell, transfer, lease out, lend or otherwise dispose of all or any part of the Charged
Assets (other than in respect of assets charged under Clause 5 (Floating Charge) on
arm’s length terms in the ordinary course of trading) or the right to receive or to be paid
the proceeds arising on the disposal of the same, or agree or attempt to do so without
the prior consent of the Security Agent.

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 not extend to Clauses 4 (Fixed Securify) or 5
(Floating charge).

(b) It shall be implied in respect of Clauses 4 (Fixed Security) and 5 (Floating charge) that
a Chargor is disposing of the Charged Assets free from all charges and encumbrances
(whether monetary or not) and from all other rights exercisable by third parties
(including liabilities imposed and rights conferred by or under any enactment).

Notice of Security: Accounts

(a) Accounts: A Chargor shall, promptly after the occurrence of an Acceleration Event,
deliver to the Security Agent (or procure the delivery of) a Notice of Charge in relation
to the Accounts duly executed by, or on behalf of, the Chargor and the Chargor shall
use all reasonable endeavours to procure from each account bank, building society,
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6.4

6.5

6.6

financial institution or other person with which any Account is opened or maintained,
an acknowledgement in the form set out in such Notice of Charge.

(b) The execution of this Debenture by a Chargor and the Security Agent shall constitute
notice to the Security Agent of the charge created over any Account opened or
maintained with the Security Agent.

Notice of Security: other assets

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

(b) Each Chargor shall use all reasonable endeavours to procure from each recipient of
such a Notice of Assignment or a Notice of Charge (as appropriate) an
acknowledgement in the form set out therein.

Deposit of documents of title: Investments

After the occurrence of an Acceleration Event, each Chargor shall promptly on the request of
the Security Agent, deposit with the Security Agent (or procure the deposit of) all of the
Investments and any certificates and other documents of title representing the Investments to
which the Chargor (or its nominee(s)) is or becomes entitled, together with any other document
which the Security Agent may reasonably request (in such form and executed in such manner
as the Security Agent may reasonably 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 its security over the Investments or to registering any Investment in its name or the
name of any nominee(s).

Deposit of share certificates
(a) Each Chargor shall:

(1) on the date of this Debenture, deposit with the Security Agent (or procure the
deposit of) all certificates or other documents of title to the Shares (other than
the Ovo Energy Shares and the Ovo Field Force Shares) and stock transfer
forms (executed in blank by it or on its behalf); and

(ii) promptly upon the accrual, offer or issue of any stocks, shares, warrants or other
securities in respect of or derived from the Shares (or upon acquiring any
interest therein), notify the Security Agent of that occurrence and deposit with
the Security Agent (or procure the deposit of) (i) all certificates or other
documents of title representing such items and (ii) such stock transfer forms or
other instruments of transfer (executed in blank by it or on its behalf) in respect
thereof as the Security Agent may request.

(b) Ovo Finance Ltd shall, within 5 Business Days of the date of receipt by it (or its advisers
or other representative) of the stamped stock transfer form(s) in respect of the Ovo
Energy Shares or the Ovo Field Force Shares from HMRC, deposit with the Security
Agent (or procure the deposit of) all certificates or other documents of title to the Ovo
Energy Shares or the Ovo Field Force Shares (as applicable) and stock transfer forms
(executed in blank by it or on its behalf). Ovo Finance Ltd agrees to promptly (1)
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6.7

6.8

6.9

6.10

71

respond to any requisitions from HMRC in respect of such transfers, and (ii) procure
that the register of members of Ovo Energy Ltd and Intelligent Energy Technology
Services Ltd is updated to reflect it as the sole legal owner of all of the capital of Ovo
Energy Ltd and Intelligent Energy Technology Services Ltd following the date of
receipt by it (or its advisers or other representative) of the relevant stamped stock
transfer form(s).

Deposit of title deeds

Each 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 the Security Agent
(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 the Security Agent (or procure the deposit of) any
further such deeds, certificates and other documents, promptly upon coming into
possession of any of those items.

Application to the Land Registry

Each Chargor hereby consents to an application being made to the Land Registry to enter a
restriction in the proprictorship register of any registered land at any time forming part of the
Real Property.

Registration of Intellectual Property

Each Chargor shall, if requested by the Security Agent, execute all such documents and do all
such acts as the Security Agent may reasonably require to record the interest of the Security
Agent in any registers relating to any registered Intellectual Property.

Further advances

(a) Subject to the terms of the Secured Debt Documents, the Secured Parties are under an
obligation to make further advances to the Chargors and that obligation will be deemed
to be incorporated in this Debenture as if set out in this Debenture.

(b) Each 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.

FURTHER ASSURANCE
Further assurance

(a) The covenant set out in section 2(1)(b) of the Law of Property (Miscellancous
Provisions) Act 1994 shall extend to include the obligations set out in paragraph (b) of
Clause 7.1 below.

(b) The Chargor 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 or re-execute all such
documents (including assignments, transfers, mortgages, charges, notarisations,
registrations, notices and instructions) as the Security Agent may reasonably specify
(and in such form as the Security Agent may reasonably require) in favour of the
Security Agent or its nominee(s):
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73

8.1

8.2

8.3

8.4

(1) 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 or re-
execution by the Chargor of a mortgage, charge or assignment over all or any
of the assets constituting, or intended to constitute, the Charged Assets) or for
the exercise of the Collateral Rights;

(i1) to confer on the Security Agent Security over any asset or undertaking of the
Chargor located in any jurisdiction outside England and Wales equivalent or
similar to the Security intended to be conferred by or pursuant to this Debenture
and each Legal Charge to which it is a party; and/or

(iii)  to facilitate the realisation of the Charged Assets.
Necessary action

Each 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 the Security Agent for the purpose of the creation, perfection,
protection or maintenance of any Security conferred or intended to be conferred on the Security
Agent or the Secured Parties by or pursuant to this Debenture and each Legal Charge.

Consents

Each Chargor shall, as soon as possible, use all reasonable endeavours to obtain any consents
necessary including any consent necessary for any Legal Charge or to remove any restriction
on the creation of Security (in each casc in form and substance satisfactory to the Security
Agent, acting reasonably) to enable the assets of the Chargor including each of the Excluded
Assets to be the subject of the relevant Fixed Security pursuant to this Debenture and each Legal
Charge. Immediately upon obtaining any such consent or removing any such restriction, the
asset concerned will become subject to that Fixed Security and the Chargor shall promptly
deliver a copy of such consent or evidence of such removal to the Security Agent.

SHARES AND INVESTMENTS
Dividends prior to an Acceleration Event

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

Dividends after an Acceleration Event

Upon the occurrence of an Acceleration Event, the Security Agent may, at its discretion, in the
name of a Chargor or otherwise and without any further consent or authority from that Chargor,
apply all dividends, interest and other monies arising from the Shares or Investments as though
they were the proceeds of sale in accordance with Clause 18 (Application of Monies).

Voting rights prior to an Acceleration Event

Prior to the giving of notice pursuant to Clause 8.4 (Voting rights afier an Acceleration Event),
the Chargor shall be entitled to exercise all voting rights in relation to the Shares or Investments.

Voting rights after an Acceleration Event

At any time after the occurrence of an Acceleration Event, the Security Agent may, at its
discretion, (in the name of the Chargor or otherwise and without any further consent or authority
from the Chargor):
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(a) exercise (or refrain from exercising) any voting rights in respect of the Shares or
Investments; and

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

(1) the reconstruction, amalgamation, sale or other disposal of such company or
any of its assets or undertaking (including the exchange, conversion or reissue
of any shares or securities as a consequence thereof);

(i1) the release, modification or variation of any rights or liabilities attaching to
such shares or securities; and

(i)  the exercise, renunciation or assignment of any right to subscribe for any shares
or securities,

in each case in the manner and on the terms the Security Agent (acting reasonably) thinks fit,
and the proceeds of any such action shall form part of the Shares or Investments.

8.5 Waiver of voting rights by the Security Agent

(a) The Security Agent 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 refrain from exercising) all voting
rights and powers in respect of the Shares or Investments conferred or to be conferred
on the Security Agent pursuant to Clause 8.4 (Voting rights after an Acceleration
Event).

(b) Once a notice has been issued by the Security Agent under paragraph (a) of this Clause
8.5, on and from the date of such notice the Security Agent shall cease to have the rights
to exercise or refrain from exercising voting rights and powers in respect of the Shares
or Investments conferred or to be conferred on it pursuant to Clause 8.4 (Voting rights
after an Acceleration Event) or 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 or
Investments.

8.6 Shares and Investments: Voting 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 or Investments in any manner, or
otherwise permit or agree to or concur or participate in any:

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

(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 pursuant
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8.7

8.8

8.9

9.1

9.2

9.3

9.4

to this Debenture, which, in the opinion of the Security Agent (acting reasonably),
would prejudice the value of, or the ability of the Security Agent to realise, the Security
created by this Debenture provided that the proceeds of any such action shall form
part of the Shares or Investments.

Shares and Investments: 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 Shares and Investments, and in any case of default by it in such payment,
the Security Agent may, if it thinks fit, make such payment on its behalf in which case any sums
paid by the Security Agent shall be reimbursed by the Chargor to the Security Agent on demand
and shall carry interest from the date of payment by the Security Agent until reimbursed in
accordance with Clause 2.2 (Default interest).

Shares and Investments: Exercise of rights

The Chargor shall not exercise any of its rights and powers in relation to any of the Shares and
Investments in any manner which would prejudice the value of, or the ability of the Security
Agent to realise, the Security created by this Debenture.

General

The exercise of rights and powers under this Clause 8 shall be subject to the provisions of any
other Security Document dealing with the applicable Shares.

ACCOUNTS
Accounts: Notification and variation

(a) The Chargor shall promptly deliver to the Security Agent 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
institution or other person.

(b) The Chargor shall not, without the Security Agent's prior written consent, permit or
agree to any variation of the rights attaching to any Account or close any Account.

Accounts: Operation before an Acceleration Event

The Chargor shall, prior to the occurrence of an Acceleration Event, be entitled to receive,
withdraw or otherwise transfer any credit balance from time to time on any Account.

Accounts: Operation after an Acceleration Event

After the occurrence of an Acceleration Event the Chargor shall not be entitled to receive,
withdraw or otherwise transfer any credit balance from time to time on any Account except
with the prior consent of the Security Agent.

Accounts: Application of monies

The Security Agent shall, upon the occurrence 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
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).
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10. MONETARY CLAIMS
10.1  Dealing with Monetary Claims

The Chargor shall , unless prohibited by the Secured Debt Documents, be entitled to withdraw
or otherwise transfer the proceeds of the realisation of any Monetary Claims standing to the
credit of any Account until an Acceleration Event has occurred or any of the circumstances
described in Clause 5.2 (Crystallisation: by notice) or Clause 3.3 (Crystallisation: automatic)
have arisen.

11. INSURANCES
11.1  Insurance: Undertakings
The Chargor shall at all times during the Security Period:

(a) keep the Charged Assets insured in accordance with the terms of the Secured Debt
Documents;

(b) if required by the Security Agent, cause each insurance 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 to Security and Perfection) and
effectively assigned to contain (in form and substance satisfactory to the Security
Agent, acting reasonably) an endorsement naming the Security Agent as sole loss payee
in respect of all claims in excess of five hundred thousand pounds (£500,000) until such
time as the Security Agent notifies the insurer(s) to the contrary;

(c) promptly pay all premiums and other monies payable under all its Insurance Policies
and promptly upon request, produce to the Security Agent a copy of each policy and
evidence (in form and substance acceptable to the Security Agent, acting reasonably)
of the payment of such sums; and

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

11.2  Insurance: Default

If a Chargor defaults in complying with Clause 11.1 (/nsurance: Undertakings), the Security
Agent may (without any obligation to do so) effect or renew any such insurance on such terms,
in such name(s) and in such amount(s) as it reasonably considers appropriate, and all monies
spent by the Security Agent in doing so shall be reimbursed by the Chargor to the Security
Agent on demand and shall carry interest from the date of payment by the Security Agent until
reimbursed in accordance with Clause 2.2 (Defauli interest).

11.3  Application of Insurance proceeds

All monies received under any Insurance Policies relating to the Charged Assets shall (subject
to the rights and claims of any person having 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 the Security Agent
pending payment to the Security Agent 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.
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12. REAL PROPERTY
12.1  Property: Notification

Each Chargor shall immediately notify the Security Agent of any contract, conveyance, transfer
or other disposition for the acquisition by the Chargor (or its nominee(s)) of any Real Property.

12.2  Lease covenants

Each Chargor shall, in relation to any lease, agreement for lease or other right to occupy to
which all or any part of the Charged Assets is at any time subject:

(a) pay the rents (if the lessee) and observe and perform in all material respects the
covenants, conditions and obligations imposed (if the lessor) on the lessor or (if the
lessee) on the lessee; and

(b) not do any act or thing whereby any lease or other document which gives any right to
occupy any part of the Charged 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 the Security Agent all the Real Property at any time forming part of the
Charged Assets;

(b) not at any time without the prior written consent of the Security Agent sever or remove

any of the fixtures forming 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 or replacement of it); and

(c) comply with and observe and perform (a) all applicable requirements of all planning
and environmental legislation, regulations and bye-laws relating to the Real Property,
(b) any conditions attaching to any planning permissions relating to or affecting the
Real Property and (c) any notices or other orders made by any planning, environmental
or other public body in respect of all or any part of the Real Property.

12.4  Entitlement to remedy

(a) If the Chargor fails to comply with any of the undertakings contained in this Clause 12,
the Security Agent shall be entitled (without any obligation to do so) (with such agents,
contractors and others as it sees fit), to do such things as may in the reasonable opinion
of the Security Agent be required to remedy such failure and all monies spent by the
Security Agent in doing so shall be reimbursed by the Chargor on demand with interest
from the date of payment by the Security Agent until reimbursed in accordance with
Clause 2.2 (Default interest).

(b) The exercise by the Security Agent of its powers under this Clause 12.4 shall not render
the Security Agent liable to account as mortgagee in possession.
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13. GENERAL UNDERTAKINGS

13.1 Representations

The Chargors make the following representations and warranties (on a several basis) where
relevant (and applicable to it) to the Security Agent on the date hereof and acknowledge that
the Security Agent has become a party to this Debenture in reliance on these representations
and warranties:

(a)

(b)

(c)

(d)

(¢)

®

Status

(1) It is a corporation, duly incorporated and validly existing under the laws of its
jurisdiction of incorporation.

(i1) It has the power to own its assets and carry on its business as it is being
conducted.
Binding obligations

Subject to the Legal Reservations, the obligations expressed to be assumed by the
Chargor in this Debenture are legal, valid, binding and enforceable obligations.

Non-conflict with other obligations

The entry into and performance by the Chargor of, and the transactions contemplated
by, this Debenture (including any transfer of the Charged Assets on creation or
enforcement of the Security constituted by this Debenture) do not:

(1) conflict with:
(A) any law or regulation applicable to it;
(B) its constitutional documents (if applicable); or
(©) any material agreement or instrument binding upon it;

(ii) result in the existence of, or oblige it to create, any Security over the Charged
Assets other than any Security which is permitted under the Secured Debt
Documents.

Ranking

Subject to the Legal Reservations and the Intercreditor Agreement, the security created
by this Debenture has or will have first ranking priority and it is not subject to any prior
ranking or pari passu security.

Power and authority

The Chargor has the power to enter into, perform and deliver, and has taken all
necessary action to authorise its entry into, performance and delivery of, this Debenture
and the transactions contemplated by this Debenture.

Ownership of Shares

Subject to a Scottish Share Pledge:
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