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Registration of a Charge

Company Name: VITAL ENERGI SOLUTIONS LIMITED
Company Number: 07828647

Received for filing in Electronic Format on the: 17/03/2023 XBZI1VVK

Details of Charge

Date of creation:  14/03/2023
Charge code: 0782 8647 0013
Persons entitted: = SANTANDER UK PLC
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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PINSENT MASONS LLP

Electronically filed document for Company Number: 07828647 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7828647

Charge code: 0782 8647 0013

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 14th March 2023 and created by VITAL ENERGI
SOLUTIONS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 17th March 2023 .

Given at Companies House, Cardiff on 20th March 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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EXECUTION VERSION

DATED 14 March 2023

(1} THE CHARGORS

{2y SANTANDER UK PLC
' {as Lender)

DEBENTURE

Pinsent Masons
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THIS DEED is made on 44 March 2023
BETWEEN:-
(1 THE COMPANIES whose names and registered offices are set out in Schedule 1

"{mgemar with- each’ company whi'eh bemmﬁs # parﬁy 1o this laed by executing &

(2) SANTANDER UK PLC {the "Lender”)

INTRODUCTION

(A} The Lender has agreed to make credit facilities avallable to Vital Holdings Limited on
the terms and conditions set out in the Facility Agreement {as is defined below).

By The Chargors have agreed to enter info this Desd to provide Security over their assets
o ihe Lender.

IT IS AGREED as follows:-

1. INTERPRETATION

1.4 Definitions

T this Deed:-

*Account”

"Assigned Account”

"Assigned Contracts”

137 TORBORTEAZET

means any account now or at any time {and from time to
time} opergd. owned, -operated, held or mainizined by

-any Chargor (or.inwhich any Chargar has an interestyat

any bank or financial institition i any jurisdiction (and
shall include any replacement account, subdivision or
sub-accourt of that account) and all moneys from time
to time standing to the credit (including any interest
thereon).of such accounts '

meanss

&) each of the Accounts specified in Schedule 5
{Details of Assigned Accounts) {and any
renewal or redesignation of such Accounts),

By} any other Account agreed by the Lender and
the. Cumpany in writing to be -an Assigned
Account.

means:=

(a) the Intra-Group Loans; and

1{b) each contract specified in Scheduls 7 {ﬁefafis
of Assigned Coniracts)
1
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"Assigned Insurances”

"Charged Account”

"Declared Share Default”

Deed of Accession”

"Default Rate”

"Facility Agreement”

“Final NS&IA
Notification”

“Final NS&IA Drder”

"rsurances”

"Inteilectual Property”

13V THEB03. T ea2E23

means: the Insurances {if any} specified in Schedule.4
(Assigned.  Inswrances) (including  any  renawsl,

substitution or replacemerit of such Insurance)

medns the Accounts. maintained by any Chargor with
the Lender -and designated in wifling as a Charged
Account by the Lender, which inciudes those Accounts
specified in Schedule 6 (Details of Charged Accounts)

-means the later to eccur of an Event.of Default which is

continuing-and the date on which:-

{a) confirmation is provided by the Lender to- the
Company in writing that, in its sole discretion,
it has deterinined that the exercise of rights
under clause 7.2 {Shares after a Declared
-Share. Defailt) shall not résult in .8 Notifiable
Acquisition or

{B) having filed a mandatory notice in-accordantce
with the NS&IA, the Lender receives an
NS&IA Notification, a Final NS&IA Notification
of & Final NS&IA Order (as applicable)

means. a deed substantially in the form of Schedule 8

(Deed of Accession) executed, or to be executed, by a

person becoming.a Chargor

means the rate specified in clause 10.3 (Default
inferest) of the Facility Agreement

means the revolving credit facility agreement dated on

-or around the: date of this Deed and made between {1)
‘Vital Holdings Limited (as the Company), (2) Vital

Holdings Limited (as the Borrower), (3} the Chargors (as
the Criginal @uararﬁers-and-(4-}-the- Lender

means. a final notification granted by the Secretary: of
State pursuant to Section: 26 of the NS&IA

means a final order granted -by-the Secretary of State
pursuant to Section 26 of the NS&IA

means any coniracis and policles of insurance or

assurance {aken out by or on behalf of any Chargar or

(to the extent of its interest) in which any Chargor has

an interest excluding, in each case contracts and

policies. of ingurance or -assurance which relaté 1o
liabilities to third parties

means any of the following:-

(2) all interests in- respect of any registered
inteliectual property right In any’ tefritory or
jurisdiction,  including, without  limitation,
patents. (includirig. supplementary. protection
cértificates), trade marks, service marks,
registérad designs and any similar right in any
territory or jutisdiction :and-any applications ot
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“Intra-Group Loans

'"La i d Ve

a'iL p A'!i .

"Mongtary Claims”

“Notifiable Acquisition™

“NSEIA”

“NS&IA Notification”

ilpaﬂyﬂ‘

"Plant and Equipment”

*"Receiver”

13V TYEBLA T BA2E4S

right to apply forany of the above;

(b) any brand and trade names, ddimain names,
invention,  copyright, design right or
performance right;

{€) any trade secrels, database right, know-how
and confidential information; and

(d) the benefit of any agreement or licence for the
uge-of any such right,

and any simifar right in any territory or jurisdiction and

any applications or right to apply for-any-of the above
togsther with any registrations, extensions, renewals or

-apphications: of or for the same, now or at any iime

hereafter (and from time to time) owned or heid by any

‘Chargor or {lo the extent of its interést) in which any

Chargor has an interest

means each present and future.lcan made available by
a Chargor to. another member of the Group.

has the meaning given to that term in section 205(1) of

the LPA but for these purposes "Land” excludes

-heritable property situated i Scotland

means the Law of Property. Act 1925

means all book:and other debts, rentals; royalties, faes,

VAT and monetary claims now or in the future owing to
-sach Chargor (whether alone or jointly with -any other

persari), whenever payable and whether liguidated or
upliguidated, certain or contingent inciuding, without
limitation, credit balances on any Account, togathar with

-all cheques; bills of exchange, negotiable ingtrumenis,

indemnities, credits.and securities at-any time given.in
relation o, or {o securs payment of,;any such debt

means. an acguisition as defined in . Section 6 of the
NS&iA and any regulations made under the NS&IA

migans-the National Sscurity and Investment Act 2021
means a notification provided in -accordance with
Section 14(8)(b)ii) of the NS&IA.

means a party to this Deed

means afl plant, machiriery or -equipment {induding
office -equipment, computers, vehicles and. other
equipment} of each Chargor of any kind and the benefit

of all icences, warranties and contracts relating to the
same

‘means any receiver, receiver and manager or, 1o the

extent permitted by law, -an administrative receiver
{whether appuinted pursuantio-this Deed or any statute,
by a court or otherwise) of the whole or any part of the
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"Related Rights"

it

“Secretary of State

"Secured Assets”

"Secured Finance
Documents”

"Secured Liability"

"Securities”

"Security"

"Security Period”

T3/ TOBB03 T\E42623

Secured Assels

means. in reletion to any Secured Asset:-

(a) the: proceeds of sale-of all or any part of thai
Secured Asset;
L) aliotments, rights, monéy of property arising

from that Secured Asset by way of
canversion, exc;hange redemption, bonus,
preference, option or otherwise!

) alt rights. under -any licence, agreement for
sale or agreement for lease in respect of that
Secured-Asset;

id} all rights, powsrs, benefits, claims, contracts,
walranties, -remedies; security, guaranises,
indemnities or covenants for title in respect.of
that Secured Asset and

(&) any moneys and proceeds or income:paid or
payable’in respect of that Secured Asset

has the meaning given to such ferm in Schedule 1 to the
Interpretation Act 1978

means. ai the assets and undertaking ofthe Chargors
which from time to time are, or purport to be, the subject
of the Security- created in favour of the Lender by or
pursuznt to this Desd

means the Finance Documents

“means all present and future obligations -and labilitles

expressed to be due, owing or payable by any Chargor
under or in connection with ariy of the Secured Finance
Documents (whether present or future, actual or
contingent and whéther incurred solely or jointly {or
jointly and severaily) with any other persan) (together

‘the. "Secured Liabilities™)

medng all or any stocks, shares {other than ariy Shares)

or ‘other financial. instruments (as defined in the UK
Financial Collateral Regulations) including those held
via a nominee, trustee or clearing system.

means a mortgage, charge, pieﬂge lieri or any other

-security interest securing any obligation of any person
‘of any other agreement or arrangement having a similar

effect

means the: period baginning on. the date of this Deed

and ending on the date which:-

{a) all’ of the Secured Liabilittes have been
unconditionally and -irrevocably paid and
discharged in full; and
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12

1.3

1.4

15

{b} the Lender has no further commitment,
' obligation or lability under or pursuant to the.
Secured. Fingnce Documsanis

"Shares" means-

&) ali-of the shares in the capital of esch of the
companies-specified in Schedule 3 (Details of
Shares); and

(0] any shares i the capital of any. other member
of the Group owned by any Chargor or held by
any nomines on behalf of any Chargor afany
tirree

"UK Financial Collateral  means the Financial Collateral Arrangements (No. 2)

Reguiations” Regulations. 2003 (5.1.2003/3226) as amended by the
Financial Collateral Arrangements (No. 2) Regulations
2003 (Amendment) Regulations 2000 (S.1.2009/2462),
the Financial Markets and  Insolvency (Setllement
Finality and Financial Collateral Arrangerrients)
{Amendment) Regulations 2010, the European Union
{Withdrawal) Act 2018 (38 amended] and
‘the Financial Markets and Insclivency: (Amendment and
Transitional Pravision}  (EU Exit) Regulations 2019
(5:1.2019/341) and "UK Financial Collateral Reguiation”
‘means any of them

Incorporation of terms

Uniess the context otherwise requires or unless defined in this Deed, all words and
expressions defined or whose interpretation is: provided for in-the Facility Agreement
shall have the same meanings in this Deed.

Interpretation

131 The principles of interpretation set out in clauses 1.2 {Construction) and 1.3
{Currency symbols and.definitions) to Facility Agreement shall apply to this
Deed insofar asthey are relevant 1o,

1.3.2 Lirdess the contex] otherwise requires, a reference o a "Secured Finance
Dgcument” or any. cther agreement, deed or instrument is a reference o
that Secured Finance Document or other agrearment, deed or instrument as
amended, novated, supplemented, restated or replaced {however
fundamentally ) @nd includes any incréase. In, exiénsion of, or change 1o, any
facility. made available under that Secured Finance Décument or other
agreement, deed or instrument,

133  Theliabilities of the Chargors under this Deed are joint and several.
Effect as a deed

This Deed shall take effect as a deed even if it is execited under hand on: behalf of
the Lender.

Law of Property (Miscellaneous Provisions) Act 1989
The terms of the other Secured Finance Documents and of any side letters between

any -parties in relation to ‘any Secured Finance Document are incorporated in- this
Deed to the extent required to. ensure that any purperied disposiion ofan inferest in

187798803 \BaZE2T 5
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Land contained inthis Deed is g valid disposition in accordance with Section 2(1)of
the Law of Property (Miscellanecus Provisions} Act 1989

1.6 Third party rights

1.6:1 Thé Lender, any Receiver and théir respective officers, employees and
agenis may enforce: any terr of this D Deéed which: purports 1o confer a benefit
oan ket person; bt no ather parson who is not a Party has any ngh‘{ under
the Contracts (Rights of Third Parties) Act 1999 to enforce of enjoy the
‘benefit of any ferm of th;s Deed.

182  Notwithstanding any term of any Secured Firance Documient, the Parties
and any Receiver may rescind, vary, . waive, release, assign, novale or
otherwise dispose of all or any of their respedtive tights or obligations under
this Deed withaut the consent of any. parson who is not a Party.

1.7 Nominees
If the Lender causes or requires Shares or any other asset to be registered in the

name of its nominee, any referen_c;e in this Deed to the Lender shall, if the context
permis or requires, be-consirued as a reférence to the Lender and its nominee,

13V T96BDATBA2E23 8
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24

22

31

3.2

33

3.4

3.5

36

COVENANT TO PAY
Secured Liabilities

Each Chargor coverants that it wifl on demand pay and discharge the Secured
Liabilities wher due.

Interest

Each Chargor covenants to pay interest at the Default Rate to the Lender on any sum
not paid in-accordance with Clause 2.1 (Secured Liabilities) until payment {both before

and-after judgment?.

CHARGES.
Land

Each Chargor charges!

311 by waiy of firgt legal mortgage all Land described in Schedule 2 (Details of

Land); and
312 by wayof first fixed charge:-

ia) ali Land vested in any Chargor on the date of this Deed to the
extent not effectively mortgaged by Clause 3.1.1;

(b) all licences to enter upon or use Land and the benefit-of all other
agreaments relating to Land; and

{c) all Land acquired by any Chargor after the date of this: Deed.
Bhares
Each Chargor mortgages or (if or 1o the extent that this Deed does riot take effect asa
mortgage) charges by way of fixed charge the Shares and all Related Righits under or
it conrection with the Shares.
Securities.
Each Chargor mortgages o {if or to the extent that this Deed does not take effect as'a
mortgage) charges by way of first fixed charge the Securities and all Related Rights
urider or in conniection with the Securities.

Intellectual Property

Each Chargor charges by way of first fixed charge the Intellectual Property and ail
Related Rights under.or in connection with the Intellectual Property.

Monetary Claims

Each Chargor charges by way of first fixed charge: the Mansatary Claims and all

Related Rights under or in connection with the Menetary Claims.

Charged Accounts

Each Chargor charges by way. of first fixed charge::.

137798803, 7\842527 1
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a7

a8

39

3.10.

3.1

312,

343

3.8.1 ail amounts standing o the credit of the Charged Accounis; and.

3.6.2  all Related Rights under or in connection with the Charged Accounts.

Plant and Equipment

Each Chargor charges by way of first fixed charge:-

371 the Plant and Equipment (to the extent not effectively charged by Glauses
311 or 31.2) other than any Plant and Equipment which is for the time
being part of any Chargor's stock-in-trade or work-in-progress; and

372  all Related Rights under or i connection with the Plant and Equipment..

Goodwill

Eath Chargor charges by way of first fixed charge its presentand future goodwill.

Uncaled capital

Each Chargor charges by way of first fixed charge its uncalled capital.

Authorisations

Each Chargor charges by way of first fixed charge the benefit of all licences, consents,

agreements and Auihonsatzcns held by or. uaed in c:c:nnectian with the business of

such Chargor or the use of any of its assets.

Assigned Contracts

Each Chargar -assigns absolutely, subject to a proviso for reassignment. on the

irrevocable-discharge infull of the Secured Liabilities, all its right, title and interest from

time to time:in;-

3111 the Assigned Contracts to which itis a parly; and

3112 all Related Rights under or in connection with the Assigned Contracts to
which it s a party.

Assigned Insurances

Each Chargor assigns absolsely, subject to. a proviso for reassignment. on the

irrevocable discharge in full of the: Secured Liabilities, all its right, titte and interast from

time o lime in:

31421 the Assigried Insurances to which It is & party; and

3422 all Related Rights under or i connection with the Assigned Insurances to
which itisa party.

Assigned Accounts

Each Chargor assigns absolulely, subject to a proviso for reassignment on the

irrevocable discharge in full of the Secured Liabilities, all ts right, title and interest from
time to time in:-

3431  the Assigned Accounts in its name; and

137 79RB0ENG42823 2
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314

315

3.18

4:1

3132 il Related Rights under or in conneclion with the Assigned Accounts in its
name..

Floating Charge

3141 Each Chargor charges by way of first floating charge all of its present and

fuiure business, undertaking and asgets whierever sﬁua‘ted ‘which are not for
any reason effee’twe:iy mortgaged., charged of assigned by ‘way of fixed
security by this Deed, including, withiout limitation, any. heritable property
Sitiated in Scotland.

3.14.2.  Paragraph 14 of Schedule B1 to the Insolvency Act 1988 will apply 1o any

flaating charge created by this Deed.
Trust

If or to the extent that for any reason the assignment or charging of any Secured Asset

is prohibited, the relevant Chargor shall:-

3151 hold ion trust for the Lender as security for the payment and: discharge of

the Secured LisbBties.and

3152 take such sleps as the Lender may require io remove the impediment to
assignment or charging it

Nature of Security created
The Security created under this Deed is created:
3161 asa continuing security 1o secure the payment and discharge of the Secured

Liabilities and shall not be released or discharged by any intermediate
payment or setflement of all or any of the Secured Liabilities; and

3162 with full title guarantee.

CRYSTALLISATION OF FLOATING CHARGE

Crystallisation: By Naotice

5 | Subject to Clause 4.4 (Crystalisation: Moratorium), the Lender may at any

time by notice in writing to-any Chargor convert the floating charge created
by Clause 3.14 (Fioating Charge) inta.a fixed charge with- immediate. effect
&5 regards any property or:assets specified in‘the notice if:=

{ay the Security created by or pursuant to this Deed. becomes
' enforceable in eccordance with Clause 13.1.(Enforcement),or

{B) the Lender considers that any Secured Asset may be in jec)pardy
' orin danget of beihg seized, attached, charged, taken possession
of or sold under any form of distress, sequestration, execution-or

other process of otherwise héin jeopardy; or

{cy the Lender considers that it is necessary in order 1o protect the
' priority of the Security created by or pursuani to this Deed.

412 if ho specific assets subject 1o -the floating charge in Clause 314 (Floating
cHarge) arg identified in the nolice referred to in Clause 4.1.1 then the
crystallisation shall take effect over all of the-assels subject 1o the fioating
charge-in Clause 3.14 (Floating charge).

137 7UBB0E TVE4282T 3
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4.2

4.3

44

4.5

4.6

Crystallisation: Automatic

Subject to Clause 4.4 (Crystaliisation: Moratorium), the floating charge created by a

Chargor under Clause .3.14.(Ffoaﬁng Charge) will autorratically be converted {(without

notice) with immediate effect into a fixed chiarge as regards all.of the undertaking and
assets of that Chargor subjéct to the fivating charge:-

#.21 if that Chargor creates or atiernpts to create any Security (other than

Permetted ‘Security) over any of the Secured Assets: or

4.2.2 if any persorlevies or-attemnpts to levy any distress, execution or other
process against dny of the Secured Assets; of

4,23 if the Lender receives notice of an intention 1o appoint an administrator of
that Chargot; or

424 if any step is taken {inciuding the pres;eniatxon of @ petition, the passing of &
resolution or'the making of an application) to appoint a liquidator, provisional

liquidator, administrator or Receiver in respect of that Chargor, over all-or
any part of its assets, or if such person is appointed: or

425  on the crystalisation of any other floating charge over the Secured Assets;
or '

426  inany other circumsiance provided by law.

Assets acquired post-crystallisation

Any-assels acquiféd by a Chargor after crystallisation has occuired {and that arg not

effectively charged by way of legal mortgage or fixed charge, or assigned under

Clause-3 {Charges)), shall became subject to the floating charge created by Clause

314 {Floating charge) so that the crystaliisation shall be effective as if such assets

ware owned by the Chargor at the date of crystallisation.

Crystallisation: Moratorium

44.1  Notice may not be given to cause the floating charge over the assets of a
Chargor created by Clause 3.14 (Foating Charge) to crystallise into a fixed
charge whilst that Chargor is. sub;ec‘t to a moratorium under Part. AT to the
ﬂsolvency Act 1986.

44.2 The floating charge created by Clause 3.14 . (Floating Charge) may not be
crystaliisad into a fixed charge solely by reason of:

{a) the obtaining of & moratorium; or

by -anything done with a view to obtaining a moratorium,

unider Part A1 tothe Insolvency Act 1986.
Partial crystallisation
The giving of ‘@ notice by the Lender pursuant io Clause 4.1 (Crysfaliisation: By
Nofice) in relation to any class of assets of any Chargor-shall not.be consirued a5 &
waiver or abandonment of the-fights of the. Lerfder 1o serve similar notices in respact
ofany-other class of asseis or of any other right of the Lender,

Dea-crystallisation of floating charge

137 TUEB03, 7842823 A
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Any charge that has crystallised under this Clause may by notice. in writing (given at
any time. by the Lender ip the Company). be reconverted into-a floating charge in
refgtion (o the asseis or clags.of assets specifiad inthat notice.

5. PERFECTION OF SECURITY

54 Notices of assignment

511  The Chargors must.deliver notices of assignment in rélation to each Secured
‘Asset which Is subject to an assignment under this Deed:-

{a)

(€):

IV TUBBOIGE 2827

Assignet Contracts:

(i}

(0]

in respect of any Intra-Group Loan, on-the date on which
the assignment is.granted, by issuing 2 notice in theform

set out.in Part: 1 of Schedule 11 (Form of nofice of
assignment of Assigned Contracty addressed to the
relevant counterparty (other than where the provisions of

Llause 41.5 apply);

in respect of all other Assigned Ceontracts (other than
Intra-Group Loans), and subject to Clause 5.1.4 below,

_prarﬂpily tpon the occurrence of an Event of Default
which is continuing, by issuing a notice in the form set out
in Part 2 of Schedule 11 (Form of notice of assignment of
Assigned  Contract). addressed to the relevant
counterparty;

Assigned Insurances:

(y

{iiy

on the date 'on which the assignment s granted, by
issuing.a notice in the form set out in Schedule 8 {Form
of notice: of assignment of Assigned Insurance)
addressed to the relevant insurer; '

if any Chargor renews, substilules or replaces any
Assigned Insurance, by issuing, on or within 5 Business
Days of the date of the renewsl, substitution or

TFeplacement, a notice in the form set out-in Schedule 9

(Forrme of notice of assignment of Assigried insurance)
addressed to therelevant insurer,

Assigried Accounts:

@y

1ty

in-respect of each Assigned Account by issuing; on the

date on which the assignment is granted a notice in the
form set out in Schedule 10 (Form .of notice -of

assignment of Assigned Accounts addressed to the bank
or financial institution with- whom the Assigned Actount is
held; anid

in: respect of -any Account. subsequently demgnateﬁ in

writing by the Lender and the: Company as an Ass:gned

Actount, by ;ssmng, within 5 Business Days of the date

4:}1‘ the de&gnaﬁmn a ncmce m the form set ﬁut iri

Aammts} addmssed 1o tha bank or financial mstltutmn

‘with whom the Ass&gned Account is held.
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51.2

The Chargors shall use all reasonable -endeavours to procure that sach
rictice. of assignment delivered pursuant to Clause 5.1.1 above is
acknowledged by the party 1o whom it is addressed {other than whiere the
provisions of Clause 11.5 appiy).

Each Chargor will deliver to the Lender;

{a} a copy of each notice of assignment as Sooh g5 reasonably

{b} A copy of each acknowledgment of a notice bf assignment as soon
as reasonably practicable following. receipt from the relevant
ootinterparty.

Inrespect of any notices to be served pursuant to Clause 5.1.1(a)(ii) @bove,

sach relevant Chargor agrees fo deliver to the Lender, on-the date thal the

relavant assignment i granted -a signed but undated notice iny the form. set

out in.Part 2 of Schedule 11 (Form. of nolice of assignment of Assighed
Coniract) and the Lender agrees that. until the occuirence of an: Event of
Default which is continuing . any. such notices shall nol be issued upon the
rafevant counterpaily. Upon the ocourrende of an Event of Default which is
continuing each relevant Chargor irrevocably and unconditionally authorises

the Lender o date each such notice and issue 1o the relevant counterparty,

5.2 Decuments. of Title

5.2.1

5:2.2

13V TIEBNATBA2E23

Bhares

The Chargors shall upon the execution of this Deed or any Deed of
Accession (or. ¥ later,. promptly upon the accrual, offer or issug of any
stacks, shares, warrants:or other securities:in respect of or derived from the
Shares) and upon the ‘acquisition by any Chargor-of any interest in - any
Shares deliver {or procure delivery) to the Lender of:

{a) all stock and share certificates and other documenis of .or

evidencing title to the Shares;

) signed and undated transfers (or other instruments of transfer) in
respect of the Bhares, completed in blank on behalf of the
applicable Chargor and; if the: Lender so reguires, pre-stamped;
and '

(&} any othar documents which the Lender may from time {o time
requife for perfecting its title, or the title of any purchaser, in
réspect of the Shares,

all of which the Lender is entitled to: hold -at the expense and risk.of the
Chargors.

‘Securities

As soon as any Securities are registerad in, or fransferred into the name of,
a Chargor, or held by or in the name of the Lender or & nominee (and in any
avent as soon a8 the Lender o requests), such Chargor shall deposit with
the Lender, in respect of or in connection with those Securities:

{a) all siock and share certificates and -other documents of or
evidencing title to the Securifies;
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6.1

6.2

63

6.4

{b): signed and undated fransfers (or other instruments of transfer) in
respact of the Securities,. completed in- blank on. behalf of the
applicable Chargor &nd, if the: Lender 50 fequifes, ple-stamped;
and ' '

€y any other docurienis which the Lender may from fime 6 time
require for perfecting s title, or the title of any purchaser, in
respect of the Securities,

alt of which the Lender is-entitled fo hold at the expense dnd risk of the
LThataors.

COVENANTS
Further assurance

Each Chargor shall, from time ‘to-time and at its own expense, promplly do whatever
the Lender requires to:-

8.1.1  give effact to the requirements of this Deed;

g.1.2 perfect, preserve or protect the Security created or expresssd to be created
by this Deed, or its priority; or

813 orice the Security created by this Deed has become enforceable; facilitate
the realisation of the Securéd Assets or the exercise of any rights vested in
‘e Lender or any Receiver by this Deed or by law,

inciuding executing any fransfer, conveyance, charge, assignment or assurance of or
in respect of the Secured Assets (whether tothe Lender or its nominees or othierwise),
making any registration and giving any notice, order or direction. The chligations of
the Chargors -under this Clause 6.1 are in addition to the covenants for further
assurance deemed t¢ be included by virtue of the Law of Property (Miscellansous
Provisions) Act 1994. ' '

Negative pledge

Each Chargor undertakes that it shall not create or permit 1o subsist-any Security over
any Secured Assets, nor-do anything eise prohibited by clause 23.13 (Negative
pledge) of the Facility Agreement.

Disposals

Each Chargor undertakes that it shall not enter into or agree to enter into a single
iransaction or a series of fransactions {whether related or not and whether voluntary or
involuntary) o sell, lease, license, sub-license, transfer or otherwise dispose of any
Secured Asseis except as permited by clause 23,14 (Disposals) of the Facility
Agreement

Land

Each Chargor shall promptly nomy the Lender in wr;img if it intends o acquere any
estate or interest in Land and shall prompily on request by the Lender {at the cost of
that Chargot) execute a legal martgage in favour of the Lender of that property in any
forrn which' the Lender may require.

137708803 \B4ZET 7
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¥ SHARES AND SECURITIES

74 Shares:

before a Declared Share Defauit

Prior to the occurrence of 4 Declared Share Default; the Chargors shall:-

7.4

744

pay all dividends, interest-and other moneys arising frorm the Shares into an
Agccount;

exercise all voting rights in relation to the Shares for any purpose not

mmnmstent with the terms of the Secured Finance Documents:

‘promptly comply with. (and -copy to the Lender) all requests for information
which is within its knowledge and which are made under section 793 of the

Companies Act 2006 or any similar provision in any articles of assodiation or
other constitutional documents relating to any Shares; and

camply with all other conditions and obligations assurmed by it in respect of

any of the Shares where failure to do so sould adversely effect the inferests

of the Lender.

7.2 Shares: affer a Declared Share Default

After the occurrence of a Declared Share: Default, the Lender may at its discretion (in
the name of any Chargor or etherwise and without any further consent or authority
from any Chargory.-

7241

722

7.23

7.24

exercise {or refrain from exercising) any voling rights in respect of the

Shares:

apply all dividends; interest and other moneys arising from the Shares in
atoordance with Clause 15 (Application of Moneys);

transfer the Shares into-its name or the name of its nominee(s); and

exercise (or refrain from exeércising) the pc:wars and rights conferred on. or

exercisable by the legal or beneficial awner of the Shares including the: raght
i relation to any company whose shares or other. securities are includeéd i
the Secured Assets, to conciir or participate in:;

(a). ihe reconstruction, amalgamation, sale or other disposal of such
company or any of its assets or underiaking (inciuding. the
exchange, convergion or reissue of any shares or securities as a
conseqguence of such reconstruction, amalgamation, sale or ather
disposal);

{by the release, modification or -variatibn--ﬂf any rights or liabilities
attaching 1o such shares or securifies; and

1) _'the exercise, renunciation” or assignment of any ﬂght 1o.subscribe
o for any shares or securities,

in each: case in such manner and on such terms as the Lender may think fil, and the
proceeds of any such action shall form part of the Secured Assets,

7.3 Securities and Shares: payment of calls

The Chargors shall pay when due all calls or other payments which gy be or become
duein respect of any of the Securities and Shares which are not fully paid (unless
reasonably contested), and in-any case of defaull by any Chargor'in such payment,

137 7OEB03 T\E42823
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74

.1

9.2

93

10.

104

the Lender may; if it thinks fit, make such payment on behalf of such Chargor in which
ease any sums paid by the Lender shall be reimbursed by the Chargor to the Lender
on demand and.shall carry interest from the date of payment by the Lender until
reimbursed at the rate fiotified to the Chargor by the Lender.

Becurities: exercise of rights

The: Chargors shall not exercise any of their respective rights and powers in rélation to
any .of the Securities in any manner which, in thé epinion of the Leénder, would
pre;udlce thé effectivenéss of, or the ability af the Lender to realise, the Security
treated by or pursuant to this Deed

INTELLECTUAL PROPERTY

Each Chargor shall, if requested by the Lender and at such Chargor's cost, execute all

such further assignmenits, transfers, charges or other documents in such forin as the
Lender may require and. do all acts that the Lender may require io-parfect the Security
taken by, or lo record the interest of the Lender in any registers relating to any
registered Intelleciual Property,

MONETARY CLAIMS

The Chargors :shall get in and realise the Manetary Claims in the ordinary course. of
business and pay the proceeds of those Monetary Claims indo an Account.

The Chargors shall not st any fime during the subsistence of this Deed, without the
prior written consent-of the Lender or-otherwise as permiited pursuant to the terms: of

the Secured Finance Documents, sell, factor, discount, fransfer, assign, lend or
otherwise dispose of any of the Monetary Claims or enter info-any agreement to do so;
save that this Clause 9.2:shall not, pricr to the: ocourrence of an Event of Default which

is continuing, restrict-the ability of any relevant Chargor to apply amounts in any

Account: towards thie making of a Permitted Loan,

If and {0 the extent that the Lender so gpecifies; at any time after the Secunity created

under ihis Deed has become enforceable, each Chargor shall pay the proceeds of

payment or realisation of its assets comprising temporary and other investments, book
and other debts, royalties, fees and income of like rature or other moneys received by
that Chargor as the Lender may require into such Account(s) as the Lender may from
time to time specify and pending such payment shall hold.ali such receipis on trust for
thie Lender. '

ACCOUNTS

General

10.1,1  Each Chargor shail:

(&) deliver to the Lender-

iy on the date of this Deed {(or. the. date of any Deed of
Accassion, if-applicabie), details of each of its Accounts
{which a8 at the date of this Deed, are listed in Schedule
5); and

{in if any change in such detail (including any renewat or
redesignation of any such Account) ocours after the date
of this Deed or any new Account is openad, datails of
such change or new Account on the daie of such change
or opening;.

TITTOEBUI.NG42523. kod
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10.1.2

10.1.3

{b): notl, without the prior writlen consent of the Lender, permit or agree
to any variation of the rights attaching 1o, or cloge, any Account
(save that the. closure of any Assigned Account shall be permitted
in.gircumstances where sich closure is in complianee with the
‘Company’s obligations. under Clause 23.35 of the Faciity
Agresment); and

{cy gpen such few Actounts as the. Lendsr may réduiré (after the
Security created by this Deed has become gnforceable).

Withiout prejudice to and in addition to Clauses 6.2 {Negative. pledge) and
63 (Disposais) each Chargnr agrees that it will not assign {whether by sale
or forigage); charge or otherwise seek to deal with or dlspase of all ‘or any
part of any Charged Actount or Assggned Account withiolit the prior written

consent of the Lender (save that thie closure of any Assigned Accourt shafl

be permxtted in circumstances where such closure is in compliance with the
Coimpany’s obligations under Clatise 23.35 of the Facility Agfeerment only).

Upon the Security cfeated by this Deed becoming enforceabls, the Lender

shall be deemed to have designated in writing all Accounts other than the
Charged Accounts and the Assigned Accounts as Assigried Accounts {or; m

the case of any Accourits maintained with the Lender (in any capacity), a
Charged Accounts) and at any fime thereafter the Lahder may:

(a) in. rélation to-such new Assigned: Accolints, require the Chargors
to, and the Chargors shall immediately on request, serve.a notice
of assignment. in accordance with Clause 5.1 (Notices of
assignment) ort each bank.or other financial institution with which
any such, A(:cwnt is maintained {(and the relevant Chargnr shall
comply w;th s ﬂbhgatmn under Clause 5.1.3 to obtain an
acknowledgement of each siich notice of assignment); and

{hy- ‘exercise from-time to time, all rights, powers and remadies of the

Chargors in-relation to.any or ali of their Accounis, including to
demand and recelve all and any.moneys: standing io the credit of
such Accounis.

0.2 Charged Accounts

10.2.1

TI77UEB03 NGAZET

Charged Accounts: before an Event of Default

{a) The Chargors shall, prior o the ocourrénce of an Event of Default

' which is continuing be entitted to receive, withdraw or-otherwise

transfer any credit balance from time to time on any GCharged
Account.. '

{b) The Chargors. hereby authorise the Lender (in its capacily as the

bank with-whom each Charged Account is maintained) to endorse
any statement iy relation to any Charged Account with & staterment

1o the effect that:-

(i) the benefit of such Charged Account is not capable of
assignment or charge: without the prior writtery conzent of
the Lander;

(i) the relevant Chargor has agreed nof fo-assign, chargs or

otherwise deal with any moneys standing to the credit of
such Chagged Account without the: priar written consent
of the Lender; and

10.
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iy the benefit of such Charged: Account is subject to a first
fixed charge in favour of the Lender.

Charged Accounts: afler an Event of Default

(a) The Lerider shall, upon the ocourrence of an Event of Default

' which Is contanmﬁg be-entitled without notice o apply, transfer or
set-off any of &l of the credit balances from time to time on ‘any
Charged Account in of tqw_ards the payment or other satisfaction of
all or part of the’ Secured Liabilities in accordance with Clause 15
(Application of Moneys).

{b) After the ococurrence of an Event of Default, the Chargors shall not

be entitled 1o receive, withdraw or otherwise transfer any credit
balance from time 1o time on any Charged Account except with the
prior consent of the Lender (in its capacity as such).

10.3 Assigned Accounts:

10.3.1

10.3.2

Assigned Accounts: before an Event of Default

The. Chargors shall, prior to the occurrence. of an Event of Default- which is

continuing be entitled 1o receive, withdraw or otherwise transfer any credit
balance from time o time on any Assigned Account.

Assigned Accounts: after an Event of Default
The Lender shall, upon the ocourrence. of an Event of Default vwhich is

continuing, be entitled without notice to exercise from time to time all rights,
powers and remedies: held by it-as assignee of the. Assigned Accounts and

tar-

{a) demand-and recelve all and any moneys due under-of arising out

ofeach Assigned Account;

(b} exercise all such rights -as the. Chargors were then entitled to
exercise in relation to suich Assigned Account-or might, but for the
terms of this Deed, exercise; and

(cy apply, transfer or set-off any or-alt of the credit balances from time
to time on ‘any Account in or towards- the payment or other
satisfaction of all o part of the Secured Liabilities in accordance
with Clause 15 (Application of Mcneys}

11. ASSIGNED CONTRACTS AND ASSIGNED INSURANCES.

1.1 Each Chargor shafl:-

11.4.1

11.1.2

11.1.3

1377803 \BAZR23

deliver o the Lender, promptly. foliowing -execution of the same, such

documents relating to.the Assigned Contracts and the: Assigned Insurances

as the-Lender may reasonably require;

perform. all its Gbkgahons under the Assigned Contracls and Asscgned

insurances ina: dalagemt and timet v rnanner;-and

nofify- the Lendér of any material breach of or default under an Assighed
Contract or Assigned Insurance by it or any other party and any right that
arises erititing it or any-other party to terminate or rescind an Assigned
Contract or Assigned insurance, prompily upon becoming aware of the
SAMNE.

11
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11.3

11.4

12.
12.1

12.2

The GChargors shall nol, without the prior wrilten consent of the Lender assign,
transfer, charge or utherwise deal with. or dispose of any: Assigned Contract -or
Agsigned insurance or any of the Chargors' rights, title, interest and benefits in, 1o and

in respect-of any Assigned Contracts or Assigned Insurances, except as permitted by

the terms of the Facilily Agresment.

While no BEvent of Default is continuing, the relevant Chargor may exertise all its rights

in respect of the Assigned Contracts to which it isa parly including receiving and

exercising all rights relating to'proceeds of those Assighed Contracts.

While ng- Event of Défault is continuing, the relevant Chargor miay exercise all its rights
in respect of the Assigned Insurances té which it is a party including receiving and

exercising all rights relating to procésds of those Assigned Insurances.

Each Chargor which is the borrower of an: Intra-Group Loan by its execution of this
Deed or a Deed of Accession acknowledges receipt of notice of assignment under

Clause 3.11. tAssigned Contracis) of the relévant Intra-Group Loan.

PROTECTION OF SECURED ASSETS
Insurance
12.4.1  The Chargors shall at all imes during the subsistence of this Deed:-

(a) keep ihe Secured Assets insured in accordance with clause 23.21
{firsurance) of the Facility Agreement

{b)- prompily, and in any event no later than thelr dus date, pay 4l
T premiums znd other moneys payable under all its Insurances or
procure that such is done and promptly upon requést, produce to
e Lender a copy of each policy and evidence {dcteptable to the
Lender) of the pavment of such sums {or procure that such is

done);
{c) comply ‘with the.terms of all Insurances relating to the Secured
' Assets and renew each policy in good time: prior 6 iis expiry date;
arnd '
{d) if required by the: Lender, provide a copy of all Insurances relating

to the Secured Assets to the Lender.

12.1.2° if any Chargor defaults:in complying with Clause 12.1.1, the Lender may
affect or renew any such Insurance on such terms, in such name{s} and in
such amount(s} as it congiders appropriate, and all moneys experided by the
Lender in doing so shall be reimbursed by fhe Chargors 1o the Lender
demand and shall carry interest from the date of paymant by the Lender untl
reimbursed at the rate specified in Clause 2 (Covenant o Pay)

Application of Insurance Proceeds

1224 Al moneys received under any Insurance relating to the Secured Assets
ghall, prior 1o the occurence of an Event of Default which is continuing, be
applied in accordance. with clause 8.3 (Application of Mandalory
Prepaymerits and Canceflations) of the Facility Agreement.

1222  Afterthe oscurrence of an Event of Default which is.continuing the Chargors
ghall hold such moneys upon trust for the Lender pending payment to.the
Lender for-application in accordance with Clause 15 (Application of Moneys)
and each Chargor waives :any right it may have to require that any such
moneys are applied in reinstatement of any part of the Secured Assets;

TI77UBB03. \BAZET 18
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12.3

13,

13.1

Power to remedy

If-any Chargor fails 1o ¢ormiply with any of its. obligations in refation o any of its:assels
subject to Security pursuant to this Deed, or'the Lender réasonably congiders that a
Chargor has failed to comply with any such obiigations, the Lender may, if it thinks fit
{but without any obligation) take such steps asit deems. appropriate to remedy suth
failure (Ircluding, without limitation; thé cdrrying aut-of repaiks, the puiting in place of
insurance -or the payment of costs, charges or other expenses) and the Chargors will
co-operate with and will grant the Lender or its agenis or contractors such access as

the Lender may reguire 10 the relevant gssets or otherwise i order to facilitate the
taking of such steps.

DEMAND AND ENFORCEMENT
Enforcement

13.1.1  ‘Save for the Security created by this Deed. over Shares and Securities, the
Security created by this Deed shall become enforcaable upon:-

{a) the occurrence of an Event of Default which is continuing;:

{b) any request being made by a Chargor-to the Lender for the
appointment of a Recsiver or an administrator, or for the Lendar to
exercise any other power or- right available fo it; or

{c) the ocourrénce of any event causing, or-purporting {o cause, the
floating charge created by this Deed to begome fixed in relaticn. g
any-Secured Asset.

43.1.2.  The Security created by this Deed over Shares and Securities shall become

enforceable upon:-
{a): the occutrence of @ Declared Share: Default; or
{b)

[ any request being made by a Chargor to the Lender for
the appointment of a Receiver or an admmls%rator, or for
the Lender to exercise-ary other power or right available
toit;or

iy the -oocurrence of dny event causing, -or purporting to
cause, the ﬂcatmg charge created by this Deed to
become fixed in relation to:any Secured Asset.

and provided.in either case that:-

iiiy confirmation has been provided by the Lender to the
Company in writing that, in its sole discrefion, it has
determined that the exercise of rights under clause 7.2
{Shares after a Declared Share Default) shail not result in
a Notifiable Acquisition;.or

{iv) having filed a mandatory notice in accordance with the

' NS&IA, the Lender has received an NS&IA Notification, a

Final NS&IA Notification or & Final NS&A Order {as.
-app!zc:abie)

T3V THEBU3.TWG42523. 1%
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13.2

13.3

134

125

14.

14.1

Powers on enforcement

At any time after the Security created by this Deed has become enforceable, the
Lender may (without prejudice io-any offer rights and remedies and without notice'to
the Chargors) doall or any. of the foliowing:-

13.2.1  exerdise the power of sale. under section 101 of the LPA together with all
other powers and rights conferred on mortgagees by the LPA, as varied and
extended by this Deed, without the restrictions mniamed in sections 103
or 109(1) of the LPA;

13.2.2  exercise the power of leasing, letting, entering into dgreements for 1éases or

1ettmg3 or accepting or agreeing 1o accept surrendars of leases in relation to
any ‘Secured Assets, without the restrictions imposed by sections 99
arnd 100 of the LPA;.

13.2.3 to the extent that any Secured Asset constitutes "Financial Collateral™ and
g Deed conslitties-a secumy financial collateral arrangement” each as
defined in the UK Financial Collateral Regulations, appropriate all or. any part
of the ‘Secured. Assets in or lowards satisfaction of the Sedured Liability
{inchuding transferring the tille in and fo it to the Lender insofar as not
alréady transferred, subject to paragraphs (1} and (2) of UK Finaricial
Collateral Reguiation. 18}, the value of the property so appropiialed being the
amotint standing to the: credit of the relevant Accaint (where the property is
the Benefit of an Agccount) or, in any other case, such amount as the T ender
shall determing in-a commercially reasonable manner:

13.24 subject to Clause 14.1 - (Method of appointment or removal), appoint one-or

more persons-to be a Receiver or Receivers of:all or any of the Secured
Assels;and

13.25 appoint:an administrator of any Chargor.
Disposal of the Secured Assets
In exercising the powers réferrad to in Clause 13.2 {Powers on enforcement); the

Lender or any Receiver may sell or dispose of all or any of the Secured Assets &t the
times, in the mamer and order, on the terms and conditiong and for the consideration

determined by it.

Same rights as Receiver

Any rights conferred by. any Secured Finange Document. upon-a Receiver may be
exercised by the Lender; of fo'the extént permitted by law; an-administrator, after the

Security created by this Deed has become enforceable, whether or not the Lendsr

shall have taken possession or appointad a Receiver of the Satured Assels.

Delegation

The Lender may delegate-in-any manner to any person any rights exercisable by the
Letider under any-Securéd Finance: Dacument. Any such delegation may be made
upoh siich terms and caﬁdlﬁons (including power to sub-delegate) as the Lender

thinks fit.

RECEIVERS

Method of appointment or removal

Every appointment or remaoval of a Receiver, any delegate orany other person by the
Lender under this Deed shall be in writing under the hand of any 'officer or manager of

1377U8B03, T\E42523 14
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14.2.

14.3

14.4.

14,5

14.6

15.

16.1

the Lender (subject to any requirement for @ court order in the case of the removal of
an administrative receiver).

Remaoval

The Lender may (Subject ta the application of section 45 of the Insolvency Act 1986)
femove any persofn from office in relation t6 all or any part of the Secured Asgsets of
which they are the Receiver and at any time {before or after any pefson shall have
vacated office or ceased t6 act as Receiver in respect of any of such Secured Assets)
appaint a furiher or other Receiver or Receivers. over all or any part of such Secured
Assets.

Powers'
Every Recaiver shall have and be enlitled to exercise all the powers:-
1431 ofthe Lenderunder this Deed;

14.32 conferred by the LPA on morigagees in- possession and on receivers
appointed under the LPA (in each-case as extended by this Deed);

1433 inrelation o, and to the ‘extent applicable to, the Secured Assets or any of
them, of an administrative receiver set ouf in Schedule 1 10 the: Insolvency
Act 1986, whether or not the Receiver is:an administrative receiver;

14,34  inrelation to-any Secured Assets, which they would have if they were the
orly benseficial owner: and

14.3.5 todo afl things incidental of conducive-1o-any functions, powers, authorities
or discretions conferred or vested in the Raeceiver.

Receiver as agent

The Receiver shall be the agent of the relevant Chargor (and that Chargor shall be
solely liable for the Receiver's acts, defaults, remuneration, losses and liabilities)
unless and until such Chargor goes into liguidation, from which t!me ihe F&eeew&r shall
act as principal and shall not become the agent of the Lender

Joint of several

If two: or more: persons are-appointed as Receivers of the same assets, they may act
jointly and/or severally sathat {unless any instrument appeinting them specifiestothe
contrary) each of them wmay exercise individually all the powers and discretions
conferred on: Receivers by this Deed.

Recelver's remuneration

Every Recetver shall be entitled to remuneration for their services at a rate to be fixed
by the Lender-and the maximum rate specified in section 109(5} of the LPA shall not

apply.

APPLICATION OF MONEYS

Apapiicatian of moneys

All sums received by virtue of 'this Deed and/or any -other Transsdction Secuiily

Documents by the Lender or any Receiver shall, subject fo the payment of any claim
having pricrity to this Deed, be paid or applied it the following order of priority:-
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16.
16.1

16.2

17.

17.1

1511  first, in or towards satisfaction pro-reta of, or the provision pro rata for, all

cosis, charges and expenses indurred and payments:made by the Lender
and-any Receiver (including legal sxpenses), together with interest at the
Drefault-Rate (both before and after judgment) from the date those amounis
became due until the date they are irrevocably paid in full;

15.1.2.  secondly, in or towards ihe payment pro rata of, of the provision pro rata

for; any unpaid fees, commission or remuneration of the Lender orany
Recaiver;

15.1.3  thirdly, in-or towards payment of the Secured Liabilities:

(a} where stipulated in any Deed of Priority, in accordance with the
terms of the relevant Deed of Pricrity; or

{6} otherwise, in such order as the Lender may at its discrétion
required;

15.1.4  fourthly, in the payment of the surpius (if any), to the-Chargor concerned or
any-other person entitled fo it,

and section 109(8) of the LPA shall not apply to this Deed.

POWER OF ATTORNEY

Appointment

Each Chargor ireviacably and by way of security appoints:-
16.1.1  the Lender (whether or not a Recaiver has been appointed);

16.1.2 any delegate or sub delegate of, or other person nominated in writing by, an
officer of the: Lender; and:

16.1.3 (as a separate appointment) each Receiver,

severally ag such Chargor's aftorney and altorneys with. power to do-any acl, and
execute and deliver any deed or gther document, on behalf of and in the name of such

Chargor, which such Chargor: could be required to do or execute under any provision
of this Deed, or which the Lender in s sole opinion may consider necessary for

'perfe:c_ting_its-tit’tia.tca--any of the SEcured.ﬁs-sa'is or enabling the Lender-or the Receiver
to exercise any-of its rights: or powers under this Deed.

Ratification

Each Chargor ratifies and confirms and agrees to ratify-and confirm: whatever any
atiorney. appointed pursuant to Ctause 16.1 .(Appointment) does or purports to do in
the exercise: or purported exercise of all or any of the powers, acts. or other matters
referred to in Clause 161 (Appomtment}

CONSOLIDATION

Combination of actounts

In addition to any general lien, right 1o combine accounts, right of set-off or bther right
which it may af any time have, the Lender may at any time after this Deed has

hecome enforceable, without notice to the Chargor, combinie or consolidate all or any
accounts which it then has in refation o such- Chargor (in whatever narne) and any
Secured Liabilities owed by such Chargor to the Lender, andfar set-off or fransfer any
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18.
18.1

18.2.

18.3

amounts standing to the credit of one or more accounis of such Chargor in or towards
satisfaction of any Seoured Liabiliies owed it.on any other account or otherwise.

Application
The Lender's rights under Clause 17.1 (Caombination of accaunts) apply:-.

1721  whether or not any demand has beeén made under this Deed, or any liability
concemed has fallen due for payment;’

17.2:2  whether or not any credit balance is immediately avaiiable or subject o any

restriction;.

17.23 irrespective of the currencies in which any balance or fiability is
denominated, -and the Lender may for the purpose of exercising its right
elect to convert any sum or fiability in one currency into any other at its spot
rate applying at or about 14.00am on the date of conversion; and

17.24  in respect of any Secured Liabilities owed by the relevant Chargor, whether
owed solely or jointly, certainly or contingently, presently or in-the future, as
principal or surety, and howsoever arising.

PROTECTION OF THIRD PARTIES

Statutory powers.

In favour of ary purchaser, the statutory powers of sale and of appointing a Receiver
which are conferred upon the Lender, as varied and extended by this Deed, and all
other powers of the Lender, shall be deemed to arise (and the Secured Liabilities shall
be deemed due and payable for that purpose) immediately after the execution of this

Peead.

Purchasers

No purchaser or cther person dealing with the Lender, any person to whom it has

delegated any of its powers, orthe Reéceiver'shall be concerned:-

18.2.1  to-ehquire whether any of the powers which the Lendeérora Recgiver have
exercised has arisen or bécorne exercisable;

1822 to.enguire whether the Secured Liabilities remain outstanding or whether
any eventhas happenad to-authorise the:Receiver to-act;:

18.2.3  as to'the propriety or validity of the exercise of those powers; or

1824 with the application of any moneys paid fo the Lender, any Receiver of to

any other person,

and the title and positior of a purchaser or.such person shall not be impeachable By
reference 1o any of those matters.

Receipis

All the pratection to purshasers cofitained in sections 104 atid 107 of the LPA,
section 42(3} of the Insclvency Act1986 or in any other applicable legislation shall
apply 1o any person purchasing from or dealing with the Lender or any person 18
whom any of them have delegated any of their powers.
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18.

18.1

18.2

1.3

19.4

19.5

PROTECTION OF THE LENDER

No liability

Neithier the Lender or any of its. respective officers, employees or delegates shall be
liable in respect of any cost, liability, expense o35 ar damage which arises out of the
exercise, or attémpled or purporied exercise of. of the fallure to exercise, any. of their
respective rights under this Deed.

Mot mortgagee in possession

Without prejudice to any other provision of this Deed, enfry intg possession of any
Secured Assets shall not render the Lender or any of their respective officers or
smployeess liable:-

19.21  ioaccount as morigagee in possession;

18272  for any loss on realisation; or

19.2.3.  for any default or omission-for which a morigagee in possession. might be
liable;

and i and whenever the Lender enters into possession of any Secured Assets it shall

be entitied at any time it or they think fit to relinquish possession.
Indemnity

Each Chargor shall indernnify and keep indemnified the Lender and their respeclive
officers; ampley@es and deiagat&s against alf 'claims, costs, expénses dand liabilities
inciirred by them in respect of alt or-any of the following:-

19,31  any-act or omission by -any of them inrelation to all or any of the Secured
Assets;

19.3.2  -any payment relating to or-in respect of alf or any of the Secured Assets
which is made at any time by any of them;

19.3.3  any stemp, registration or similar Tax or duty which becomes payable in
connection with- the: enfry inte, or the performance: or enforcement of, this
Deed;

1834 exercising or purporting to exercise or failing to exercise any of the rights,

powers and discretions conferred on them or permitted underthis Deed; and

19.35 any breach by the relevant Chargor of any of its covenants or other

obligations @ the Lender,
except in the case of gross negligence or wilful miscenduct on the par of that person.
Interest
Each Ghargor shall pay interest at the Defaull Rate of the sums payable under this
Clause 19 (Protection of the Lender) from the date-on which the-liability was incurred
to the date of actual payment (both before and after judgment).

Indemnity out of the Secured Asgets

The Lender, any Receiver and their respective officers, employees and ‘delegates
shall be entitied to be indemnified out of the Secured Assets in respect of the actions,
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18.6.

1€.7

20.

20.1

202

20.3

20.4.

21,

21.1

proceedings, demands, claims, costs, expenses and liabilities referred fo in
Clause 19.3 (Indemnity).

Liability of Chargors related to Secured Assats

Notwithstanding anything contained in this Deed or implied to the contrary, each
Chargor remains liable to observe arid perform all conditions. and obligatzans assumed

By it in relation fo the Seﬂured Assets. The Lender is.under no abhgattcn to perform or

fuifil any such condition or obligation or to mal«{e any payment in respact of any such
condition or obligation.

Continuing protection

The. provisions of this Clause 19 (Protection of the Lender) shall continue in full force
and-effact notwithstanding any relsase or discharge of this Deed or the discharge-of
any Receiver from office.

PROVISIONS RELATING TO THE LENDER
Powers.and discretions

The rights, powers and discretions given to.the Lender in this Deed:-

2011 may be exercised as often as, and in such manner as, the Lender thiriks fit:

20,12 are cumulative, and are not exclusive of any of its. rights under the general
{aw; and

2013 may only be waived in writing and specifically, and any delay in exercising,
or non-exergise of,-any right, is not a waiver of it.

Certificates

A-certificate by an officer of the Lender

20.21  asfoanyamount forthe time being due to the Lender; or

20.2.2 astoanysums payable tothe Lender under this Deed,

shall (save in the case of manifest error) be conclusive and binding upon the Chargors
for all purposes. '

Trusts

The perpetuity period forany trust constituted by this Deed shall be 125 years.
Provisions of the Deeds of Priority

This Deed is subject to the terms of the Deeds of Priority:

PRESERVATION OF SECURITY

Continuing Security

This Deed shall be a continuing-security to the Lender and shall remain-in force until
expressly discharged in wriling by the Lender nolwithstanding any ‘intermediste

settiernerit of account or other matter or thing whatsoever.
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212

253

214

21.5

Additional Security

This Deed ig without prejudice and in.addition to, and shall not-merge with, any cther
right, remedy or Security of any kind which the Lender may have now or at any time in
e future Tor of in respect of any of the Securad Ligbilities.

Waiver of Defences

Neither the: Security created by this Deed nor the obligations of the Chargar under this
Deed will be affected by an act, omission, matter or thing which, bt for this Clause,
waotild reduce, release or prejudice that- Securlty or any of those obligations, including:-

21.31  anydime, waiver of congent granted to, or composition with, any Chargor or
other person;

2132 the release of any Chargor-or-any other person under the terms of any
composifion or arrangement with any person;.

2133 the laking, variation, compromise, exchange, renewal, enforcement or
release of, or refusal or neglect to perfect, take up or-enforce, any rights
against, or -Security over, assets of any Chargor or cther person or any
non-presentation o non-chservance of any formality or other requirement in
respect of any instrument or any failure to realise the full value of -any
Security:

2134 any incapacity or lack of power, authority or legal personality of or
dissolution or change in the. members or status of any Chargor or any other
persom,

21.35 ary amendment (however fundamental), replacement, variation, novation,
assignment or the avoidance or termination of a Secured Finance Document
or any dther document:or Security,

21.3.6. any unsnforceabiity, ilegality or invalidity of any obligation of, or any
Security created by, any persan under any Secured Finatice Docutnent or
any other dacument; or

21.3.7  aninsclvency. liquidation, administration or simitar procedure.
Immediate recourse

Each Chargor waives any right it may have of first requiring the Lender (or any trustee
or agerit on its behalf} to procead against or-enforce any other rlghts of Security or

claim payrment from gny person. befm’e claiming from & Chargar Lrder this Deed. This
waiver applies irrespective of -any law or any provision of & Secured Finance
Doclment to the contrary.

Appropriations
During the Security Period the Lender may:-

2151  refrain from app!yang or enforcing any moneys; Secunty or rights held or
received by it {or any trustee or agent on its behalf) in respect of the Secured
Liabilities, or; subject to Clause 15.1 (Appifcafmn of moneys)y, apply and
enforce the same in such manner and order-as it sees fit (whether against
the Secured Liabiliies or otherwise) and the relevant Chargor shall not be
ertitled tothe same; and

2152  hold in an inferast-bearing suspense account any moneys received from the
relevant Chargor on or aceount of the Secured Liahiliies.
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216

217

21.8

2.

25 1

93,2

New accounts

If the Lender receives notiée (whether actual or otherwise) of any subsequent Security
gver or affecting any of the Secured Assets or if 4 petition s presented or @ resolution

passed in relation to the winding up of a Chargor, the Lender may close the current
account or-accounts-and/or open a new account of sccounts for such Chargor. i the

Lander doés not open a haw account or accounts immediately: it shall nevartheless be
freated as i it Bad done so gl the time whan the relevant svent occurred, and as from
that time all paymanis mate by such Chargor to the Lender shiall bé credited or be
freated as having been credited the néw actount or accounts and shall not operafe to
reduce the-Securad Liabilifies,

Tacking

For the purposes of section 84(1) of the LPA and section4B8(3) of the Land

Registration Act 2002 the Lénder confirms that it shall make further advances to the

Chargors on the terms and. Subject to the conditions of the Secured Finarice
Documents,

Deferral of Chargor's rights

During the Security. Period and unless the Lender otherwise directs, no Chargor shall

exercise any rights which it may have by reason of performance by its obligations
under this Deed or the enforcement of the -Security created by this Deed:-

21.81 toreceive orclaim payment from, or be indemnified by a Chargor;

21.82 to claim any contribution from any guarantor of, or pravider of Security in
respect of, -any Chargor's obligations under the Secursd Finance
Documents:;

21.8.3 totake the'benefit {in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Lender under any Secured Finance Document
or-of any guarantee or Security taken pursuant 1o, or in-connection with, the
Secured Finance Documenis by the: Lender,

21.84 toexercise any right of set-off againstany Chargor; and/ar

21,85  toclaim or prove as a creditor of any Chargor in competition with the Lender.

RELEASE:

Relesse

Upon the inevocable and unconditional payment and discharge in full.of the Secured
Liabilities ‘and provided that the Lender has no- further commitment, obligation or
lighility under or pursuant to the Secured Finance Documenis, the Lender shall, or

shall procure that its appointees will, al the reqguest and cost of the Chargors:-

2241 release the Secursd Assets from this Deed:-and

2212 re-assign the Secured Assets that Has been assigned to the Lender under
this Deed.

Rainstatement

If the. Lender considers that any. amount paid or creditéd to it under any Secured

Finance Document {whether in respect of the cbligations of any Chargar or -any
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223

23.

23.1

23.2

23.3

23.4

Security for those obligatiohs or otherwise)} is capable of being aveided, reduced or
gtherwise setaside:-

2221 that-amountshall not be considered to have been paid for the purposes-of
determining whether the Secured Liabilities have beeén irevacably and
unconditionally paid and discharged: and

2222 the liability of the relevant Chargor and the Security created by this Deed
shall continue as # that armount had not beén paid or credited.

Consolidation

Section 93 of the LPA dealing with.ihe consolidation of mortgages shall not apply to
this Deed.

MISCELLANEOUS PROVISIONS

Severability

IF-any provision of this Deed is fllegal, invalid or unenforceable in-any jurisdiction, that
shall nat affect:-

2311 the validity Qrienfmcﬁabiiity_ of any other provision, ir.any jurisdiction; or

23.1.2. the validity or enforceabllity of that particular provision, in ary ather
jurisdictior. '

Joint and separate liability

Unless the context otherwise requires, all covenants, agreements, representations
and warranties on the part of the Chargors contained in this Deed are given by them
jointly and separately and shall be construed accardmgly

Counterparts

This Deed may be:sxecuted in any number of counterparts, and this has the same
effect ag if the signatures onthe counterparts were on a single copy-of this Deed,

Deeds of Accession

2341 The Company and each of the Chargors shall procure that each company
which is required by the Facility Agreement to accede to this Deed shall,
within the timeframe allotted by the Secured Finance Documents, éxecute.
and deliver a Deed of Accessian.

2342 Each of the Parties agrees that:

{a) each Deed of Accession shall be-supplemental to this Deed and be:
binding .on and enure-to the benefit of ali the parties to this Deed;

{b) the execution of any Deed of Accession will not prejudice or affect
' the Security granted by each other Chargor under (and the
covenants given by each of them i) this Deed or any pravious
Deed of Accession and that this Deed shali remain in full force and

effect as supplemented by any such Deed of Accession; and

{c) the property and -assels-mortgaged, charged or assigned to the
Lender (whether by way of legal mortgage, -assignment or fixed or
floating charge) by or pursuarzt to-any Deed of Accessmn shall
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2343

Secuiity created. by or pursuant to the Deed will be deemed to
inciude the Security created by or pursuant to any Deed of
Atcession. '

Delivery of & Desd of Accession .constitutes. confirmation by the New

Chargor (as such term is defined in the relevant Deed of Accession) that the
Repeating Representations aretrug and corract {o the extént applicable to it

gs ‘af the date of delivery ag i made by reference fo the facts and

gircumstarices then existing.

24, NOTICES

Clause 31 (Notices) of the Facility Agreement shall apply to this Deed as if set out in
full herein. _
25. GOVERNING LAW

This Deed and any rion-contractual obligations arising out of or i ¢onnection with- it
are governad by English law.

26, ENFORCEMENT

26.1 Jurisdiction of English Courts

26.1.1

2612

The courts of England have exclusive jurisdiction to sellle any dispute

arising out of or in connection with this. Agresment (including & dispute

relating to the existence, validily or termination of this. Agreement or any
non-contractual obligation arising -out: of or ‘in connection with this
Agreament) {a "Bispute”).

The Parties agree that the courts.of England are the most appropriate-and
convenient courts to settle Disputes and accordingly no - Party will argueio

the contrary.

EXECUTED AND DELIVERED AS A DEED on' the date set out at the beginning of this Deed.
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Name of Chargor

Vital- Holdings: Limited
Vital Energi Sclutions Limited
Vital Energi Utilities Limited
Vital Community Energi Limited
H20190 Esco Limited
The Movement ESCo Limited

The Paintworks ESCo Lirfited

1377UBBOGETB42523

Schedule 1

THE CHARGORS

Originatl Jurisdiction

England and Wales:
England and Wales
England and Wales
England and Wales.
England and Wales
England and Wales

Ernigland and Wiles

Registration number (or
equivalent, if any)

06395526
(7828647
04050190
07779369
07779353
08533721

09815971
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Schedule 2
DETAILS OF LAND
REGISTERED LAND

None as at the date of this Deed

UNREGISTERED LAND

None as &t the date of this Deed
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Name of Company and
Registration number {or
equivalént, if any)

Vital Energi Generation Limited

(07110218)

Vital Energi Solutions Limited
(0782864T)

Vital Energi Utilities Limited
{04050190)

Vital Community Energi Limited
{07779369)

H2010 Esco Limited
{07779353)

The Movemernt ESCo Limited
{08533721)

The Paintworks ESCS Limitad
(09815871}

St Mark's Stuare ESCo Limited
(10990082)

CEF And NHM ESCo Limited.
(07833395)

Vial Energi {Bilsthorps) Limiled
(13801018}

‘Biomags Power Kochi Limited
{(10289764)

137TVBBOE\GAZ2E23

Schedule 3
DETAILS OF SHARES
Deseription and Number of

Shares

150 Ordinary shares
100 Ordinary shares

2 Ordinary shares

1-Ordinary share

1-Ordinary share

1-Crdinary share
100 QOrdinary sharas
100 Ordinary sharas
100 Ordinary sharés
160 Qrdinary shares

100 Ordinary shares

26

Name of Sharehoider

vital Holdings Limited
Vital Holdings Limited
Vital Holdings Limited
Vital Holdings Limited

Vital Commuinity Energi Limited

Vital Community Energi Limited
Vital Commiunity Energi Limited

Wital Community Energi Limited

Vital Erergi Solutions Limiited

Vital Energi Solutions: Limited

Vital Energi’Utilities Limited
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Schedule 4

DETAILS OF ASSIGNED INSURANCES

Name of Chargor

Name of insurer

Address of

insurer

Policy
Number

Category  of

insigrance

Vital Holdings Limited, Vital
Energi  Solutions
Vital Energi Utilities Limited,
Vital  Community
Limited, H2010 Esco Limited,
The Movement ESCo Limited

and The Paintworks ESCo

Limited

Limited,.

Energi-

Aviva
Lic

Insurance

B Surrey Street,
‘Norwich, Norfolk

100739930CSI

Preperty

Combined

Vital Hoildings Limited, Vital

Energi  Solutions  Limited.
Vital Energl Ulilitles Limited,
Vital.  Community
Limited, H2010 Esco Limited,
The Movernent ESCo Limbed
and The Palntworks ESCo
Limited

Energi’

Aviva
Lid

Insurances:

8 Surrey Street,
Norwich, Norfolk

100739930C S

Engineering

and
Gonstruction

Vital Holdings Limited, Vital
Enargl  Solutions
Vital: Energi Utilitles  Limited,
Vital  Community

The Movement ESCo Limited
and The Paintworks ESCo
Limited

Limited,

_ Energl
Limited, H2010 Esco-Limited,

Aviva.  Insurance

Ltd

8 Surrey Street,

Norwich, Morfolk

100739620CM1

Motor Fleet

Vital Holdings Limited, Vital
Limited,.

Energi  Solutions
Vital Energi Utilitles Limited,
Vital  Community
Limited,-H2010 Esco Limited,

The Movement ESCo Limited
and The Paintwdrks ESCa-

Limited

Energi

Aviva
Ltd

Insurance:

8 Surrey  Street,
Norwich, Norfolk.

100762521
CXC

Marine/Air

Cargo

Vital Holdings Limited, Vital

Energi  Sclutions  Limited,
Vital' Energi Utilities Limited,
Vital.  Community _
Limited, H2010 Esco-Limited,
The Movement ESCao Limited
and The Paintworks ESCo
Limited

Energi.

Certain

Underwriters  at

Lloyd's: via Pen
Underwriting

Limited

. The
Building,

Walbrook

25
Walbrook, London,
ECAN 8AW.

PL-0185030

. Cyber
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Schedule 5

DETAILS OF ASSIGNED ACCOUNTS

Name of Chargor Name of bank or | Account name
financial
institution and
branch address
Vital Energi Utilities | The Royal Bank | OCTAGON
Lid of Stotland ple: PROJECT
Vital Energl Utlties | The Royal Bank.| ROOKERY
Lid ' of Stotland ple SOUTH
PROJECT
Vital Energi  Utilities | The Royal Bank | ViTAL ENERGI
Lid of Scotland ple.
Vital Energi Utilities | The Royal Bank | VITAL ENERGI
Lid of Scatland ple
Vital Energi Utilities. | The Royal Bank-| North West
Lid of Stotland ple. | Cambridoe
Vital Eneérgi  Uitilites. | The Royal Bank | VITALNVPRO
Lid ' of Scotland. ple AGCOUNT
Vital Energh Utilities | The Royal Bank | Bilied Property
Lid: of Scotland ple AIC
Vital Energ Utztities' The Royal Bank | Prepayment Site
Ltd of Scotland plc | AC
Vital Energi  Utilities. | The Royal Bank | VE Main Current
Ltd of Scottand ple. | AIC
Vital Erergl LUtilitles. | The Royal Bank | VE - USDAIC
Lid of Scotland ple
Vitel Energi- Utilities-| The Royal Bank | VE - Euro A/C
Ltd of Scotland ple:
Vital Energi  Utilities | The Royal Bank | VE - DKK A/C
Lid of Sootland plc
Vitel Energt  Utilities | The. Royal Bank | VE - CAD &G
Lid of Scotland ple
Vital Energt  Utilitkes | The Royal Bank | VITAL ENERGI
Lid of Beotland plc | UTILITI
Vital Holdings Ltd The Royal Bank | VITAL
of Scotland plo- | HOLDINGS
LIMITED

Account
number

Sort code

1377UBE03. 7842823
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H2010 ESCo Lid

The Royal Bank. _
| Sinking Fund A/C

of Scotland pl

HZ2010 ESCO -

The Royal Bank:

H2010 ESCo Lid : H2010 ESCO Ltd
of Scotland ple = Current Account.

Vital Energl Solutions | The Royal Bank | VITAL  Energi

Ltd of Scotlend plc | Solutions

The Movement -ESCo: | The Royal Bank:| THE MOVEMENT

Lid

of Stotland ple.

SINKING FUND

The Movement ESCo
Lid

The Royal Bank
of Scotland ple

THE MOVEMENT

1 ESCOLT

The Movement ESCo
L:td

The Royal Bank
| ESCOLT

of Scottand ple

THE MOVEMENT

Lid

of Scotland plc

PAINTWORKS
ESCO

137T98803.1\842823
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Schedule 6

DETAILS OF CHARGED ACCOUNTS

Utilities Limited

Plg

Utllities Limited

'Name of | Name of bank Am:nun't'_name Account
Chargor or financial number
institution

Vital Energi | Santander UK | Vital Energi-

Utilities Limited Plc Litilities Limited

Vital Energi | Santander UK | Vital Energi

Utilities Limited | Pl Utilities Limited

Vital Energi | Santander UK | Vital Energt

Litifities Limited | Plc Utilities Limited

Vital Energi | Santander UK | vital Energi

Vital Energi
Utilities: Limited.

Santander UK
Ple

Vital
Uitilities Limited

Energi

| Vital ~ Energi
Litilities: Limited

Santander UK
Ple

Vital Energi
Uilifies Limitad

Vital Energi
Uitilities Limited

Santander WK
Pic

Vial Energi
LHilities Lirmited

Vital Energi
Utifities Limited

Santander UK
Ple

- Vital Energi
Utilities. Limited

Vitsl | Energi
Utilities Limited

Santander UK
Ple

Vial Energi
Uiilities Limited

Vital  Energi
Litiities Limited:

Santander UK
Plc

Vital  Energ
Utilities Limited

Vital Energi | Santander UK "Véfal Energ
Litifities Limited Plo. LUtilities Limited
Vital Energi | Sentander UK Vel Energi

LHilities Limited

Ple:

Litilities Limitad

The Movement
Esco Limited

Sartander UK
Ple

The Movement’

Esco Limited

| The Movement
Esco Limited

Santander WK
Plc

‘The Movement:

Esco Limited

Thie Movement
Esco Limited

Satander UK
Fle

The Mdvement
Esco Limited

Sort code

H2Z010 Esco | Sentander UK | H2G10 Esco
Lirnited Fic Lirnited
[H2610  Esco | Santander UK | 2010 Esco.
Limited Pl Limited
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[ vital Holdings
Lirnited

Santander
Ple

uK

Vital Holdings
Limited

Vital Energi
Solutions Limited

Sartander
Plc:

LK

Wital Energi

Solitions Limited

Esco Limited

_S'aﬁtandér
Flc.

UK

The . Painﬁmofks-

Esco Limited’
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Schedule 7

DETAILS OF ASSIGNED CONTRACTS

Name of | Date and | *COMP™ (if | Project {(if | Name and address of
Chargor description of | relevant} relevant) counterparty
contract
Vital Energi | dated 30 August York O&M York Teaching Hospital
Solutions 2013 NHS Foundation Trust
Limited o
CE20002 The Chief Exetutive,
York Teaching Hospital,
Wiggington Road, . York,
¥031 8HE '
Vital Erergi | dated 20 December CEF Northampion | Northamptan  Genaral
Solutions 2013 O&M Hospital National Health
Lirnited Service Trust.
CEZ0004 The Chief Executive,
Northamplon  General
Hospital NHS  Trust,
Clifionvilla,
Northampton, NN1-5BLY
Vital Energi | dated 28 February Scarborough /| York Teaching Hospital
Solutions 2015 Bridiington O&M | NHS Foundation Trust
Limited
CE20005 The Chief Executive,
York: Teaching Hospital,
Wiggington Road, York,
Y031 8HE
Vital Energl | dated 30 July. 2015 imperial Coflege | The Impetial Gollege of
Solutions O&M Sclence,  Techriglogy
Limited and Medicing:
The Imperial College:of
Science, Technalogy
CE20010 and  Medicine, The
Faculty ‘Building,
Imperial Coliege
London, Exhibition
1 Road, South
Kensington, Londen,
| SW7 2AZ
Vital Energd | dated 14 Saica Pack.| Saica Pack UK Limited
Solutions September 2018 Newport O&M
Limited CE20012 | Seica. Pack, Alexandra
| Docks, Newport, NP2J
| 2WE '
Vital Energl. | dated 13 May 2019 | ~onq04- | Baica Pack. | Saica Pack UK Limited
Solutions ' 1 Thrapstony O&M
Saica Pack, Halden’s
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Limited

Parkway, Thrapston,
Kettering, NN14. 4Q5

Vital
Solutions
Limited

Energi '

dated 30 November

CE20014

TLothian
| D&M

Hospiial

| The Chief Executive,

Lothian Health Board,
Waverley -Gate;, 24
Waterloo Place,
Edinburgh, EH1 3EG

Vital
Solutions
Limited

Energi

dated 31 December
2018

CE20017

Manchaster DH

Q&M

The Council of the City
of Manchester '

City  Solicitor, The
Council of the City of
Manchester, Legal
Services, PO Box 532,
Tewn Hall, Manchester,
MBO 2LA

Yital
Solutions
Limited

Ererg

dated 5 February
2029

TBA

The Christie:
Hospital O&M

The Christie.
Foundgtion Trust

NHS

The Chief
The  Christie: :
Foundation Trust,
Wilmslow Road,
Marichester, M204BX

Exdcutive,
NHS

Vital
Solutions
Limited

Energl '

dated 11 February

2021

TEA

Mattingham

Nottingham  University
Hospitals NHS Trust

The Chief Executive,
Nottingheim  University
Hospital NHS  Trust,
Trust Headguarters,
Hucknall ~ ‘Road,
Motlingham, NG5 1PB

Vital
Solutions
Limited

Energi

dated 3 December
2020

TBA

Northwick Park

London
University
NHS Trust

Notth  West
Healthcare

| Director of Estates and
| Faciiities, [ _
| Park. Hospital, Watford

Morthwick

Road., Harrow,

| Middlesex, HA1 3UJ
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Bchedule 8

DEED OF ACCESSION

THIS DEED ismadson| e

BETWEEN:-

n

@

[0 Tthe "New Chargcr") @ company incorporated in England or Wales
whose registered office iz at{ LAy

Vital Holdings Limited (the “Cumpzany")'_'fdr'ifseEF and as agent for and on. behalf of
aach of the other Chargors (as defined in the Debenture referred to below);and

{3y Santander UK PLC as the Lendar
INTRODUCTION
{A) The New Chargor is, or will on the date of this Deed become, a [wholly-owned]
Subsidiary of the Company.
{B) This Deed is supplemental to a deed dated [0 1(as supplemented and
amended from time 1o tire, the "Debénture”) i::etwaaﬂ among ptharg; the Cmmpany,
each of the companies named in the Debenture as Chargorg, and Santaider UK PLC as
Lander.
(G} The New Chargor at the request of the' Company and in consideration of the' Lender
making-or continuing to make facilities available to the Group has agreed to-enter into this
Deed and become a Chargor under the Debenture.
IT 15 AGREED as follows:-
1. DEFINITIONS AND INTERPRETATION
14 Terms defined in the Debenture have the same meaning in this Deed.
12 The: principles of interprefation set out in Clause 1.3 of the Debenture apply to this
Deed insofar as they arerelevantio it asthey apply fo the Debenture.

Z ACCESSION
The New Chargor agrées to become a parly to and to be bound by the terms of the
Bebenture. with' immediate effect and so that the Debeniure shall be read and
wonstrued-for-all purposes as ifthe New Chargor-had been an original party to lt-asa
Chargor.. '

3 SECURITY
The New Chargor morigages, charges and assigns to the Lender all its business,
uridértaking and sssets ort the ternis of Clause 3 of the Debemure, provided that:-

3% ithe Land charged by way of legal mortgage shall be the Land referred to in Schedule

1 {Land)i]
32 [the Shares mortgaged or. (if or to the extent that the morigage does not take effect as

a mortgage) charged shall include the Shares referred to in Schedule 2 (Shares);]

TV TORB03 B4 ZEET a4
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3.3

34

3.5

38

51

52

[the Assigned Insurances assigned shall include the Assigned Insurances referrad lo
in Sehedule 3 (Assigned insurances);]

[the: Assigned Contracts assigned shall include the Assigned Contracts referred to in
Schedule 4 {Assigned Contracts);]

[the Assigned Accounts assigned shall include the Assigned Accounts referred 16 in
Schedule 5 (Assigned Accounts);] and

the Chatged Accounts chiarged by way.of fixed chiarge shall include those referred to

in Schedule 8 {Chérged Accounts)
CONSENT OF EXISTING CHARGORS

The Company by its execution of this Deed confirms the consent of the existing

Chargors to the terms of this Deed and their agreement that this Deed wili in no way

prejudice or affect their obligations under, or the covenants they have given, or the

Security created by, the Debenture.

EFFECT ON DEBEENTURE

The Debenture and this Desd shiall be read and congtrued as one document sg that

references in the Debenture fo "this: Deed®, "herein™, and similar phrases will be

deemed to indlude this Deed,

For the purposes of this Deed and the Debenture and with effect from the date of this
Deed, the property and assets of the New: Chargor mortgaged, charged or assigned to
the Lender {(whether by way of legal mortgage, assignment or fixed or floating charge)

by gr pursuant to this. Deed shall form part of the Secured Assets and references in

the: Débenture to the Security created by or pursuant to the:Debenture will be deemed
to include the Security. creatéd by or pursuant to this Deed.

GOVERNING LAW

This Deed of Accession and any non-contractuzl obligations arising out of or in

connsction with it are governed by English law.

EXECUTED AS A DEED AND DELIVERED on the date set out 4t the beginning of this Deed!
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[SCHEDULE 1

LAND}Y

[SCHEDULE 2

SHARES]

[SCHEDULE 3

ASSIGNED INSURANCES]

[SCHEDULE 4

ASSIGNED CONTRACTS]

[SCHEDULE 5

ASSIGNED ACCOUNTS]

[SCHEDULE 6
CHARGED ACCOUNTS]

i Insert an ovarseas entity 10 nomber.if the Mew Chargor I8 an overseas owner for the purposes of the Ectnomic Crime
Act '
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BIGNATURE PAGES TO DEED-OF ACCESSION

The New Chargor

EXECUTED as & Deed by [NAME OF
COMPANY] [LIMITED] [PLC]

acting by [NAME OF EEREQTQE]

Director, in'thg pragence of:-

Signature of witness:

Marhe of witness:
Address:

Occupation:

Address: I 1

The Company

EXECUTED as a Deed by VITAL )
HOLDINGS LIMITED

acting by [NAME OF D%HEGTDE]
Director, in the presencs of:- :

et e, g

Signature of witness:

Name of withess:
Address:
Qgeupstion:

The Lender

S!GﬁEB for and on behalf of i
SANTANDER UK PLC b
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T0:

Schedule 9

FORM OF NOTICE OF ASSIGNMENT OF INSURANCE.

To be printed on the headed notepaper of the relevant Chargor

finsert name and address of relevant insurer]

Date: [ ]

Dear 8Birs,

[DESCRIPTION OF RELEVANT INSURANCE POLIC[Y][IES] INCLUDING POLICY NUMBER]
(THE "POLICIY][ES]") [refer to an attached schedule if there are a number of policies]

1.

We give you notice that we have entered info a debenture dated [ | in favour of
Santancier UK PLC {the "Lender") (the "Debenture").

We give you notice that, pursuant to the terms of the Deberiture, we have assigned
absolutely (and, fo the extént ot validly or effectively dssighied, we have charged :by"

way of fixed charge) to the Lénder all of our rights, title, interest and benefits in to of in

respéct of the P{}?tc{y}{:esj mcluﬁmg the benefit.of all claims and returns: 6f premiums in
respect thereof to which we are or may at any fime bacome entitied.

Following the Lender's notification to you that the security created by the Debenture
has become enforceabla:-

341 all payments: and claims under or -arising from the Policlyllies] are to be
made fo the Lender o such account’ (ur to its arder} as it may specify in
writing from time-fo time:

312 all remedies provided for in the Puliclyllies] or available at law ot in equity

are to be exercisable by the Lender; and

3142 &l rights to compsl the performance of the Policlyllies] are to be exercisable

by the Lender.

Following the Lender's notification to you that the securly Created by the Debenture
has become enforceable all rights, interests and bensdits whatsoever accruing to-or for
the benefit of ourselves. arising from the Polic[yllies] (including.all rights 1o compel
performance} belong to and are exercisable by the Lender. '

The authority and instructions contained in'this nolice cannot be revoked or varied by

us withéut the: prior written corisent of the Lender.

By countersigning this letter, you confirm that you have not received notice of any
prévious assignments or ﬂhaxges ‘of or uver any of the rxghts title ancj m%eresi:s and

benefits referred te in this notice.

This notice, and any dispute or claim arising out of of in connection with it, shall be
governed: by and construed in acmrdance with English Jaw.

137 7U8B03. 7842527 .



BocuSign Envelope 10; DAAGIEER-0B6E-4C6A-8408-2R7 328288308

Please acknowledge receipt of this notive and. your acknowledgement of the malters and
instructions set -gut above by signing, dating and relurning the enclosed copy of this letter
directly to'the Lender at 298 Deansgale, Manchester, M3 4HH marked for the attention of lar
Henry: '

Yours faithiully,

for and on behalf of
[CHARGOR(S)]

Acknowledged:;

For.and on behalf of

[Name of insurer]
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Toe

Schedule 50

FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED ACCOUNTS

To be printed on the headed notepaper of the relevant Chargor

[Insert name and address of relevant account:bank]

Date: [ ]

Diear Sirs,

1.

4.1

4.2

4.3

We give you notice that we have entered into g debenture dated [ ] in favour of
Santander UK PLC (the "Lendet"} (the "Debenture”).

We refer to the following bank account[s] which we. hold with you (and -any
replacement account or subdivision or subaccount of [that][each] account] (the
"Assigned Account]s]"):

Account holder Account nama Accountnumber | Sorfcode

We give you notice that, pursuant to the terms .of the Debenture, we have assigned
absolutely (and, to the extent not validly or effectively assigned, we have charged by
way .of fixed charge) to the Lender all of our rights, title and interest from time to time
i the Assigned Account{s] iriciuding, without limitation all money at any time standing
to the credit of the Assigned Accountls] (whether i sterling or any other currency .and
whesher in addition to or by way of renewal or replacement for any sums ps‘ewousty
depasnted or oihemnse} together with.all interest accruing from tire to time in respect
of such money.

Following the Lender's notification to you that the. security created by the Debenture

has become enforceable:

any existing payment instructions affecting the Assigned Account(s]. are to be

terminated and ali payments and communications’ in respect of the Assigned
Account[s] should be made to the Lendar or'to its order. (with & copy to usj

all moneys standing fo the creditof the Assigned Account(s] are to be held to the order

of the Lender; and

all fights, interests and benefits whatsoever gccriing to or for-the benefit of curselves

ariging from the Assigned Account{s] belong to the: Lender.

137798803
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5, Until such time that notice is served in accordance with paragraph 4 above, we are
permitied fo withdraw or otherwise transfer the whole of any part of the money
standing 1o the credit of the Agsigned Account[s] without the prior writen consent.of

the Lendear.
B, By countersigning this letter; you confirm that:-
6.1 you have not received notice of any previous assignments of, charges. over or trusts in

respect of, the Ass;gmd Accgun‘z[s], and

6.2 save as specifically set out in-this notice, you will not penmit s fo withdraw or
otherwise transfar the whole or any part of the maney standing to the credit of the
Assigned Account]s] without the Lender's prior written consent.

7. The authority and instructions contained in-this notice cannot be revoked or varied by
us without the prior written consent of the Lender.

8. This notice, and :any dispute or claim arising out of or in connection with it, shali be
governed by and construed in-accordance with English law.

Please acknowledge receipt of this notice and - your acknowledgement of the matters and
instructions set out above by signing, dating. and refurning the enclosed copy of this letter
directly to-the Lender at 298 Deansgate, Manchester, M3 4HH marked for the attention of lan
Herry.

Yours faithfully,

for and on behalfof
{CHARGOR)

Acknowledged:

For and on behalf-of

[Name of account bank]
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Schedule 11
FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED CONTRACT
PART 1

To be printed on the headed notepaper of the relevant Chargor

To: finsert name and address of relevant contract counterparty]

Date: [ ]
Digar Sirg,
[DESCRIPTION OF RELEVANT ASSIGNED CONTRACT] (THE "CONTRACT")

1. We give you notice that we have entered into a dsbenture dated [ ] in favour of
Santander UK PLC {the "Lender™) (the "Debenture”).

Z. We give you nolice that, pursuant o the terms of the Debenture, we have assigned
abisolutely (and, to the extent not validly or effectively assigned, we have charged by
way of fixed charge} to the Lender all of our rights, titte and interest from time to time
in, and the full benefit of, the Contract and. all rights, title and interest in any amounts
payable to us under the Contract, including any claims for damages in respect of any
breach of the Contract.

3 Following the Lender's notification:to you that the security created by the Debenture
has become enforceable:-

3t all payments fo be made to us under or arising from the Contract should ‘be made [to
the Lender orto its order as it may specify in writlng from time to firne; and’

a2 all remedies provided for in the Contract or availabli at law or in equity are exercisable
by the Lender:
4. You. shall not be released from your obligations under the Confract without the prior

writien cohsent of the Lender.

5 We shall remain liable o perforn alil our obligations under the Contract-and the Lender
shall ba unider no obfigation of any kind whatsoever in respect of the Contfract.

B.. With effect from the date of receipt.of this notice, we ifrevocably and unconditionally
mstruct and authorise you, withiout. requsrmg Turther appmvai from us, 1o

61 promptly disciose to the Lender such information relating to the Coniract as the
Lender may at any t;me request mcludmg, w;fhaut limitation, all mforma%mn -accounts
and records in your possession or control that may be- necessaw oF of assislance 1o
snable the Lender fo verify the amount of all payments made or payable under the
Contract by you or the performance by vou of.all your obligations under the Cantract;
and
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6.2 provide the Lender with copies of ali notices given .or received under the Contract
promptly after they are given or received.

7. The guthority and instructions contained. in: this notice cannot be revoked or varied by
us without the prior written consent of the Lender.

8. By countersigning this letter, you confirm that you have not received notice of. any
previous assignments or charges of or over any of the fights, title and interests and
benefits referred to in this notice:

g, This notice, and any dispute o claim arising out of or ih connection with it, shall be
governed by and construed in accordance with English law

Please acknowledge receipt of thig. notice and - your acknowledgement. of the matiers and
instructions - set out above by signing, dating and returning the enciosed copy of this Ieﬁer
directly to.the Lender at 298 Deansgate, Manchester, M3 4HH marked for the. attention of Tan
Henry.

Yours faithfully,

for arid on behalf of
[CHARGOR]

Acknowledged:

Forand on behialf of

[Name of contract Gounterparty)
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To:

PART:2
To be printed on the headed notepaper of the relevant Chargor.
[insert nanmie and address of relevant contract counterparty]

Date: [ 1

Dear Sirs,

[DESCRIPTION OF RELEVANT ASSIGNED CONTRACT] (THE "CONTRACT")

1.

3

32

6.1

6.2

137798803;

We give you notice that we have entered into a-debenture dated [ ] in favour of
Santander UK PLC (the "Lender”) (the "Debentura”).

We give you nolice that, pursuant to the terms of the Debenture, we have assigned

absolutely {and, fo the extent not validly or effectively assigned, we have charged by

way of fixed charge) to the Lender all of our rights, title: and interest from time fo time
in, and the fl# benefit of, the Contract and-all rights, itle and interest in any amounts
payable to us under the Contract, inchiding any claims for damages in respect of any

breach of the. Contract.

With affect from the date-of receipt of this notice:-

all payments to be made 10 us under or arising from the Contract should-be made to
the Lender orto its orderas itmay specify in writing fromy time to fime: and:

ail remedies provided for in the Coniract or available at law or in equity are exercisable
by the Lender.

You shgll not be reledsed from your obligations under the Contract without thé priof

written consent of. the Leﬁder

We shall remain liable to perform all our obligations underthe Contract and the Lender

shall be under no obligation of any kind whatsosver in respect of the: Contract.

With effect from the date:of receipt of this notice, we irrevocably and unconditionally
instruct and authorise you, without requiring further approval fromus, 1o

promptly disciose to the Lender such information relating fo the Contract as the
Lender may at any time request’including, without limitation,. all information, accounts

and records in your possession or controf that may be necessary or of assistance to
gnable the Lender o verify the amount of all payments made or payable under the
Contract by: yau or the performance by you.of all your obhgatmms under the Contract;

and

provide the Lender with copies of all noiices gwen or received under the Contract
promptly after they arg given or received.

The autfhiority -and instructions contained in this notice cannol be revoked or varied by

us without the prior written consent-of the' Lender

By countersigiing this letter, vou confirm that you have not received natice of any
previous assignments or charges of or over any of the rights; title and interests:and

henefits referred o in this notice.

This notice, and any dispute or claim arising out of or in connection with it, shall be
gcwerned by and construed in. acmrdance with Engilsh taw
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Please acknowledge receipt of thig notive and. your acknowledgement of the matters and
instructions :set -out above by signing, dating and relurning the enclosed copy of this letter
directly to'the Lender at 298 Deansgale, Manchester, M3 4HH marked for the attention of lar
Henry: '

Yours faithiully,

for and on behalf of
[CHARGOR]

Acknowledgad:

G R Bk R E LB E LN S EEEE U K BB LB 0 RS K G BE Y K B UL S Ry

Forand on behalf of

[Name of contract colinterparty]
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EXECUTION PAGES
The Chargors
EXECUTED ds a Deed 3
by VITAL HOLDINGS LIMITED 3
aiting by a Directar, b
inthe presence of- }

. BocaBSigned by
DocuSigned by [ BEOCHBRINF4247A, .
Sigriature of witness: W Diractor
Name of witness: Dan Crayford:

Address: |

Occupation: Head of Legal

EXECUTED asa Deed )3

by VITAL ENERGI SOLUTIONS LIMITED )

acting by a Director, ¥

in the-presence of .- )
Diractor

Signature of witness? E

MNaime of WitnESS Daﬂcrﬂyf{)fd

adress:

Oreoupation:

Head of Legal
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EXECUTED z5a Deed

by VITAL ENERG! UTILITIES LIMITED
acling by a Direcior,

in the presernce of-

e ioeiSigmed by
Signature of witness? i Diractor

BocuSigned by;

e FBCCOBBINT 42425,

CEETCABZIOACITE.

Name of withess: Dan Crayford.
Address: [

Qccupation:  Head of Legal

EXECUTED as a Deed }

by VITAL COMMUNITY ENERGI LIMITED. }

acting by a Director, } o

in the presence of:- ) [mﬂ
[ < DOCCOEESTTAEAZA, .

Signature of withess: || Diractor

Name of witness: Dan Crayford
Address: I

Occupation:  Head of Legal

EXECUTED as g Dead )

by H2010 ESCO LIMITED ¥

acting by a Direclor, ¥ - DS by:

in the presence of- ¥ . W
oo Esp i e b S - o~

Signature of witness: C ' ‘Director

Address: |

Occupation:  Head of Legal.
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EXECUTED as a Deed

by THE MOVEMENT ESCO LIMITED
acting by a Director,

in the preserice of:-

Signalure of withess:. Director

Name of witness: Dan Crayford
Address: I

Occupation: Head of Legal

EXECUTED &8s a Deed

by THE PAINTWORKS ESCO LIMITED
acting by a Director,

in the presence of-

e DS by

Signature of withess:. W Director

Name of witness: Dan Crayford
Address: [N

Occupation: Head of Legal

The Lender

SIGNED for and or behalf of SANTANDER UK PLC
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DoouSigned by:

E BocuSigred by:
= [BCCUBBID 742424 ...
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