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In accordance with
Sections 859A and
859J of the Companies
Act 2006

M RO 1 45 IRIS Laserform

Particulars of a charge

A fee is payable with this form. You can use the WebFiling service to file this form online.
Please see 'How to pay' on the Please go to www companieshouse gov uk
last page

< What this form 1s for X What this form is NOT for For further information, please
You may use this formn to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there is no www companieshouse gov uk
an instrument instrument Use form

This form must be delivered to the Registrar for registration
21 days beginning with the day after the date of ¢reation of the ¢
delivered outside of the 21 days it will be rejected unless it 1s acc
court order extending the ttme for delivery *L2JQCRX6"

LD3 25{10/2013 #52

You must enclose a certified copy of the instrument with this forr COMPANIES HOUSE

scanned and placed on the public record

Company details WW

Company number | o |1 |3 | 3 | 212 |4 | 9 => Filling in this form
Please complete n typescript or in
Company name (n full |TUNSTALL HEALTHCARE {UK) LIMITED bold black capitals

‘ Al fields are mandatory undess
spectied or ndicated by *

Charge creation date |°—1— F F"l_ W IK |70— |71_ IF

Charge creation date

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

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge
Name WILMINGTON TRUST (LONDON) LIMITED (and i1ts
successors in title and permitted transferees)
Name r
Name f
Name
if there are more than four names, please supply any four of these names then
tick the statement below
{T] I'confim that there are more than four persons, secunty agents or
trustees entitled to the charge
BI S | Department for Business CHFPO25
Inngvation & Siiks 04113 Version 10 Laserform Intemational 4113



MRO1

Particutars of a charge

o

Description

Please give a short description of any land (including buildings), shup, aircraft or
Intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Please see attached continuation pages.

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
or intangible (or in Scotland) corporeal or incorporeal praperty not described
above? Please tick the appropnate box

[v] Yes

] No

Floating charge

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

[/] Yes Continue
[J No Goto Section7

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

[v] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropriate box

[v] Yes

] No

CHFPO25
0413 Version 10




MRO1

Particulars of a charge

Trustee statement ©

You may tick the box f the company named i Section 1 1$ acting as trustee of
the property or undertaking which 1s the subject of the charge

|

© This statement may be filed after
the registration of the charge (use
form MROS)

Signature

[Please sign the form here

Signature

Signature

X TELS L4f X

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

CHFP(25
04/13 Version 10
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Particulars of a charge

mresenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, f none are given, we will send the certficate
to the company's Registered Office address

Comactreme Spn -1 ING ANGOH

| Company name
Linklaters LLP

Addess One S1lk Streégﬁ%b

[
| “onge "
7

Fun,

v

’ Pesttown 7. 5ndon

| County/Region London

’ Postcode

HERNEEE

| Country UK

IW 10 London/City

[“WMW 020 7456 2000

nCertificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following.

fv] The company name and number maich the
infarmation held on the public Register

[v] You have included a certified copy of the
instrument with this form

[v] You have entered the date on which the charge
was created

[v1 You have shown the names of persons entitled to
the charge

[} You have ticked any appropnate boxes in Sections
3,56,748

[Y] Youhave given a description in Section 4, if
appropriate
You have signed the form

[¥] You have enclosed the correct fee

[] Please do not send the original Instrument, it must
be a certified copy

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

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

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

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

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

CHFP025
0413 version 10




In accardance wath

MRO1 - continuation page

Sactions 859A and

859J of the Companies  Particulars of a charge
Act 2006

I Description

Please give a short description of any land (including buildings), ship, arrcraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Land (including buildings)

A}l Material Real Property 1in England and Wales
(including the leasehold over the property at
Whitley Lodge, Selby Road, Whitley, DN14 OHR, title
number NYK206642 and the leasehcld over the
property at Lodge Farm, Selby Road, Whitley, DN14
OHR, title number NYK308781) owned by the Company
at the date of the Security Agreement, all other
Material Real Property owned by the Company at the
date of the Security Agreement and all Materaal
Real Property acquired by the Company after the
date of the Security Agreement.

Intellectual property

All the Company's Intellectual Property

Definitions

"Company” means TUNSTALL HEALTHCARE (UK) LIMITED
(01332249)

"Fixtures" means fixtures, fittangs and fixed
plant, machinery and apparatus

"Group" has the meaning given to 1t in the Security
Agreement

CHFP025

Laserform Intemational 4/13



e MRO1 - continuation page
859J of the Companies  Particulars of a charge

Act 2006

n Description
Please give a short description of any land (including buldings), shup, arcraft or
intetlectual property registered (or required to be registered) in the UK which 15
subject to this fixed charge or fixed security

Description "Intellectual Property"” means all the Company's
right, title and interest from time to time in and
to:

(a) any patents, trade marks, service marks,
designs, business names, copyrights, database
rights, design rights, domain names, moral rights,
inventions, confidential information, knowhow and
other intellectual property rights and interests,
whether registered or unregistered; and

(b} the benefit of all applications and rights to
use such assets,

and all rights relating to that property described
in the Security Agreement (in each case 1including
any related licences and sub-licences of the same
granted by 1t or to it, applications and rights to
apply for the same).

"Material Real Property'" means all the Company’'s
right, title and interest from time t¢o time 1in and
to

{a) any freehold or leasehold property, which

(1) has a market wvalue of more than £500,000; or
{11) could reasonably be expected to yield annual
rental payments exceeding £50,000, or

{r11} whach the Security Agent {acting reasonably}
deems 1s of strategic or operaticnal significance
to the Group; or

(b) any leasehold property, with a lease term of 21
years or more,

including, i1n each case, all Fixtures from time to
time on that property, and all rights relating to
that property described in the Security Agreement

"Security Agent” means WILMINGTON TRUST (LONDON)
LIMITED.

"Security Agreement" means the fixed and floating
security document agreement dated 18 October 2013
between Tunstall Group Holdings Laimited, Tunstall
Group Finance Limited, Tunstall Group Acguisition
Limited, Tunstall Heoldings Limited, Blythmore
Limited, Tunstall Group Limited and Tunstall
Healthcare (UK} Limited as chargors and the
Security Agent

CHFPO25

Laserform Wntemnabonal 4113



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1332249
Charge code. 0133 2249 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th October 2013 and created by TUNSTALL HEALTHCARE
(UK) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 25th October 2013

L C-

Given at Companies House, Cardiff on 29th October 2013
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EXECUTION VERSION

SECURITY AGREEMENT
dated I8  October 2013

created by

THE GOMPANIES NAMED IN SCHEDULE 1
as the Chargors

in favour of

WILMINGTON TRUST (LONDON) LIMITED
aching as Security Agent

Linklaters
Ref L-217866

Linklaters LLP
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THIS DEED is dated {3 October 2013 and made between

{1) THE COMPANIES Histed in Schedule 1 as chargors (the "Chargors”), and

(2) WILMINGTON TRUST (LONDON) LIMITED as secunty trustee and secunty agent for and on
behalf of the Secured Parties (the "Security Agent”)

Background

(A) The board of dwectors of each Chargor 1s satisfied that entering into this Deed would be most
likely to promote the success of that Chargor for the benefit of its members as a whole and to the
further benefit and advantage of that Chargor

(8) The Secunty Agent and each Chargor infend this document to take effect as a deed (even
though the Secunty Agent only executes it under hand)

{C) The Secunty Agent holds the benefit of this Deed for the Secured Parties on the terms of the
Finance Documents

IT IS AGREED as follows
1 DEFINITIONS AND INTERPRETATION

11 Definitions
In this Deed

“Administrator’ means an administrator appoeinted under Schedule B1 to the Insclvency Act

"Bank Accounts” msans, In relation to a Chargor, all its right, title and interest from time to time
in and to all curent, deposit or olher accounts (but excluding any deposit accounts held by a
Chargor on behalf of third parties (including, without Imitafion, purchasers, vendors, tenants and
other clients)) with any bank or financial institution, all balances from time ta ime standing to the
credit of or accrued or accruing on thase accounts and all Related Rights

"CREST' means the relevant system (within the meaning of the Uncertficated Secunties
Regulations) operated by Eurcclear UK and Ireland Limited

“CREST Rights" maans, m relation to a Chargor, all ifs nght, itle and interest from time to time
in, agalnst and to

(a) any system pariiclpant or sponsonng system participant in respect of CREST,
(B) any account forming part of CREST, and

{c) any payment abligation of any settlement bank in respect of CREST, and any moneys or
proceeds paid or payable denving from that payment obligation,

In each case ansing in connection with any Investment which i1s recorded i the relevant operater
register of members (within the moaning of the Uncertficated Secuntics Regulatons) as being
held 1n uncertificated form and is transferable through CREST, and provided that the terms
system participant, sponsoring system participant and seltlement bank shall each have the
meaning glven to them n the Uncertificated Secunties Regulations

AT106T2




"Declared Default’ means

{a) an Event of Default under clause 28 1 (Non-payment) to clause 28 19 (Matenal adverse
change) of the Senior Facilities Agreement inclusive and clause 28,21 (ERISA) of the
Senfor Facilities Agreement in respect of which a notice has been served by the Agent
under clause 28,22 {Acceleration) of the Seniar Faciities Agreement, or

{b) an Event of Default under clause 28 20 (US /nsolvency Proceedings) of tha Senigr
Facilites Agreement

"Delegate” means a delegate or sub-delegate appolnted by fhe Secunty Agent or a Recelver In
accordance with this Deed

"Fixtures" means fixtures, fittings and fixed plant, machinery and apparatus.
"insolvenicy Act” means the Insolvency Act 1986

“Insurances" means, in relatlon to a Chargar, all its nght, tife and Interest from time to ime in
and fo all contracts and policies of insurance of any lund (but exciuding any third party liability or
director’s and offlcer's insurance) taken out by or on behalf of it and all Related Rights

"Intercreditor Agreement’ means the intercreditor agreement entered into between, among
others, the Parent, the Gompany, the Agent and the Security Agent and dated | b October 2013

"Intellectual Property" means, in relation to a Chargor, all its night, tile and interest from time to
fime In and to

(a) any patents, trade marks, sérvice marks, designs, business names, copynghts, database
nghts, design rights, domain names, moral nghts, inventons, canfidental information,
knowhow and other intellectual propery nghts and interests, whether registered or
unregistered, and

(b) the benefit of all applications and nghts to use such assefs,

and all Related Rights (in each case including any related licences and sub-licences of the same
granted by it or to it, applications and rights to apply far lhe?same)

"Investments” means, n relation to a Chargor, all its right, title and interest from time to tme In
and to

{(a) shares, stocks, debentures, units, bonds, notes, commercial paper, certificates of
deposit, depository interests, securiies and other investments;

(b) warrants, opltions and other nghts lo subscribe for, purchase or otherwise acquire
secunties and investments,

{c) any other secunties or investments denving from Investments or any nghts attaching or
relating to secunties or invastments,

in each case excluding Shares and including whether In certificated or uncertthcated form, held
through CREST or any other efectronic share cleanng, transfer or settiement system, and any
rights against any custodian, nomines, clearning system or other simiar person holding any such
right, titte cr interest on its behalf, and all dividands and cther Related Rights,

A17106721 2




"Law of Property Act’ means the Law of Property Act 1925

"Mandatory Prepayment Account' has the meaning given to that term in the Senior Facillhes
Agreemenrt

“"Matenal Intellectual Property" means the Iniellectual Property described in Schedule 6
(Matenal Intellectual Praperly) and any future Intellectual Property designated as such by tho
Security Agent in wnting

"Material Real Property” means in relation to a Chargor, all its rights, title and Interest from time
to bmen

(a) any freehold or leasehold property which,
(1} has a market value of more than £500,000, or

()] could reasonably be expected to vield annual rental payments exceeding £50,000, or

{ui) which the Securty Agent (acting reasonably) deems 5 of strategic or aperational
significance o the Group, or

{b) any leasehold property with a lease term of 21 years or more,

including, In each case, afl Fixtures from time to time on that property and all Related Rights

"Non-Restricted Bank Accounts" means Bank Accounts which are not Mandatory Prepayment
Accounts '

"Party" means a party to this Deed

"Plant and Machinery"” means, n relation to a Chargor, all its nght, tile and interest frem time to
time in and to all plant and machinery and all Related Rights.

"Quasl Security" means an arrangement or transaction under which any member of the Group
will

{a) sell, transfer or otherwise dispose of any of its assets on terms whereby they are or may
be leased lo ar re-acquired by any other member of the Group;

(b) sell, transfer or otherwise dispose of any of its recervables an recourse terms,

() enter into any arrangement under which money or the benefit of a bank or other account
may be apphed, set-cff or made subject to a combination of accounts, or

(d) enter Into any other preferantial arrangement having a similar effact,

In circumstances where the arangement or transaction Is entered Into primarily as a method of
raising Financial Indebtedness or of financing the acquisition of an asset

"Real Property" means, In relafton lo a Chargor, all its right, title and imnterest from time to time i
and to any frechold or leasehold property in England and Wales and other real properly
anywhere n the world, all Fixtures from time to time on that property, and all Related Rights

"Receivables" means, in relation to a Chargor, all its nght, titfe and inlerest from time to ime m
and to all book and other debts of any naturs, all other righls to receive money {excluding Bank
Accounts), and all Related Rights

A1T106721 3




“Receiver’ means a receiver and manager or other recelver appointed in respect of all or any
part of the Secunty Assets and shall, if allowed by law, include an administrative recever

"Related Rights" means, in refation to a Secunty Asset

(a) any proceeds of sale, transfer or other disposal, lease, lcence, sub-licence, or
agreement for sale, transfer or other disposal, lease, licence or sublicence, of that
Security Asset,

{b) any maonaeys or proceeds paid or payable deriving from that Secunty Asset,

{c) any nights, claims, guarantees, indemnities, Secunty or covenants for titte 1n relation to
that Security Asset,

{d) any awards or judgments in favour of a Chargor in relation to that Secunty Asset, and
(&) any other assets denving from, or relating to, that Security Asset

*Secured Qbligations” means all the Liabilties and all other present and fiture liabibtes and
oblgations at any time due, owing or incutred by any member of the Group and by each Debtor
to any Secured Party under the Debt Documnents (including to the Security Agent under the
Parallel Dabt pursuant to clause 19,3 (Parallel Debt (Covenarnt (o pay the Secunly Agent)) of the
Intercreditor Agreement, both actual and contingent and whether incurred solely or jointly and as
pancipal or surety or in any other capacity (other than any Liabiliies or any other present and
future liabilities or obligations n respect of any Excluded Swap Obligations)

"Secured Parties" means the Secunty Agent, each of the other Senier Crediters from time to
time and any Receiver or Delegate but, in the case of each Sentor Creditor, only if it is a Party or
has acceded to the Intercreditor Agreement, In the appropriate capaclly, pursuant to clause
20 11 (Creditor Accassion Undertatang) of the Intercreditor Agreement.

"Sacurity Assets” means the assets which fram time to time are, or expressed to be, the subject
of the Secunity Interests or any part of those assets

"Security Interests" means ali or any of the Securnty created or expressed to be created in
favour of the Security Agent by or pursuant to this Deed

*Senior Facilittes Agreement’ means the faciities agreosment made between, among others,
the Parent, the Company, the Agent and the Securty Agent (as defined therein) and dated 22
September 2013

"Shares" means, 1n relation to a Chargor, all its night, title and interest from time to time in and to*

{a) the shares descnbed in Schedule 5 (Shares) and any other shares issued in the future
by any person dentified in Schedule & (Shares) as 1ssuer of any such shares;

(b) warrants, options and other rights ta subscnbe for, purchase or otherwise acquire any
such shares; and

{c) any other securities or investments deriving from any such shares or any nghts attaching
or retating to any such shares,

A17106721 4




12

13
(@)

(b)

14
(a)

15

21
(a)

in each case ncluding any nghts agamst any custodian, nominee, clearing system or other
similar person holding any such nght, title or interest on its behalf, and all dividends and other
Related Rights

"Uncertificated Securities Regulations” means the Uncertificated Secunties Regulations 2001

Incorporation of defined terms
Unless a contrary indication appears, terms defined in the Intercredtor Agreement have the
same meaning In this Deed

Construction

Any reference In this Deed to a "Finance Document' or a "Debt Document’ or any other
agreement or instrument 1s a reference to that Finance Document, Debt Document or other
agreement or insirument as amended, novated, supplemented, extended, restated {(however
fundamentally and whether or not more onerously) or replaced and includes any change in the
purpose of, any extension of or any increase In any faciity or the addition of any new facllity
under that Finance Document, Debt Document ar other agreement or instrument

The provisians In clause 1 2 (Consfruction) of the Senlor Facilities Agreement apply to this Deed,
except that references to the Senior Facilities Agreement shall be constiued as references to this
Deed

Third Party Rights

Unless expressly provided to the contrary in a Finance Document, a person who 1s not a Parly
has no right under the Contracts (Rights of Third Parties} Act 1999 (the “Third Parties Act”) to
enforce ar to enjoy the benefit of any term of this Deed.

Notwithstanding any term of any Finance Document, the consent of any person who i1s not a
Party is not required to rescind or vary this Deed at any time

Disposition

The tarms of the other Finance Documents and of any other agreement or instrument between
the Parties are Incorporated into each Finance Document to the extent required for any
disposition or purported disposition of all or any part of any Real Property or any other relevant
Secunty Asset contained in any Finance Document to be a valid disposstion in accordance with
sachon 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989

SECURITY INTERESTS

Creatlon of Security Interests
Each Chargor creates the following secunty interests, with fuil itle guarantee and as secunty for
the payment of all Secured Obligatiens, i favour of tha Securnty Agent

{» a first legal mortgage over all Matenal Real Property in England and Wales (including
that descnbed In Schedule 3 {Real Property)) owned by it an the date of this Deed,

{n) a first fixed equitable charge over all other Materlal Real Property owned by it on the
date of this Deed, all Material Real Property acguired by w afier the date of this Deed
and, to the extent not validly and effectively mortgaged under sub-paragraph (i} above,
all Matenal Real Property in England and Wales owned by 1t on the date of this Deed,

A17106721 5




(i)

{(v)
v)
{vi)

{vn)
{vni)

(Ix)

(x}

()

4}

{au)

a first fixed charge over all its Bank Accounts (including those described in Schedule 4
{Bank Accounts)),

a first fixed charge over all its Receivables,
a first mortgage over all its Shares,

a first fixed charge over all its Related Rights in relation to the Shares, to the exterit not
valdly and effectively mortgaged under sub-paragraph (v) above,

a first fixed charge over all its Investmenis and CREST Rights;

a first fixed charge over all its nght, ttle and interest from tme fto tme n and fo its
uncalled capital and goodwill,

a first fixed charga over all its Intellectua! Property (including that descrlbed in Schedule
& (Material intellecfual Property)),

a first fixed charge over all its nght, title and interest from time to time In and to its
beneficial interest, claim or entitlement 1n any pension fund,

a first fixed charge over all its Plant and Machinery {except that validly and effectvely
mortgaged or charged under sub-paragraph (1) or sub-paragraph (i) above),

a first fixed charge over all its insurances, to the extent not validly and effectively
assigned under paragraph (b) below, and

a first floating charge over all ifs undertaking and all its assels, both present and future
{including assets expressed to be mortgaged, charged or assigned under this Clause
21)

Each Chargor, with full title guarantee and as secunty far the payment of all Secured Obligations,
asslgns fo the Secunty Agent by way of secunty all #s Insurances

The floating charge crealed by each Chargor under Clause 2 1 {Crealion of Secunty Intereé_fs)

i
behind all the mortgages, fixed charges and assignments created by that Chargor, but

m prionty to any other Secunty over the Secunty Assets of that Chargor except for

Security ranking in prionty in accordance with paragraph (g) of Schedule 2 (Rights of
Receivers).

Conversion by notice
The Security Agent may convert the floating charge over all or any of the Security Assets info a
fixed charge by notice to the relevant Chargor specifying the relevant Secunty Assets

if it considers {acting reasonably) it necessary to do so in order ta protect or preserve the
Security Interests over those Secunty Assets andior the prionty of those Security
interests; andfor

after a Declarad Default

{o)
22 Ranking
ranks
(a)
(b}
23
(a)
(b)
A17106721




24

25

2.6

31

32

Automatic conversion
If

(@) any Chargor lakes any slep fo create any Securlty or Quasi Security In breach of Clause
3 1 (Negative pledge) over any Security Asset subject to a floating charge; or

(b) any person takes any sftep to effect any expropriation, attachment, sequestration,
distress or executlon against any such Secunty Asset,

the floating charge aver the relevant Security Assets shall automatically and immediately be
converted into a fixed charge

Company voluntary arrangement moratorlum

Obtaining a moratonum or doing anything with a view to obtarning a moratenum pursuant to
Scheduia A1 of the Insolvency Act (including any preliminary decision or investigation) shall not
cause the floating charge over all or any of the Security Assets to crystalise untl the date upan

which it is permitted to crystalllse in accordance with paragraph 13 of Schedule A1 of the
Insclvency Act

Consents

If the consent of any party to a document 1s required to create hxed secunty over, or an
assignment of, the rights of a Chargor under that document

(a) that Chargor shall promptly notify the Security Agent,

{b) untll the consent of the relevant party has been obtained, thus Deed shall secure all
amounts which that Chargor may recewve, or has recewved, under that document but
exclude any fixed secunty over, or any assignment of, those nghts,

(c} urnless the Secunty Agent requires otherwise, that Chargor shall use reasonable
endeavours to obtain the consent of the relevant party to the creation of fixed secunty
over or, as the case may be, an assignment of, those rights under this Deed as soon as
reascnably practlfzble. and

(d) on the date an wirich the consent of the relevant party 13 obtained, the fixed secunty over
or, in respect of sin asset expressed to be subject to an assignment, the assignment of,
those rights under this Deed shall attach to these rights

RESTRICTIONS ON DEALING WITH SECURITY ASSETS

Negative pledge
No Chargor shall create or permit to subsist any Secunty or Quas: Secunty over any Security
Asset, except as permitted by the Senior Factlihes Agreement

Disposals

No Chargor shall enter into a single transaction or a series of transactions (whether refated or
not and whether voluntary or Inveluntary) to sell, lease, transfer or otherwise dispose of any
Security Asset, except as permitted by the Senlor Facilities Agreement
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(a)

(b)

52

FURTHER ASSURANCE

Each Chargor shall promplly do all such acts or execute all such documents (including
assignments, transfers, morigages, charges, notices and instructions) as the Security Agent may
reasonably specify {and 1n such form as the Secunty Agent may reasonably require In favour of
the Secunty Agent or its nominee(s})

0] to perfect the Secunty created or intended to be created under or evidenced by this
Deed {which may nclude the execution of a mortgage, charge, assignment or other
Secunty over dll or any of the assets which are, or are Intended {o be, the subject of the
Secunty (nterests) or for the exercise of any rights, powers and remedies of the Secunty
Agent or the Secured Parties provided by or pursuant to the Finance Documents or by
law, or

{n) ta confer on the Secunity Agent or confer on the Secured Partles Secunty over any
property and assets of that Chargor located in any junsdiction equivalent or similar to the
Secunty mtended to be conferred by or pursuant to this Deed, and/or

{u) to facilitate the realisation of the assets which are, or are intended to be, the subject of
the Secunty Interests

Each Chargor shall take all such action as 1s available to it (includng making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Secunty conferred or intended to be conferred on the Security Agent or the
Secured Parties hy or pursuant to this Deed

MATERIAL REAL PROPERTY

Documents

Each Chargor shall promptly deposit with the Secunty Agent, and the Security Agent shall be
enttled to hold, all hile deeds and documents relating to that Chargor's present and future
Material Real Property

Present Material Real Property
Each Chargor shali, in respect of all Material Real Property in England and Wales owned by it on
the date of this Dasd

(a) promptly apply to the Land Registry for first registration of that Matepal Real Property
{whete that Matenal Real Property [s not already registered at the Land Registry) and for
registration of it as proprietor of that Malerlal Real Property,

{b) promptly apply to the Land Registry to register the Security created by paragraph (a)(1)
and paragraph (a)(n) of Clause 2 1 (Creation of Secunty interests),

(c} prompily apply to the Land Regrstry requesting
(] a restriction in the form specified by the Secunty Agent; and

(n) the obligation to make further advances,
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(d)
(e}

to be entered on the register of the title to that Material Real Property [n respect of the
Secunty created by paragraph (a){1) and paragraph (a){n) of Clause 2 1 (Crealion of
Secunty Interasts),

promplly pay all applicable registration fees,

promptly deal with any requisitions by the Land Registry relating to that Real Property
and keep the Secunty Agent Informed as to the progress of any such application for
registration, the nature of any such requisitions and its response,

or, If the Secunty Agenl gwves nolice to that Chargor that the Secunly Agent will submut the
relevant forms to the Land Registry, thai Chargor shall promptly provide the Secunty Agent with
all duly completed forms reasonably requested by the Secunty Agent and all applcable
registration fees

53 Future Maferial Real Property
If any Chargor acquires any Materlal Real Property in England and Wales after the date of this
Deed, that Chargor shall

(a)

(b)

(e}

(d)

(e)
0

promptly apply to the Land Registry for first registration of that Matenal Real Properiy
(where that Materlal Real Property 1s not already registered at the Land Registry) and for
registration of it as proprietor of that Matenal Real Property,

prompily upon request by the Secunty Agent execute and deliver to the Secunty Agent a
legal mortgage of that Material Real Praperty as secunty for the payment of all Secured
Obhigations,

promptly apply to the Land Registry to reglster the Secunty created by paragraph (a)(ii)
of Clause 2 1 {Creation of Secunty Intarests) and any legal mortgage created pursuant
to paragraph (b) above,

promptly apply to the Land Registry requesting
(i a restriction in the form specified by the Security Agent, and
{in) the obligation to make further advances,

to be entered on the reglster of the title to that Material Real Property in respect of the
Secunty created by paragraph (aXh) of Clausa 2 1 (Creafion of Secunly Interests) and
any legal mortgage created pursuant to paragraph (b) above,

promptly pay all applicable reglstraton fees,

promptly deal with any requisftions by the Land Registry refating to that Matena! Real
Properly and keep the Secunty Agent informed as to the progress of any such
application for registration, the nature of any such requisihons and its response,

or, iIf the Security Agent gives notice to that Chargor that the Security Agent will submit the
relevant forms to the Land Registry, that Chargor shall promptly provide the Secunty Agent with
all duly completed forms reasonably requested by the Secunty Agent and all applicable
reglstration fees
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55

5.8
(a)

(b)

61
(a)

(b)

82
(a)

(b)

Unregistered Material Real Propertly

In the case of a Chargor's Matenal Real Property in England and Wales, hath present and future,
which s not registered at the Land Registry and i1s not required by faw or this Deed to be so
registered, If the title deeds and documents are not deposited with the Secunty Agent, that
Chargor shall promptly apply to the Land Charges Registry to register

{(a) in respect of all such Material Real Property owned by it on the date of this Deed, this
Deed and the Secunty created by paragraph (a)}(1) and paragraph (a}{n} of Clause 2 1
(Creafion of Secunty Inlerests), and

{b) i respect of all such Matenal Real Property acquired by it after the date of this Deed,
this Deed, the Secunty created by paragraph (a)(1) of Clause 2 1 {Creafion of Secunty
Interests) and any legal mortgage created pursuant to paragraph (b) of Clause 53
(Future Real Properly)

Title Information Document

On completion of the registration of any Securlty Interest pursuant to this Clause 5, the refevant
Chargor shall promptly supply to the Secunty Agent a certified copy of the relevant Title
Information Document ar, as the case may be, Cerlificate of Registration of Land Charge issued
by the Land Registry or, as the case may be, Land Charges Regsstry.

Power to remedy

If a Chargor does not comply with any provision of this Clause 5, the Secunty Agent, or any
agent, contractor or other person required by the Secunty Agent may take any action
reasonably required by the Secunty Agent ta comply with any such provision

The cost and expense of any action referred to in paragraph (a) above shall be boine by the
relevant Chargor

BANK ACCOUNTS

Withdrawals
No Chargor si&all make any withdrawal from any Non-Restncted Bank Account except

1)) pnor go the accurrence of a Declared Default, as permitted by the Senior Facilities
Agreement, or

(m) after a Declared Default, with the prior consent of the Security Agent

No Chargor shall make any withdrawal from a Mandatory Prepayment Account except as
pemitted by the Senlor Facilities Agreement

Documents

Each Chargor shall promptly deliver to the Secunty Agent, and the Secunty Agent shall be
entitled to hold, such documents relating to that Chargor's Bank Accounts as the Security Agent
reasonably requires

Each Chargor shall as soon as reasonably practcable but, m any event, within 5 Business Days
of the date of this Deed (and in respect of any Bank Account opened after the dale of this Deed,
as soon as reasonably practicable but, in any event, within 5 Business Days after the opening of
that Bank Account) notify the bank or financial institution at which its Bank Accounis are held of
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83

84

the Secunty created under paragraph (a)}{i) of Clause 2 1 (Creation of Security Interests) with a
notlce substantially in the form set out In Schedule 8 (Form of Nolice/Acknowledgement of
Charge of Bank Account) (or such other form as may be agreed between the relevant Chargor
and the Secunfy Agent) and shall use reasonable endeavours to ensure that each recipient of
such notice signs and retumns the form of acknowledgement requested in that notice, provided
that if the Chargar, using its reasonable endeavours, 13 not able to obtain an acknowledgement
from a recipient within 20 Business Days from ihe date of delivery of the notice pursuant fo this

paragraph (b) of Clause 6 2, the obligation to obtain a signed form of acknowledgement shall
cease

RECEIVABLES

Restrictions on dealing with Receivables

No Chargor shall enter into a single transaction or a senes of ransachens {(whether related or
not and whether voluntary or involuntary) to sell, factor, transfer, discount or otherwise dispose of
all orany part of any of its Recevables except as permitted by the Seruor Faciliies Agreement.

Documents

Each Chargor shall promptly delver to the Secunty Agent, and the Secunty Agent shall be
entitled to hold, such documents relating to that Chargor's Recewvables as the Secunty Agent
reasonably requires

SHARES

Documents

Each Chargor shall on the date of this Deed and, where Shares are acquired by it after the date
of this Deed, within 5 Business Days of the date of that acquisition

{a) deliver to the Security Agent, or as it directs, and the Security Agent shall be entitled to
hold, all certificates and other documents of tille or evidence of ownership in relation to
its Shares, and

(b) deliver to the Security Agent, or as it directs, and the Securiy Agent shall be entiiled fo
hold, fransfers of the Shares and other documents, each executed in bfank, relating to
the Shares reasonably required by the Secunty Agent

Voting before enforcement
At any time prior to the occurrence of a Declared Default each Chargor shall be enttied to
exercise or direct the exercise of the voting and olher nghts attached to any Shate provided that

{a) it does not do se for a purpose that would rasult in an Event of Default, and

(b) the exercise of or, as the case may be, the falure to exercise those nghts would not
have an adverse effect on the validty or enforceability of the Secunty over the retevant
Shares created or intended to be created under or evidenced by this Deed

Voling after enforcement

At any time after a Declared Default and the Secunty Agent has given notice to the relevant
Charger that it intends to exercise s rights under this Clause 8 4
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B6

87

88
{a)

(b

(c)

{a) the Security Agent or the Receiver shall be entitled to exercise or direct the exercise of
the voting and other nghts attached to any Share; and

{b) each Chargor shall comply or procure the compliance with any direchons of the Security
Agent or the Receiver n respect of the exercise of those nghts and shall promptly
execute andfor deliver to the Security Agent or the Recelver such forms of proxy as it
requires with a view to enabling such person as it selecls to exercise those nights,

Cash dividends before enforcement

At any time prior to a Declared Default each Chargor shall be entitled to retamn any cash dividend
denving from the Shares

Cash dividends after enforcement

At any time after a Declared Default each Chargar shall hold any cash divdend denving from the
Shares received by it on trust for the Secured Parties and transfer or pay the same immediately
to the Secunty Agent or as it may direct. The Security Agent shall apply the same aganst the
Secured Obligations in accordance with clause 17 (Application of Proceeds) of the Intercreditor
Agreement

Shares held by nominees of Chargors

If any Share ia held in the name of a nominee of a Chargor, that Chargor shall promptly upon
request by the Secunty Agent deliver to it an ifevocable power of attorney, expressed fo be
given by way of secunty and executed as a deed by that nominee That power of aftorney shall
appont the Securnity Agent, each Recewer and each Delegate, as the attomay of the holder and
shall be in such form as the Secunty Agent requires

Payment of calls
Each Chargor shall pay all calls or other payments in respect of any of ils Shares

If a Chargor doea not comply with paragraph (a) above, the Security Agent may pay that call or
other payment on behalf of that Chargor

The relevant Chargor shall immediately on request by the Secunty Agent reimburse the Security
Agent for any payment made by the Security Agent under this Clause 88

INVESTMENTS

Documents
Each Chargor shall

(a) promplly deliver to the Security Agent, or as it directs, and the Secunty Agent shall be
entiled to hold, all certificates and other documents of titte ar ewdence of ownership In
refation to its Investments, and

(b) promptly deliver to the Secunty Agent, or as it directs, and the Secunty Agent shall be
entitled to hold, transfers of the Investments and other documents, each executed
blank, refating to the Investments reasonably required by the Secunity Agent
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93

a4

295

96

97
(@)

(b)

€

Voting before enforcement

At any time pror to the occurrence of a Declared Default each Chargor shall be enttled to
exercise or direct the exercise of the voting and other nghis attached to any Investment provided
that

(a) it does not do so for a purpose that would result in an Event of Default, and

(b) the exercise of or, as the case may be, the falure fo exercise those nghts would not
have an adverse effect on the valdity or enforcement of the Security over the relevant
Investments created or intended to be created under or evidenced by this Deed

Voting after enforcement
At any time after a Declared Default

(a) the Security Agent or the Receiver shall be entitled fo exercise or direct the exercise of
the voting and other rights attached to any Investment; and

{b) each Chargar shall comply or procure the compliance with any directions of the Secunty
Agent or the Recewer In respect of the exercise of those nghts and shall promptly
oxecute andfor deliver to the Secunty Agent or the Receiver such forms of proxy as It
requires with a view to enabling such person as it selects to exerclse those rights

Cash dividends before enforcement
At any bme prior to a Declared Default each Chargor shall be entitled to retain any cash dividend
denving from the Investments

Cash dividends after enforcement

At any bme after a Declared Default each Chargor shall hold any cash dividend deriving from the
Investments received by it on trust for the Flnance Parties and lransfer or pay the same
immediately to the Security Agent or as it may direct. The Security Agent shall apply the same
agawnst the Secured Obligations in accordance with clause 17 (Apphcation of Proceeds) of the
Intercraditor Agreement.

Investments held by nominees of Chargors

if any Investment of a Chargor is held in the name of a nominco of that Chargor, that Chargor
shall promptly upon request by the Secunty Agent deliver to it an imevecable power of attorney,
expressed {o be given by way of secunty and executed as a deed by that nominee That power
of attorney shall appoint the Secunty Agent, each Receiver and each Delegate, as the aftorney
of the holder and shall he in such form as the Security Agent requires

Payment of calls
Each Chargor shall pay all calls or other payments in respect of any of its Investments

If a Chargor does not comply with paragraph (a) above, the Secunty Agent may pay that call or
other payment on behalf of that Chargor

The relevant Chargor shall mmediately on request by the Securlty Agent rermburse the Securty
Agent for any payment made by the Secunty Agent under this Clause 97
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101

102

1"

112

12

INTELLECTUAL PROPERTY

Documents

Each Chargor shall promptly deliver to the Secunty Agent, and the Security Agent shall be
entitled to hold, such documents relating to that Chargor's Inteflectual Property as the Secunty
Agent reasonably requires

Perfectlon

Each Chargor shall take all steps to record this Deed on such registers, in such jurisdictions and
within such tme imits as the Security Agent requures n order to perfect the Secunty Interests
over its Matenal Intellectual Property

INSURANCES

Documents

Each Charger shall promptly upon request by the Secunty Agent deliver to it, and the Secunty
Agent shall be entilled to hold, such contracts and policies of insurance taken out by or on behalf
of it and the related premium receipts, and such other documents relating to that Chargor’s
Insurances, as the Security Agent requires

Notlce of asslgnment

Each Chargor shall as soon as reasonably practicable but, in any event, within 5 Business Days
of the date of this Deed (and in respect of any Insurances taken aut by that Chargor after the
date of this Deed, as scon as reascnably practicable but, in any event, within 5 Business Days
after the talung out of that Insurance) notify the relevant insurer of the assignment under
paragraph (b} of Clause 2 1 (Creahon of Securdy Inferesis) with a notice substantially in the form
set out in Schedule 7 (Form of nofice of assignmant of Insurances) {or such cother form as may
be agreed between the relevant Chargor and the Secuniy Agent) and shall use reasonable
endeavours to ensure that each recipient of such notice signs and retums the form of
acknowledgement requested in that notice, provided that if the Chargor, usmg reasonable
endeavours, 1 not able to obtain an acknowledgement from a recipient within 20 Business Days
from the date of delivery of the notice pursuant to this Clause 11 2, the obligation to obtain a
signed form of acknowledgement shall cease

Use of proceeds

The proceeds of any insurance clalm shall be applied m accordance with clause 12 (Mandatory
Propaymenf) of the Sentor Faciiities Agreemeant

REPRESENTATIONS AND WARRANTIES
Each Chargor

{(a) makes the representations and warranties set out in clause 24 (Represenlations) of the
Senlor Facihhes Agreemant fo the Securnty Agent on the date of this Deed, and

(b) represents and wamants to the Secunty Agent that the assets listed in Schedule 3 (Real
FProporly) to Schedule 6 (Matenal Intellectual Property) in respect of that Chargor ara all
of the relevant class of assets in which it has an interest
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131

132

133

14

141

142

143

144

15

15.1

ENFORCEMENT

Whao enforceable
The Secunty Interests shalt be immedately enforceable on and at any tme after a Declared
Default

Enforcement action

At any time after the Security Interests have become enforceable, the Security Agent may n its
absolute discretion enforce all or any part of the Secunty Interests in any manner it sees fit or as
directed in accordance with the terms of the Finance Documents

Law of Property Act powers

At any time after the Securily Interests have become enforceable, the powers, authorities and
discretions confarred by the Law of Property Act on mortgagees, including the power of sale and
other powers conferred by section 101 (Powers incident fo estate or interest of mortgagee) of the
Law of Property Act, as varied and extended by this Deed, shall be immediately exercisable.

LAW OF PROPERTY ACT

Section 101

The power of sale and other powers conferred by secton 101 (Powers incident fo esfate or
interest of mortgagee) of the Law of Property Act on mortgagees, as vaned and extended by this
Deed, shall arlse (and the Secured Obligations shall be deemed due and payable for that
purpose) on the date of this Deed and shall be exercisable in accordance with Clause 13 3 (Law
of Property Act powers) )

Section 103
Section 103 (Regufation of exercise of power of sale) of the Law of Property Act shall not apply
to this Deed

Section 93
Section 93 (Restnction on consolidation of mortgages) of the Law of Property Act shall not apply
to this Deed

Sections 99 and 100

At any tme after the Security Interests have become enforceable, the Securnty Agent may make
any lease ar agreement for lease, accept any surrender of lease and grant any oplion as It sees
fit and without the need to comply with any provision of section 98 (Leasing powers of marlgagor
and mortgagee n possession) or secton 100 (FPowers of morigagor and morlgagee in
possession to accoept surrenders of leases) of the Law of Properiy Act.

APPOINTMENT OF RECEIVERS AND ADMINISTRATORS

Appointment of Receivers
if

{(a) requested by any Chargor, or

{b) the Secunty Interests have become enforceable following a Daclared Default,
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153

154

16

16 1

16.2

16.2

without any notice or further notice, the Secunty Agent may, by deed or otherwise in wrting
signed by the Security Agent or any persan authonsed for thus purpose by the Secunty Agent,
appoint one or more persons to be a Recewver of all or any part of the Secunty Assets The
Secunty Agent may similarly remove any Receiver and appoint any person Instead of any
Receiver If the Secunly Agent appoints more than one person as Recewver, the Security Agent
may give those persons power to act either jointly or severally

Appointment of Administrators
Paragraph 14 of Schedule B1 to the Insolvency Act applies to this Deed and the Security Agent
may appoint an Administrator of any Chargor pursuant to that paragraph

Agent of Chargor
Any Recelver shall be the agent of the relevant Chargor for all purposes That Chargor alone
shall be responsible for the Receivet's contracts, engagements, acts, omissions and defaults

Remuneration of Receivers

The Secunty Agent may determine the remuneration of any Recewer and the maximum rate
specified in secton 109(B) (Appointment, powers, remuneration and duties of receiver) of the
Law of Properfy Act shall not apply The Security Agent may direct payment of that remuneration
out of moneys it receives as Receiver The relevant Chargor alone shall be hable for the
remuneration and all other costs, losses, labilities and expenses of the Recever

RIGHTS AND LIABILITIES OF SECURITY AGENT AND RECEIVERS

Rights of Receivers

Any Recelwver appointed pursuant fo Clause 15 {Appomtment of Receivars and Admimnistralors)
shall have

(a) the nghts set out In Schadule 2 (Rights of Receivers), and
{b) tha nghts, powers, pnvileges and immunities conferred by law, mcluding

(1) in the case of an administrative recelver, the nghts, powers, privileges and
Immuniies conferred by the Insolvency Act on admisirative recewvers duly
appointed under the Insclvency Act, and

(i) in all other cases, the rights, powers, pnvileges and Iimmunities confermed by the
Law of Property Act and the Insolvency Act on recelvers or recewers and
managers
Rights of Security Agent

At any time after the Secunty Interests have become enforceable, to the fullest extent permitted
by law, any rights conferred by any Finance Document or by law upun a Recewver may be
exercised by the Secunty Agent, whether or not the Secunty Agent shall have appointed a
Recever of all or any part of the Secunty Assetls

Delegation
The Secunty Agent may delegate in any manner to any person any nghts exercisable by the
Secunty Agent under any Finance Document Any such delegation may be made upon such
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(@)

(b)

(c

165

terms and conditions {including power to sub-delegate) as the Secunly Agent thinks fit and the
Security Agent may pass confidentlal informaticn to any such delegate.

Financial collateral arrangement

To the extent that this Deed constitutes a “financial collateral arrangement” (as defined in the
Financial Collateral Arrangements (No 2) Regulations 2003 (the 'Financial Collateral
Regulations")) the Securty Agent shall have the ught.

)] to use and dispose of any Secunty Asset which constitutes "financial collateral" (as
defined in the Financial Cellateral Regulatons {"Flnancial Collateral”)) in such manner
as it sees fit, in which case the Secunty Agent shall comply with any requirements of the
Fmancial Collateral Regulations in relabon to cbtaining "equivalent financial collateral”
{as defined in the Financial Collateral Regulations),

{u) to set-off the value of any equivalent financial collateral agamst, or apply it in discharge
of, any Secured Obiligations in accordance wath the Financial Collateral Regulations, and

(ur} at any tme after the Secunty Interests have become enforceable, to appropnate any
Secunty Asset which constitutes Financial Collateral 1n such manner as it sees fit in or
towards sahsfacton of the Secured Obligations in accordance with the Financial
Collateral Regulations

i the Security Agent s required to value any equivalent financial collateral or Financlal Collateral
for the purpose of paragraph (a)(il} or {a){m) above, the value shail ba

()] in the case of cash, s face value at the time of appropriation or set-off, and

(n n the case of financial mstruments or other Financial Collateral, their market value at the
time of appropnation or set-off as determined (after appropnation) by the Secunty Agent
by reference to a public index or other applicable generally recoghised sowce or such
other process as the Secunty Agent may select, Including a valuation carned out by an
independent investment bank, firm of accountants or other valuers appomnted by the
Secunty Agant,

as converted, where necessary, into the currency m which the Secured Obligations are
denominated at a market rate of exchange prevailing at the fime of appropriation or set-off
selected by the Securlly Agent

Each Chargor authonses the Security Agent to transfer any Secunly Asset which conshiutes
Financial Collateral in accordance with the Financial Collateral Regulations, and any such
Sacurity Assst shall pass from the relevant Chargor to the Secunty Agent by way of outnight title
transfer, free and clear of any liens, daims, charges or encumbrances or any other interest of
any Chargor or any third party The Secunty Agent shall, accordingly, have the rght to deal with,
lend, dispose of, pledge, charge or otherwise use any Security Asset which constitutes Financal
Collateral

Posaesglon
if the Secunty Agent, any Recelver ar any Delegate takes possession of the Secunty Assets, it
may at any ime relinquish possession Neither the Security Agent, any Receives nor any
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17

18
18.1

182

19

Delegate shall be lable, by reason of viewing or repainng any of the present or future assets of
any Chargor, as a mortgagee in possession

Security Agent's liability

Neither the Secunty Agent, any Receaiver nor any Delegate shall, either by reason of taking
possession of the Secunty Asseils or for any other reason and whether as morlgagee in
pessession or otherwise, be lable for

(a) any costs, losses, habiibes or expenses relating to the realisation of any Secunty Assets,
or
(b) any act or omission of the Secunty Agent, any Recewer, any Delegate or their respective

officers, employees or agents in relation to the Security Assets or in connection with the
Finance Documents, unless directly caused by its gross negligence or wilful misconduct

ORDER OF DISTRIBUTIONS

All amounts received or recovered by the Securnty Agent or any Recever in exercise of thair
nghts under this Deed shall, subject to the nghtis of any creditors having priority, be applied in the
order provided in clause 17 (Appfication of Proceeds) of the Intercreditor Agreement

POWER OF ATTORNEY

Appolntment

Each Chargor by way of securty irrevocably appaints the Security Agent, each Receiver and
each Delegate severally to be s attorney (with full power of substituticon}, on its behalf and in its
name or otherwise, at such bme and in such manner as tha attorney thinks fit

{a) to do anything which that Chargor i1s cbliged to do under any Finance Document {o
which It s party but has failed to do (including to do all such acts or execute all such
documents, assignments, fransfers, mortgages, charges, natices, Instructions, filings and
registralions as the Secunty Agent may reasonably specify (and in such form as the
Securtty Agent may reasonably require in favour of the Secunty, Agent or its

|

neminee(s))), and i

(b) after a Declared Default, to exerase any of the rnghts conferred on the Secunty Agent,
any Receiver or any Delegate in relatlon to the Securily Assets or under any Finance
Docurment ar under any iaw

Ratification
Each Chargor ratifies and confirms and agrees to ratfy and confirm whatever any such aftorney

shall do in the exercise or purported exercise of the power of attorney granted by it in Clause
18 1 (Appomfment)

PROTECTION OF THIRD PARTIES

No purchaser or other person dealing with the Securlly Agent, any Recewver or its agents shall
be concemned fo enquire

(a) whether the powers conferred on the Security Agent, any Recelver or ils agents have
arisen,
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20.1

202

203

(b) whether the powers conferred on the Securty Agent, any Recewer or its agents have
become exarcisable,

{c) whether any consents, regulatians, restnctions or directions relating to such powers have
been obtained or complied with,

{d) whether the Secunty Agent, any Reeeiver or Its agents 1s acling within such powers,

(e} whelher any money remains due under the Finance Documents and the recept 1n writing
of the Security Agent, any Recelver or its agents shall be sufficient discharge to that
purchaser or other person,

U] as to the propriety or validity of acts purporting or intended to be in exercise of any such
powers, or

{9 as to the application of any money paid lo the Security Agent, any Receiver or is agents
SAVING PROVISIONS

Continuing Security

Subject to Clause 21 (Discharge of Secuntly), the Secunty Interests are continuing Secunty and
will extend to the ultimate balance of the Secured Obligatons, regardless of any intermediate
payment or dischargo in whole or In part.

Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of any Charger or

Obligor or any security for thosa obllgations or otherwise) 1s made by a Secured Party in whole
or in part on the basis of any payment, security or other disposition which 1s avoided or must be
restored In Insolvency, liquidation or otherwise, without mitaton, then the hability of each
Chargor and Obhgor and the Secunty Interests will continue or be rewnstated as If the discharge,
release or arrangement had nrot occcusred

Waiver of defences

NeitHer the obligations of each Chargor under this Deed nor the Secunty Interests will be
affecied by an act, omission, matter or thing which, but for thiy:Clause, would reduce, release or
prejudice any of its obligations under any Finance Document or any of the Secunty Interests
(without imitation and whether or not known to 1t or any Secured Parly) including

(a) any tme, waiver or consent granted to, ar composition with, any Chargor, Obligor or
other person,

(b} the release of any other Chargor, Obligor or any other person under the terms of any
compasitton or arrangement with any aredior of any member of the Group,

(] the taking, vanatton, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any rights against, or secunty over assets of, any Chargor,
Obligor or other person or any non-presentaton or non-observance of any formalty or
other requirement In respect of any instrument ar any fallure to realise the full value of
any security,

{d) any Incapacity or lack of power, authority or legal personality of ar dissclution or change
in the members or status of any Chargor, Obfigor or any other person,
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205

2086

207

(a) any amendment, novation, supplement, extension, restalement (however fundamental
and whether or not more onerous) or replacement of any Finance Document or any
other doecument or security including any change In the purpose of, any extension of or
any increase in any facity or the addition of any new faclity under any Finance
Document or other decument or security,

n any unenforceability, illegalty or invalidity of any obligation of any person under any
Finance Document or any other dacument or secunty, of

(a) any msolvency or similar proceedings

Chargor intent

Without prejudice to the generality of Clause 20 3 {(Waiver of defences), each Chargor expressly
confirms that it intends that the Secunty Interests shall extend from bime to tme to any (however
fundamental) varlation, increase, extension or addition of or to any of the Finance Documents
andfor any facility or amount made available under any of the Finance Documents for the
purposes of or in connection with any of the following business acquisitons of any nature,
iIncreasing working capital, enabling nvestor distnbutions to be made, camying out
restructunngs, refinancing existing factlities, refinancing any other indebtedness, making faciibes
available to new borrowaers, any other variation or extenston of the purposes for which any such
facility or amount might be made available from tme to tme, and any fees, costs andfor
expenses assaciated with any of the foregoing

Immediate recourse

Each Chargor walves any right It may have of first requining any Secured Party (or any trustee or
agent on its behalf) to proceed against or enforce any other nghts or secunty or claim payment
from any persen before claiming from that Chargor under tius Deed This walver applies
Irrespective of any law or any pravision of a Finance Document 1o the contrary.

Appropriations

Until all amounts which may be or become payable by the Obligors or the Chargors under or in
connecton with the Finance Documents have been ircevocably paid In full and ali faciities which
might give: nse to Secured Obligations have terminated, each Secured Party (or any trustee or
agent on its behalf) may

{(a) refran from applying or enforcing any other moneys, secunty or nghts held or receved
by that Secured Parly {or any trustee or agent on its behalf) in respect of those amounts,
or apply and enforce the same 1n such manner and order as it sees fit (whether against
those amounts or otherwise) and no Chargor shall be enttled to the benefit of the same,
and

(b) hold 1n an interest-bearing suspense account any moneys received from any Chargor or
on account of any Chargor's ilability under this Deed

Deferral of Chargors' rights

Until all amounts which may be or become payable by the Obligors or the Chargors under or in
connection with the Finance Documents have been trrevocably paid in full and all facilities which
might give nse ta Secured Obligations have termtnated and unless the Secunty Agent otherwise
directs, no Chargor will exercise any nghts which it may have by reason of performance by it of
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209

21

2t 1

s obligations under the Finance Deocuments or by reason of any amount being payable, or
labiity arising, under this Clause 20

(a) to be indemnified by a Chargor or an Obligor;

(b) lo clam any contrbution from any other Chargor or guaranior of any Obhgor's
obligations under the Fimance Documents,

(c) to take the benefit (in whole or 1n part and whether by way of subrogation or otherwise)
of any rights of the Secured Partles under the Fmance Documents or of any other
guarantee or secunty taken pursuant to, or in connection wilh, the Finance Documents
by any Secured Parly,

(d) to bnng legal or other proceedings for an order requinng any Obligor or any Chargor to
make any payment, or perform any obligation, in respect of which the Obligor or the
Chargor had given a guarantes, undertaking or indemnity,

{e) to exercise any right of set-off against any Obligor or any Chargor, andfor

{f) to clalm or prove as a creditor of any Obligor or any Charger in competition with any
Secured Party

If a Chargar receives any benefit, payment or distnbution in relation fo such nghts it shall hold
that benefit, payment or disinbution to the extent necessary to enable all amounts which may be
or become payable to the Secured Parties by the Oblgors or the Chargors under or in
connection with the Finance Dacuments to be repaid in full on trust for the Secured Parhies and
shall promptly pay or transfer the same to the Security Agent or as tha Secunty Agent may direct
for application in accordance with Clause 17 (Order of distribuhions)

Additional security
The Securily Interests are in addition to and are not in any way prejudiced by any other
guarantee or security now or subsequently held by any Secured Party

Tacking

Each Secured Party ehall comply wilth s obligations under the Finance Documents (including
any cbligation to make further advances)

DISCHARGE OF SECURITY

Final redemptlon
Subject to Clause 21 2 {Retenfion of secunty), If

(a) any Secunity Assefs are being disposed of and the provisions of clause 318
(Resignation and refease of secunfy on disposal) of the Sentor Faciliies Agreement
apply, or

{b) the Secunty Agent, with the approval of the Agent and each MHedge Counterparty,
determines that

()] all of the Secured Obligations and all other obligations secured by the Secunly
Documents have been fully and finally discharged, and
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22

221

222

23

24.

241

242

243

244
(a)

{n) no Secured Party 15 under any commitment, obllgation or liability (actual or
contingent) to make advances or provide other financial accommodation to any
Debtor pursuant to the Debt Documents,

then the Secunty Agent shall release, without recourse or warranty, the Securty Assets from the
Security Interests and the nights of the Security Agent under this Deed

Retention of security

If the Secunty Agent reasonably considers that any amount pad or credited to any Secured
Parly under any Finance Document is capable of being avouded or otherwise set aside, that
amount shali not be considered to have been paid for the purposes of determining whether all
the Secured Obligations have been irrevocably paid

COSTS AND EXPENSES

Expenses
Clause 21 2 (Amendment costs) and clause 21 3 (Enforcoment and preservation costs) of the
intercreditor Agreement shall apply as If they were set out in full in thus Deed

VAY

Clause 18 8 (VAT) of tlhe Senior Facilities Agreement shall apply as if it were set out in full in this
Deed, save that references in that clause to "Finance Party” shall be treated in this Deed as
being to “Secured Party, Recewer or Delegate”

INDEMNITY

Each Chargor shall, within thres Business Days of demand, ndemnify the Security Agent and
any Recewver aganst any cost, loss, liability or expense incurred by it or them as a result of

(a) any breach by any Chargor of this Deed, or

(b) the exercise or purported exercise of any of the nghis and powers conferred on it or
thern by this Deed or otherwise relating to the Security Assets

PAYMENTS

Undertaking to pay
Each Chargor shall pay each of the Secured Obligations when due in accordance with its terms

Demands

Any demand for payment made by any Secured Party shal be vald and effective even if it
contains no statement of the relevant Secured Obhgations or an inaccurate or ncomplete
statement of them

Payments
All payments by any Chargor under this Deed shall be made to such account, with such financial
institution and in such other manner as the Secunty Agent may direct

Continuation of accounts
At any time after a Secured Party has received or 15 deemed to have veceved nolice of any
subseqguent Secunty affecling all or any part of the Secunty Assets of any Chargor, that Secured
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(b)

245

25.

251

252

26

{a)

(b)

27

Party may open a new account in the name of that Chargor (whether or not It permils any
existing account to continue).

If that Secured Party does not open such a new account, it shall be reated as if it had done so
when the relevant notice was received or deemed to have been recewved and as from that time
ail payments made by or on behalf of that Chargor to that Secured Party shall be credited or be
treated as having been credited fo the relevant new account and not as having been appled n
reducton of the Secured Obligations as at the time the relevant notice was received or deemed
to have been received

Contingencies

If all or any part of the Secunty Interests are enforced at a ime when no amount is due under the
Finance Documents but any such amount may or will become due, tha Secunly Agent or the
Recever may pay the proceeds of any recovertes eifected by it into a suspense account

RENMEDIES, WAIVERS AND DETERMINATIONS

Remaedies and waivars

Mo failure to exerclse, nor any delay in exercising, on the part of any Secured Party, Receiver or
Delegate, any nght or remedy under any Finance Document shall operate as a waiver of any
such right or remedy or constitute an election to affirm any of the Finance Documents, No waiver
or elaction to affirm any of the Finance Documents on the part of any Secured Party, Recelver or
Delegate shall be effective unless in writing No single or partlal exercise of any nght or remedy
shall prevent any further or ather exercise or the exercise of any other right or remedy The rights
and remedies provided 1n the Finance Documents are cumulative and not exclusive of any nghts

or remedies provided by law, including the nght to appoint an Administrator under the fnsolvency
Act

Certificates and Determinations

Any certification or determination by the Secunty Agent or any Receiver of a rate or amount
under any Finance Document is, In the absence of manifest error, conclusive evidence of the
matters to which it relates N

i

SEPARATE AND INDEPENDENT OBLIGATIONS

Subject to paragraph (b) below, the Secunty created by each Chargor by or [n connection with
any Finance Document is separate from and independent of the Secunty created or intended to
be created by any other Chargor by or in connection with any Finance Document

Any reference n this Deed to a "Chargor” in relation to any Secunty Asset is, (f that Chargor
holds any night, hle or interest in that Secunty Asset jontly with any other Chargor, a reference
to those Chargors jontly

COUNTERPARTS

This Deed may bs executed in any number of counterparts, and this has the same effect as If
the signatures on the counterparts were on a single copy of this Deed
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29

(a)

(b)

(c)

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or i connecton with it are
governed by Enghsh law

ENFORCEMENT

The courts of England have exclusive [urisdiction to seftle any dispute arising out of or in
connection with this Deed (including a dispute refating to the existence, valtdity or termination of
this Deed or any non-contractual obligation arising out of or m connection with this Deed) {a
"Dispute”)

The Parties agree that the courts of England are the most appropnate and convenient courls to
setite Disputes and accordingly no Party will argue to the contrary

This Clause 29 1s for the benefit of the Security Agent only. As a resull, the Secunty Agent shall
not be prevented from taking proceedings relating to a Dispute in any other courts with
junsdiction To the extent allowed by law, the Security Agent may take concurrent proceedings In
any number of junsdiclions

This Deed has been delivered on the date stated at the beginning of this Deed.
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Name of Chargor

Tunstall Group Holdings Limited
Tunstall Group Finance Limited
Tunstall Group Acquisition Limited
Tunstall Holdings Limifed
Blythmore Limited

Tunstall Group Limited

Tunstall Healthcare (UK) Limited

A17106721

SCHEDULE 1
THE CHARGORS

Registration number {or equivalent, if any)

25

England & Wales, 05459713
England & Wales, 05458718
England & Wales, 05460930
England & Wales, 03846307
England & Wales, 03744285
England & Wales, 00580348
England & Wales, 01332249




SCHEDULE 2
RIGHTS OF REGEIVERS

Any Recelver appointed pursuant to Clause 15 (Appomiment of Receivers and Admurustrators) shall
have the right, either in its own name or In the name of the relevant Chargor or otherwise and in such
manner and upan such terms and conditons as the Receiver thinks fit, and either alone or jointly with
any other parsan

(@

(b)

(c)

(d)

(e}

0

(9}

()

0

Enter into possession

to take possession of, get in and collect all or any parl of the Secliity Assets, and to require
payment to 1t or to any Secured Party of any Recewvables,

Bank Accounts

to apply, transfer or set-off any or all of the credit balances from tme to time on any Bank
Account in or tawards payment or other satisfaction of all or part of ihe Secured Obligations,

Carry on business
to manage and carry on any busmess of that Chargor;
Contracts

to enter Into any contract or arrangement and to perform, repudiate, rescind or vary any contract
or arrangement to which that Charger s & party,

Deal with Security Assets

to sell, transfer, assign, exchange, hire out, lend, licence or otherwise dispose of or realise all or
any part of the Secunty Assets {including any Fixtures, which may be sold separately from the
related Real Property) to any person either by public offer or auction, tender or pnvate confract
and for a consideration of any kind (which may be payable or delivered 1n one amount or by
instalments or deferred),

Hive down .
|
to form a new company and to subscrnbe for or acquire (for cash or otherwise) any mvestment in

or of the new company and to sell, transfer, asslgn, exchange and otherwise dispose of or
realise any such investments or any rights attaching thereto,

Borrow money

to barrow or raise money either unsecured or on the secunty of all or any part of the Secunty
Assets {erther In prionty to the Security Interests or otherwise),

Lend money
to lend money or advance credit to any person,
Covenants and guarantees

to enter info bonds, covenants, guarantees, ndemnities and other commitments,
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)

(k)

0

(m)

(n)

(©)

(o)

(a)

Dealings with tenants

to grant leases, tenancies, icences and rights of user, grant renewals and accept surrenders of
leases, fenancies, hicences or nghts of user, and otherwise to reach agreements and make
arrangements with, and to make allowances to, any Iessees, tenants or other persons,

Rights of ownership

to manage and use all or any part of the Securty Assets and to exercise and do all such righis
and things as the Recewer would be capable of exercising or dolng if it were the absolute
beneficial owner of all or any part of the Secunty Assets,

Protection of Security Assets

fo insure all or any part of the Security Assets, ta carry out decorations, repairs, alterations,
improvements and additians to all or any part of the Secunty Assets {including the development
or redevelopment of any Real Properly), to commence and/or complete any building operation,
to apply for and maintain any planming permission, building regulatien approval or any other
authorisation and fo purchase or otherwise acquire or do anything In connection with all or any
part of the Security Assets;

Legal actions

to bring, prosecuts, enforce, defend and abandon actions, suits and proceedings relating to all or
any part of the Secunty Assets or any business of that Chargor,

Claims

to settle, adjust, refer to arbitrabon, compramise and arrange any clams, accounfs, disputes,
questions and demands with or by any person or relating to all or any part of the Secunty Assets
or any business of that Chargar,

Redemption of Security

to redeem any Secunty {(whether or not having pronty to the Securty interésts) over all or any
part of the Secunty Assets and to setile the accounts of any person wiih an fnterest m all or any
part of the Secunly Assets, !

Employees

to appont, hire and employ officers, employees, contractors, agents, advisors and others and to
discharge any such persons and any such persons appainted, hired or employed by that
Chargor,

Delegation

to delegate m any manner to any persen any nghts exercisable by the Receiver under any
Finance Document, and any such delegation may be made upon such terms and conditions
(Including power to sub-delegate) as it thinks fit, and to pass confidential infermation to any such
delegate,
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{s)

®

Insolvency Act

to exercise all powers set out in Schedule 1, Schedule B1 or (in the case of a Scottish Receiver)
Schedule 2 to the Insolvency Act as now 1n force {whether or not in force at the date of exercise
and whether or not the Recewer 1s an administrative receiver) and any powers added to
Schedule 1 or Schedule 2, as the case may be, after the date of this Deed,

Receipts

to give a valid receipt for any moneys and do anything which may be necessary or desmable for
realising all or any part of Secunty Assets, and

Other powers

to do anything else It may think fit for the realisation of all or any part of the Secunty Assets or
incidental to the exercise of any of the righls conferred on the Receiver under or by virue of any
Finance Document fo which the relevant Chargor 1s party, the Law of Property Act or the
Insolvency Act
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Tunstall
Healthcare
Limited

AIT106721

(UK)

Property
Whitley Lodge

Selby Road
Whitley

DN14 OHR

Lodge Farm
Selby Road
Whitley

DN14 OHR

SCHEDULE 3
REAL PROPERTY

Title No.
NYK206642

NYK308781

29




SCHEDULE 4

BANK ACCOLNTS
Tunstall
Group
Holdings
Limited
Bank Sort Code Account No. Name of Account
natwest Bankoic (D o -
Tunstall
Group
Acquisition
Limited
Bank Sort Code Account No. Nama of Account
Narwestanicplc (R ]
]
Nat Wast Bank plc - —
Tunstall
Group
Limited

Bank Sort Code

A17108721 30
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Name of Account

Natwest Bank plc (I - '




Tunstall
Healthcare
{UK) Limited

A17106721

Bank

Nal West Bank pl

Nat West Bank plc

Nat West Bank ple:

Mat West Bank plc

Nat West Bank plc

Nat West Bank plc

Nat West Bank plc

Nat West Bank pic

Nat West Bank plc

Nat West Bank plc

Nat West Bank plc

Sort Code

DL

3

Account No.

Mame of Account




Name of
Chargor

Tunstall
Group
Holdings
Limited

Tunstall
Group
Holdings
Limited

Tunstalt
Group
Finance
Limited

Tunstall
Group
Finance
Limited

Tunstall
Group
Acguisiion
Limited

Tunstall
Holdings Ltd

Tunstall
Holdings Ltd

Tunstall
Holdings Ltd

Tunstall
Holdings Ltd

Tunstall
Holdings Ltd

Tunstall
Holdings Ltd

A7106721

Name of Issuer

Tunstall Group Finance
Limited

TFunstall Group Finance
Limited

Tunstall Group
Acquisiton Limited

Tunstall Group
Acquisiton Lirmted

Tunstall Holdings Limited

Blythmore Limited

Blythmore Limited

Blythmore Limited

Blythmore Limited

Blythmore Limited

Blythmore Limited

SCHEDULE 5
SHARES

No. and Type of Shares
800,000 - ORDINARY

53,990,035 -
PREFERENCE

800,000 - ORDINARY

53,990,035 -
PREFERENCE

204,180,215 - ORDINARY

117,000,000 — ORDINARY
AA

50,000 — ORDINARY C

1,800,000 — ORDINARY A

7,600,000 - CRDINARY BB

2,250,000 — ORDINARY CC

150,000 — ORDINARY B

32

Held n Certificated Form

Yes

Yas

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes




Blythmore
Limited

Tunstall
Group Ltd

Tunstall
Holdings Ltd

Tunstall
Group Ltd

Tunstall
Group Ltd

Tunstall
Group
Limited

Tunstall
Group Lid

Tunstall
Group Ltd

Tunstall
Group Ltd

Tunstalt
Group Ltd

Tunstall
Healthcare
{UK) Limited

Tunstall
Healthcare
(UK) Limited

Tunstall
Healthcare
{UK) Lrruted

Tunstall
Healthcare
(UK) Limited

A17106721

Tunstall Group Limited

Tunstall Healthcare (UK)
Limited

Tunstall Trustee
Company Limited

Tunstall BMS Limited

Tunstall Vitalcall Ltd

Technology in Healthcare
Ltd

Tunstall Health
Communications Ltd
Tunstall Health
Commumcations Ltd
Whtley Marketing
Semvices Limited

Whatley Securities Ltd

Tunstall Electromics Ltd

Tunstall Response Lid

Tunstall Central Services

Lid

Tunstall Intemational Ltd

32,984,278 - ORDINARY

160,000 - ORDINARY

1 - ORDINARY

500 - ORDINARY

1,100,000 - CRDINARY

1,000 - ORDINARY

15,000 - ORDINARY

4,800 — 7% NON-
CUMULATIVE
PREFERENCE

3,225,000 - ORDINARY

2 - ORDINARY

100 - ORDINARY

100 - ORDINARY

100 - ORDINARY

1,000 - ORDINARY
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Yes

Yes

Yes

Yeos

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yas

Yas




SCHEDULE 7
FORM OF NOTICE OF ASSIGNMENT OF INSURANCES

Frormy [ ] (the "Security Agent"} and [ } (the "Chargor"}
To [The Insurers]

Address

Dated

Dear Sirs

[Chargors] — Security Agreement
dated [ ] (the "Security Agreemeant”™)

We refer to the Secunty Agreement.

We give notice that by an assignment contained i the Secunty Agreement the Chargor assigned
to the Security Agent by way of security all its nght, title and Interest from tme to time In and to
the Insurances, details of which are set out in the attached schedule (the "Insurances"),
including all moneys or proceeds paid or payable deriving from the Insurances and all nghts or
claims In relation fo the Insurances

All moneys payahble by you to the Chargor in respect of the Insurances other than third party
Insurances shall be paid to the account notified to you by the Chargor, unless and untl you
recerve wntten nolice from the Secunty Agent to the contrary, in which event you should make all
future payments as then directed by the Secunty Agent

Subject to any applicable legisiation and despite the assignments referred to above, all sums in
respect of any claim under any third party Insurance by an insured party shall be paid

{a) direcily to the person whose claim(s) constitute(s) the nsk or liabilty insured against,
provided that such person has executed a discharge of all claims against each insured
party \n respect of the nsk or liability in refation to which the clalm was made, or

{b) (despite any policy term to the contrary} to the extent that insurers accept liability to
indemnify the Insured party m respect of the claims or liabithes which the insured party
has settled directly with the ¢laimant, to the relevant insured party

This authonty and Instruction is imevocable without the prior wntten consent of the Secunty
Agent.

This nobice of assignment and any non-contractual obligations arising out of or in connection
with It are govemed by English law The courts of England have exclusive junsdiction to setlle
any dispute ansing out of or in connection with this notice of assignment (including a dispute
rafating to the exstence, valldity or termination of this notice of assignment or any non-
contraclual obligation ansing out of or in connection with this notice of assignment)

Please acknowledge receipt of this notice of assignment and conflrm that
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(a) you will pay all moneys in respect of the insurances as directed by or pursuant to this
notice of assignment,

(b} you have not received any other natice of any assignment of any Insurance or of any
other interest of any third parly in any Insurance,

(c) you will not claim or exarcise any set-off or counterclaim in respect of any Insurance, and
(d) you will comply with the other provisions of this notice of assignment,

by signing the acknowledgement on the attached copy of this notice of assignment and retuming
that copy to the Secunty Agent at | ], marked for the attenhtlon of |

[Secunty Ageni] [Chargor]
By By

[On duplicate]

We acknowladge receipt of the notice of assignment of which this 1s a copy and confirm each of
the matters referred to in paragraphs (a) - (d) of paragraph 7 of the notice of assignment

[The Insurers]
By
Dated:
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SCHEDULE 8
Form OF NOTICE/ACKNOWLEDGEMENT OF CHARGE OF BANK AGCOUNT

To: [Institution where Charged Account 1s held]

[Address)
[Date]
Dear Sirs
[Chargors] — Security Agreement
dated [ ] (the "Security Agreement™)
1 We refer to the Security Agreement

2 We glve notice that by a charge contained in the Security Agreement, the Chargor charged to
[ ] (the “Security Agent™) all iis present and future nghf, hile and interest in and to the
account with you listed below (the "Charged Account”), ncluding all balances from time to time
standing to the credit of or accrued or accruing on those Charged Accounts and all Related
Rights (as defined in the Security Agreement) in relation to the Charged Accounts

Name of Charged Account Account number
e [+]
3 You are authonised and mnstructed, without requiring further approval from the Secunty Agent

that, despite the charge over the Charged Account referred to above or the making of any
payment by you to the Security Agent under or in connection with it, that.

{a) the Chargor shall remam entitled to exercise all its rights, power and discretions under
the Charged Account; and

(b) you should continue to apply any amounts standing to the credit of the Charged Account
or release any manies from the Charged Account as directed by the Chargor,

In each case unless and untl you receive wniten notice from the Secunty Agent to the contrary
which states the secunty under the Securlty Agreement detailed above has become enforceable,
in which event all such rights, powers and discretions shall be exercisable by, and notices shall
be given to, the Secunty Agent or as it directs

4 You agree that, following nofice from the Secunty Agent which states that the security under the
Secunty Agreement above has become enforceable, you will

(a) disclose to the Secunty Agent if it so requests (without any reference to or further
authonty from the Chargor and without any enquiry by you as to the justification for such
disclosure) such mformation relating to any Charged Account as the Secunty Agent may
from time to hims request, and

(b} unconditionally and irrevocably waive all rights of set-off, lien, counterclaim, combination
or consolidation of accounts, security interest in respect of any Charged Account and
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similar rights (however descrnibed) which you may have now or in the future in respect of
each of the Charged Accounts or the balance thereon to the extent that such rights relate
to amounts owed to you by the Chargor®

5 This authonty and Instruction 1s wrevocable without the prior written consent of the Secunty
Agent
6 This Notice of Charge and any non-contractual obligations ansing out of or 1n connechion

therewith are governed by English law

Please acknowledge receipt of this Notice of Charge, and conhrm that you will comply with the
provisions of this Notice of Charge, by signing the acknowledgement on the attached copy of this
Notice of Charge and retuming that copy to the Security Agent at (o], marked for the attention of [e]

Yours faithfully

For and on behalf of For and on behalf of

[ ] [NAME OF CHARGOR]
as Secunty Agent as Chargor
[On duplicate]

1 We acknowledge receipt of the Notice of Charge of which lhis is a copy, conflrm each of the
matters referred to In the Notice of Charge and agree to comply with its terms

2 We confirm that we have not recewved any other notice of charge or notice that any other person
claims any nghts or has any Interest in respect of any Charged Account.

3 This Acknowledgement of Charge and any non-contractual obligations arising out of or in
connection therewith are govermnad by English law

Yours fathfully

For and on behalf of
[Institution where Charged Account is held)

Date

cc [Chargor]

' Paragraph (b) to be deleted in the form of notice / acknowledgement to be provided by the relevant

account bank in respect of any Charged Account forming part of the Mult-Gurrency Offsetting Facility
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SIGNATURES

SIGNED as g DEED by TUNSTALL GROUP
HOLDINGS LIMITED acting by
a Director in the presence of

Signature of witness

Name SOSNCL UNCIEALCO o

Address

Qceupation -

Address  Whilley Lodge
Whitiey Bridge
Yorkshire
DN14 OHR

Fax No-  +44(0) 1977 660562

Attention  Finance Director

A1T106721
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SIGNED as a DEED by TUNSTALL GROUP

FINANGE LIMITED acting by
a Director In the presence of

Signature of witnesg

QSiha Undenacod

Address

Cccupatio -

Address:  Whitley Lodge
Whitley Bridge
Yorkshire
DN14 OHR

FexNo  +44 (0} 1977 660562

Attention  Finance Drector

AIT10672%

4

Signature of Director




SIGNED as a DEED by TUNSTALL GROUP
ACQUISITION LIMITED acting by
a Director in the presence of

Signature of witness

Name SASAGL UNCIRAJDNT,

Address

Address  Whitley Ledge
Whitley Bridge
Yorkshire
DN14 OHR

Fax No +44 (0) 1677 660562

Aftenton  Finance Director

ANTI06721

42

Signature of Director




SIGNED as a DEED by TUNSTALL HOLDINGS

LIMITED acting by Signature of Drrector
a Director in the presence of

Signature of witness

Name SNOISNG LN

Address

O

Qeccupation.

Address  Whitley Lodge
Whitley Bridge
Yorkshire

DN14 OHR
FaxNo  +44 (0) 1977 660562

Attention  Finance Diractor

A17106721 43




SIGNED as a DEED by BLYTHMORE LIMITED

achng by

a Director n the presence of

Signature of witness

Address

Address

Fax No
Attention

A17106727

Name SOSNG. LLAGEJCOC

Whitley Lodge
Whitiey Bridge
Yorkshire

DN14 OHR

+44 (0) 1977 660562

Finance Director

44

of Director




SIGNED as a DEED by TUNSTALL GROUFP

LIMITED acting by
a Diraclar in the presence of

Signature of withess

Address.

Qccupatioh,

Address

Fax No:

Attenton,

A1TI08721

Name' O\ NGRS d

Whitley Lodge
Whitley Bridge
Yorkshire

DN14 OHR

+44 (0) 1977 660562

Finance Director

45

Signature of Director




SIGNED as a DEED by TUNSTALL HEALTHCARE
(UK) LIMITED acting by
a Director in the prasenco of

Signature of witness

Occupation

Address

Fax No

Attention

AIT106721

Whitley Lodge
Whilley 8ridge
Yorkshire

DN14 OHR

+44 (0) 1977 660562

Finance Director

46

re of Director




SIGNED by
for and on behalf of WILMINGTON TRUSY
(LONDON) LIMITED

of authansed sighatory

Address Third Floor, 1 King's Arms Yard,
London, EC2R 7AF

Fax No +44 (0) 20 7397 3601

Attention Paul Barton
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