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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6947165

Charge code: 0694 7165 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th April 2023 and created by PRIME ENDOSCOPY
(BRISTOL) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 2nd May 2023 .

Given at Companies House, Cardiff on 3rd May 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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EXECUTICN VERSION

DATED 27 April 2023

{1) THE CHARGORS

{2} NATIONAL WESTMINSTER BANK FLC
(as Security Agent)

DEBENTURE

This Deed is subject to the terms of the Infercreditor Agreement

Pinsent Masons
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THIS DEED is made on 27 April 2023
BETWEEN:-
{1} THE COMPANIES whose names and registered offices are set out in Schedule 1

{together with sach company which becomes a panty 1o this Deed by exaculing a
Deed of Accession, each a "Chargor” and togsther the "Chargors™), and

{2 NATIONAL WESTMINSTER BANK PLC (the "Security Agent”) as agent and trusice
for itsell and each of the Sscured Paities {as defined below).

INTRODUCTION

{A) The Secured Parties have agreed to make credit facilities available to the InHealth
Limited {(as Original Borrower} on the terms and conditions set out in the Facility
Agreement (23 is defined below).

{B) The Chargors have agreed {o enter into this Deed 1o provide Security over their assels
to the Security Agent to hold on trust Tor itselfl and the other Secured Parties.

IT 15 AGREED as Tollows:-

1. INTERPRETATION
1.1 Befinitions
In this Deed:-
“Aocounts”

*Assigned Insurances”

"Charged Contract’

138663185.7\6215%

means any accounts now or at any time {and from time
to time) opened, owned, operated, held or maintained
by any Chargor (or in which any Chargor has an
imerest) at any bank or finencial institution in any
jurisdiction (and shall include any replasement account,
subdivision or sub-accouwnt of that account} and &l
monays from fime to time standing to the credit
{including any interest thereon) of any such account

meansi-

{a) the Insurances {if any) specified in Schedule 4
{Azsigned Insurances), and

{s)] any other hsurance designaled as an
Assigned Insurance by the Security Agent and
the Parent,

in each case, including any renewal, substiution ar
replacement of such Insurance

means any Specified Confract eniered into by any
Chargor with the Security Agsnt



"Declared Share Default”

"Nead of Accession”

"Default”

"Event of Default”

"Excluded Land”

“Excluded Propearty’

"Facility Agresment”

"Final NS&IA

MNotification”

“Final NS&IA Order”

*Finance Document’

“Floating Charge Assets”

"Group”

138663185 T\G2165
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means the later to oncur of an Event of Default which is
continuing and the date on which-

{a) confirmation is provided by the Secuity Agent
to the Parent in writing that, in its sole
discration, it has determinad that the exercise
of rights under clause 7.2 {Shares affer a
Declared Share Defauft) shall not resdt ina
Motifiable Acqguisition; or

having filed a mandatory notics In accordarce
with the NS&IA, the Security Agent receives
an  NS&lA  Notification, a Final NSA&IA
Notification or a Final NS&IA Order {as
applicable)

means a deed substantially in the form of Schadule 5
{Deed of Accession) executed, orto be exacuted, by a
person becoming a Chargor

has the meaning given to that term in the Facility
Agreement

has the meaning given {o that temn in the Facility
Agreament

means:
{a) any propery which is owned by a Chargor with
a Market Value of £1,500,000 or less; or

{b) the property known as Beechwood Hall,
Kingsmead Road, High  Wycoembe,
Buckinghamshire, HP11 1JL; or

{c}

has the meaning given o i in Clause 3.15 {Leases
Restricting Charging)

any Excluded Property

means the facility agreement dated on or around the
date of this Deed between, amongst others, InHealth
Group Limited as Parent and National Wesiminster
Bank Plc as Agent.

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 Stats
pursuant to Section 26 of the NS&IA

has the meaning given to that term in the Facility
Agreement

means all the assets and undertaldng from time o time
subject to the floating charge created under Clause 3.12
{Floating charge)

has the meaning given to that term in the Facility
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"Insurances’

"inteliectual Properly”

“Intercreditor Agresment”

“Landw

"LPAT

"Market Value”

“Medical Loan”

"Monetary Claims”

"Motifiable Acquisition”

"MNEEIAT

"NE&IA Notificafion”

"Party”

"Blant and Equipment”

138663 185.7\62155

Agresement

means any material contracts and policies of insurance
orassurance taken out by or on behalf of any Chargor
or {to the extant of its interest) in which any Chargor has
an interest excluding, in sach case, contracts and
policies of insurance or assurance which elate lo
fiabilities to third parties and any directors’ and officers’
liability insurance

has the meaning glven {o that term in the Facilily
Agreement

means the intercreditor agreement dated on or abowt
the date of this Desd and mads hetwaen the Parent, the
other Obligors, the Securily Agent, the Lenders and
certain others (all as defined in the intercredifor
Agreement)

has the meaning given o thatlermin section 208(1) of
the LPA but for these purposes "Land” excludes
heritable property situated in Scotland

means the Law of Property Act 1925

means the market value as that term is defined in the
current Statemeant of Asset Valuation Practice and
Guidance MNotes issued by the Roval institule of
Chartered Surveyors, determined by a valusr

has the meaning given fo thatl term in the Facility
Agreement

means all book and other debis, rentals, royallies, fees,
VAT and monetary claims now or in the fulure owing to
each Chargor {whether alone or jointly with any other
person), whenever pavable and whether quidated or
unliguidated, cerlain or contingent including, without
limitation, credit balances on any Account, together with
ali cheques, bills of exchange, negotiable instruments,
indemnities, credits and securities at any time given in
relation to, or to secure payment of, any such debt

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

means the National Secunity and Invesiment Act 2021

means a notification provided in accordance with
Section 14{8}b)H) of the NS&IA

means a party to this Deed

means all plart, machinery or equipment {inciuding
office equipment, computers, vahicles and other
equipment) of each Chargor of any Kind and the benefit
of all licences, wamanties and contracts relating to the
same
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"Receiver”

"Related Rights"

“Soottish Chargor’

"Secretary of State”

"Secured Assets”

"Securad Liabilities”

"Secured Parky"

"Becurities”

"Security”

"Hecurity Period”

138663185.7\02185

means any recelver, recelver and manager or, {o the
extent permitled by law, an administrative receiver
{whether appointed pursuant to this Deed or any stalde,
by a court or otherwlss) of the whole or any pait of the
Secured Assets

means in relation to any Secured Assel:-

{a) the proceeds of sale of all or any part of that
Secured Assel;

b} allotments, rights, money or property arising
from that Secured Asset, by way of
conversion, exchange, redemption, bonus,
praference, option or otherwise;

) all rights under any licence, agresment for
sale or agreement for lease in respect of that
Secured Asset;

{d) all ights, powers, bensfits, claams, contracts,
warranties, remedies, securily, guaraniees,
indemnities or covenants for title inrespect of
that Secured Asset; and

{e) any moneys and procesds or income pald or
payable in respect of that Secured Asset

means TAC HealthCare Group Lid

has the meaning given to such term in Schedule Tiothe
Interpretation Act 1878

means all the assels and undertaking of the Chargors
which fromtime lo time arg, orpurport{e be, the subject
of the Security created in favour of the Security Agent
by or pursuant to this Deed

means all present and future ohligations and liabililiss
exprassed to be due, owing or payable by any Obligor
under or in connection with any of the Finance
Documents {whether present or future, aciual or
contingent and whether incurred solely or jointly {or
jointly and severally) with any other personj

has the meaning given to that temn in the Facility
Agreement

means all ot any stocks, shares {other than any Shares)
or other financial instruments {as definad in the UK
Financial Collateral Regulations) including those held
via a nominee, trustes or clearing system

means a mortgage, charge, pledgse, lisn or any other
security interest secwring any obligation of any person
or any other agreement of arrangement having a similar
effact

means the period beginning on the date of this Desd
and ending on the date which the Security Agent is
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satisfied that:~

{a) ali of the Secured Liabilities have been
unconditionally and irevocably pald and
discharged in full; and

b no Secured Parly has any further commitmant,
obligation or liability under or pursuant to the
Finance Documentis o any Obligor

"Sharas” means -

{a) the shares specified in Schedule 3 (Defalls of
Shares), and

(b3 any shares in the capital of any other member
of the Group owned by any Chargor or held by
any nominee on behalf of any Chargor at any
time excluding any shares present and future
held by it in a Dormant Subsidiary or Private
GP Sevices Holdings Limited {with registerad
company number 11138238) or internalional
08 (Medical Services) UK Limited {with
company number 09635180)

"Specified Contracts” means. -

{=5) the Hedging Agreements {as defined in the
Facility Agreementy,

{b) the Medical Loan; and

(c) any other contract designated as a Specifisd
Contract by the Securily Agent and the Parent

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

Regulations” Regulations 2003 (3.L2003/3226) as amended by the
Financial Collateral Arrangements {No. 2) Regulations
2003 (Amendment) Regulations 2000 (3,1,2009/2462),
the Financial Markets and insolvency (Settlement
Finality and Financial Collateral Armangements)
{Amendment) Regulations 2010, the European Union
(Withdrawal} Act 2018  {as amended) and
the Financial Markets and lhsolvency (Amendment and
Transitional Provision) (Bl  Exit) Regulations 2019
{S.1.2019341) and "UK Financial Collateral Regulation”
means any of them

1.2 incorporation of terms
Unless the conlext otherwise requires or unless defined in this Deed, all words and
expressions defined or whose interpretation is proviged for in the Facility Agreement
or in the Intercreditor Agreement shall have the same meanings in this Deed.

1.3 Interpretation

131 The principles of interpretation set out in clause 1.2 (Construction) of the
Facility Agreement shall apply to this Deed insofar as they are relevant to il

138ER1RG . 7E2155 5
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1.4

1.5

1.6

1.8

1.9

1.3.2 Unless the confexi otherwise requires, a reference fo a "Finance
Document” orany other agreement, deed or instrument is a reference o
that Finance Document or other agreemerd, deed or instrument as
amended, novated, supplemenied, restated or replaced (howsver
fundamentally) and inclides any increase in, extension of, or change to, any
facility made available under that Finance Document or other agreement,
deed or instrument.

1,33 The liahilities of the Chargors under this Deed are joint and several.

Acknowledgement

Each Chargor acknowledgas thal the Security Agent enters info this Deed for itself
and as trustes for the Secured Parties who shall be entitled 1o the full benefit of this
Dead,

Effect as a deed

This Deead shall take effect as a desd even T it is executed under hand on behall of
the Security Agent.

Law of Properly (Miscellanesus Provisions) Act 1959

The terms of the other Finance Documents and of any side lelters betwsaen any
parties in relation to any Finance Document are incorporated in this Deed 1o the extent
reguired to ensure that any purported dispesition of an interest in Land {other than any
Excluded Land} contained in this Deed is a valid disposition in accordance with
Section 2{1) of the Law of Praperty (Miscellaneous Provisions) Act 1989,

Third party rights

1.7.1 Each Secured Party, any Receiver and their respective officers, emplovees
and agents may enforce any termof this Deed which purports to confer a
benefit on that person, but no other person who is not a Parly has any right
under the Contracts (Rights of Third Parties) Act 1999 to enforce or ehjoy
the benefit of any term of this Deed.

1.7.2 Notwithstanding any term of any Finance Document, the Parties and any
Receiver may rescind, vary, waive, release, assign, novate or otharwise
disposea of all or any of their respective rights or obligations under this Deead
without the consent of any person who is not a Parly.

NMominees

if the Security Agent causes or requires Shares or any other assetto be registared in
the name of its nominee, any reference in this Deed o the Security Agent shall, if the
contexd peomils o reguires, be construed as a reference o the Security Agent and its
nomines.

Intercreditor Agreement

1.8.1 Tnis Deed is subject to the terms of the Intercreditor Agreemant.

182 To the extent that there is any conflict between any term of this Deed and

the term of the intercreditor Agresment, the relevant term of the Intercreditor
Agreement shall prevail.

138663 185.7 82155 G
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3.1

3.2

3.3

Confiict

If there is any conflict bebween any term of this Deed and a term of the Facility
Agresment, the relevant term of the Facllity Agreement shall prevall.

COVENANT TO PAY

Each Chargor covenanis that it will on demand pay and discharge the Securad
Lighilities when due and pavabls in accordance with the Finance Documents.

CHARGES
Land
Each Chargor charges;

3.1 by way of firstlegal morigage all Land described in Schedule 2 (Details of
Landy, and

3.1.2 by way of first fixed chamge:-

{a) all Land {other than any Excluded Land} vestad in that Chargor on
the date of this Deed o the extent not effactively mangaged by
Clause 3.1.1;

H all licences to enter upon or use Land {other than any Excluded

Land} and the benefit of all other agreements relating to Land
{other than any Excluded Land); and

{c} all Land {other than any Excluded Land) acquired by that Chargor
afier the date of this Deed.

Shares

Each Chargor morlgages or {if or to the exient that this Deed does nottake effectas a
mortgage} charges by way of fixed charge the Shares and all Related Rights under or
in connection with the Shares.

Securities

Each Chargor mortgages or {if orto the exient that this Deed does notlake effectas a

mortgage) charges by way of first fixed charge the Securities and all Related Rights
under or in conneclion with the Securities.

TABGEI 185 7EE150 7
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3.4

3.5

35

3.7

3.8

3.9

3.10

3.1

intellectual Property

Each Chargor charges by way of first Tixed charge the Inteliectual Property and all
Relgted Rights under or in connection with the Intellectual Property,

Monetary Claims

Each Chargor charges by way of first fixed charge the Monetary Claims and all
Related Righis under or in connection with the Monetary Claims.

Plant and Equipment

Each Chargor charges by way of first fixed charga:-

3.6.1 the Plant and Equipment (1o the extentnot effectively charged by Clauses
3.1.1 or 3.1.2) other than any Plant and Equipment which is for the time
beaing part of any Chargor's stock-intrade or work-n-prograss; and

3.6.2 all Related Rights under or in conneclion with the Plant and Equipment.

Goodwill

Each Chargor charges by way of Tirst fixed charge its present and future goodwill.

Uncalled capital

tach 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, consenis,

agreements and Authorisations held by or used in connection with the business of

such Chargor or the use of any of iIs assais.

Contracts

3.10.1  Each Chargor assigns absolutely, subjectic a proviso for reassignment on
the imevocable discharge in full of the Secured Liabilities, all its right, titie

and interest from time to time in-

{a) each Specified Contract {other than a Charged Contract} 1o which
it Is a party; and

{b} all Related Righis under or in connection with sach Specified
Contract {other than a Charged Coniract} to which it is a party.

3.10.2  Each Chargor charges by way of first fixed charge the benefit of and all
Related Rights under or in connection with each Charged Contract and any
other Specified Confract to which it is party thatis not validly and effectively
assigned under Clause 3.10.1 above.

insurances
3111  Each Chargor assigns absoiutsly, subject to a proviso for reassignment on
the imevocable discharge in full of the Secured Liabilities, all its right, tille

and interesi from time to time in

{a} the Assigned Insurances o which it is a party, and

13BB63185. 782155 g
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3.42

3.13

3.44

318

138663185.7V82155

3412

(b} all Related Rights under or in connection with the Assigned
Insurances to which it is a parly.

Each Chargor charges by way of firs? fixed charge the benefit of and all
Ralated Rights under or in connection with any Assigned Insurances fo
whichit is parly that is not validly and effectively assigned under Clause
3111 abova.

Fioating Charge

3.12.1

3.12.2

Trust

Each Chargor (other than the Scottish Chargor) charges by way of first
floating charge all of its present and future business, undertaking and assels
wheraver situated, which are not for any reason effectively morlgaged,
charged or assighed by way of fixed seocurily by this Deed, including, without
limitation, any heritable propery situated in Scotland.

Paragraph 14 of Schedule B1 to the insolvency Act 1986 will apply o any
floating charge created by this Deed.

If orto the extent that for any reason the assignment or charging of any Securad Assel
is prohibited, the relevant Chargor shall-

3.13.1

2132

hald it on frust for the Secuwrity Agent as security for the payment and
discharge of the Securad Liabilitiss; and

take such sieps as the Security Agsnl may require to remove the
impediment {0 assignment or charging it

Mature of Security created

The Security created under this Deed i created:

3.14.1

3.14.2

3.14.3

as a continuing securlty to secure the payment and discharge of the Secured
Liabilities and shall .not be released or discharged by any intermediate
payment or settlement of all or any of the Secured Liabilities;

in favour of the Security Agent as trustee for the Secured Parties; and

with Tull title guarantes.

L.eases Restricting Charging

3.15.1

There shall be excluded fromihe charge created by Clause 3.1 {Land)} and
from the operation of Clause 6.1 (Further assurance) any leasehold property
held by a Chargor undar a lease which either-

{&1} preciudes absolutely or conditionally (including requining the
consent of any third party) that Chargor from creating any charge
over its leasehold interest in that property; or

b} has an annual rent of less than £1,000, 0804; or
{c) has an unexpired term under the relevant lease of nol more than 7

vears from the date of this Deed, orif later, the date on which such
{easehold property is acquired,

{each an "Excluded Property”) until, in the case of Clause 3.15.1{a} the relevant
condition or waiver has been salisfied or obtained.
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3.15.2

3.15.3

For each Exciuded Property to which Clause 3.15.1(a) applies and which
has an unexpired term under the relevant lease of more than 7 years from
the date of this Deed, orif later, the date on which such leasehold propeity is
acguired, each relevant Chargor shall apply Tor the relevant consent ar
waivar of prohibition or condition within five Business Days of the date of this
Deed (or, 25 the case may be, the date of the acquisition of the relevant
Excluded Property) and, in respect of each Excluded Property which
provides that the relevan! third party will not unreasonably withhold its
consent to charging, o use all reasonable endeavours 1o obtain that consernt
as soon as possible and 1o keep the Security Agentinformed of the progress
of its negotiaiicns.

Upon receipt of the relevant walver or consent, the relevant formerly
Exciuded Property shall stand mortgaged and charged to the Security Agent
under Clause 3.1 (Land). I required by the Securily Agent at any time
following receipt of thal waiver or consent, the relevant Chargor shall
execule a legal mortgage In accordance with Clause 6.4 {Land).

4. CRYBTALLISATION OF FLOATING CHARGE

4.1 Crystallisation: By Notice

4.1.1

Subject to Clause 4.4 (Crystaflisation: Moratonum) and 1o the extent
permitted by applicable laws, the Security Agent may at any time by notice in
writing to any Chargor convert the floating charge created by Clause 3.12
(Fipating Charge)into a fixed charge with immediate effect as regards any
Floating Charge Asset specified in the notice if:-

{a) the Secwity created by or pursuant fo this Deed becomes
enforceable in accordance with Clause 12.1 (Enforcement), or

{2} the Security Agent considers that any Floating Charge Assel may
be injeopardy or in danger of being seized, altached, charged,
taken possession of or sold under any form of distress,
saquasiration, execution or other process of othemwise bein
jsopardy; or

{c} the Security Agent considers that it is necassary In order [o protect
the priority of the Security created by or pursuant {0 this Deed.

I no specific assets subjectic the floating charge In Clause 312 {Floating
charge} are identified in the notice referred to in Clause 4.1.1 then the
crystallisation shall take effect over all of the assets subject 1o the floating
charge in Clause 3.12 (Floaling charge}.

4.2 Crystallisation: Automatic

if:=

4.2.1

4.2.2

423

138683185 FABR185

any Chargor creates or attermnpls {0 create any Security {cther than Parmitted
Security (as defined in the Facility Agreement)) over any of the Floating
Charge Assels; or

i any person levies or attempis to levy any distress, execution or other
process against any of the Ficating Charge Assels; or

on the crystallisation of any other floating charge over the Secured Asseis;
or

13
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4.3

4.4

4.6

4.6

424 if the Security Agent receives nolice of an infention 1o appoint an
administrator of any Chargor, or

425 if any step s taken {including the presentation of a petifion, the passing of a
resalution or the making of an application) to appoint a liguidator, provisional
liquidator, adminkstrator or Recelver in respect of any Chargor, over all or
any part of s assets, orif such person s appointed; or

426 inn any olher circumstance provided by law,

the floating charge created by that Chargor under Clause 3.2 (Floating Charge) will
{to the extent parmilled by ap plicable laws) autornatically be corwverted (without notice)
with immediaie effect into a fixed charge over the relevant Floating Charge Assels or,
in the circumstances described in Clauses 4.2.4 ar 4.2.5, over all of the Floating
Charge Assets of that Chargor,

Assels acquired post-crystallisation

Any assets acquired by a Chargor after crystallisation of all of the Floating Charge
Assets has occuved (and that are noteffectivaly charged by way of legal morigage or
fixed charge, or assigned under Clause 3 (Chargss}), shall become subject to the
fleating charge created by Clause 3,12 (Floaling charge) so that the crysialiisation
shall be effective as if such assels were owned by the relevant Chargorat the date of
crystaliisation,

Crystallisation: Moratorium
4.4.1 Motice may not be given to causes the floating charge over the assets of a
Chargor created by Clause 3.12 (Floating Charge) to crystalise into a fixed

charge whilst that Chargor is subject to a moratotum under Part AT to the
Insolvency Act 1986,

4.4.2  The floating charge created by Clause 3.12 (Fioaling Charge) may not be
srystallised inlo a {ixed chamge solely by reason of:

{a) the obtaining of a moratadum; or

(b} anything done with a view to obtaining a moratorium,

under Part A7 1o the Insolvency Act 1988,
Partial crystaiiisation
The giving of a notice by the Security Agent pursuant to Clause 4.1 {Crystallisation:
By Notice) inrelation to any class of assels of any Chargor shall notbe construed s a
waiver or abandonment of the rig his of the Security Agent to serve similar notices in
respect of any other class of assets or of any other right of the Security Agent and/or
the Secured Parties.
De-crystallisation of fioating charge
Any charge thal has crystallised under this Clause may by notice in wiiting {given at

any time by the Security Agant 1o the Parent), be reconveried into a fleating charge in
refation to the assets or class of assets specified in that notice,

138663185.7\62155 11
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5, PERFECTION OF SECURITY
5.1 Motices of assignrent or charge

5.1.1 Each Chargor must deliver notices of assignment in relation to the Specified
Contracts and the Assigned Insurances, on the terms sat out below:-

{a) Specified Contracts:

i in respect of sach Specified Contract [pther than any
Charged Contacts) to the Security Agent within fTive
Business Days of the assignment being granted in the
form setoutin Schedule 7 {Form of notice of assignment
of Specified Contract (other than Charged Contracis))
addressed io the relevant counterparty o hold {undated)
until such time as an Event of Default is continuing, at
which point the Security Agentis imevocably authorised
to date and deliver the nolice to the relevant
counterparty; and

{it} if any Chargor renews, substifutes or replaces any
Specified Contract (other than a Charged Contract), or
enters into a new Spacified Contract which is not a
Charged Contract, or any other contract is designated a
Specified Contract by the Securily Agent and the Parent,
to the Security Agent within 5 Business Days of such
renewal, substifution, replacement, entry into or
designation of {as appropriste) of such cantract, in the
form setoutin Schedule 7 (Fom of netics of assignment
of Specified Contract {other than Charged Contracis})
addressed to the relevant counterparty to hold (undated)
until such time as an Event of Defaull is continuing, at
which point the Secunty Agertis irevocably authorised
to date and deliver the notice to the relevant

counterparty,
by Assigned Insurances:
(i Within five Business Days of the assignment being

granted, by issuing a notice in the Torm 3¢t oul in
Schedule 6 (Form of notice of assigrment of Assigned
Insurance) addressed to the relevant insurer,

(i if any Chargor renews, substiuies or replaces any
Assigned lhsurance, or any other insurance is designated
an Assigned Insurance by the Securily Agent and the
Parent, by issuing, on or within 5 Business Days of the
date of the renewal, substitution or repiacement, anolice
in the form set out in Schedule 8 (Form of notice of
assignment of Assigned Insurance} addressed to the
relevant insurer,

5.1.2 The Chargors shall use reasonable endeavours to procure that, within 14
days of the date of each notice of assignment or charge deliverad pursuant
to Clause 5.1.1 above, each notice of assignment or chargs is
acknowledged by the party 1o whomit is addressed, If the Chargor has used
reasonable endeavours to procure acknowledgement of the relevant notice
of assignment or charge, but has net been able o oblain such
acknowledgement, its obligation to obtain acknowledgement shall cease an
expiry of that 14 day pericd.

138663185 762155 12
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513  To the extent received, each Chargor will deliver o the Securily Agent:-

(&) a copy of sach notice of assignment or charge, within § Business
Days of delivery to the relevant countemparty; and

(b} a copy of each acknowledgment of a notice of assignment or
charge, within 5 Business Days of receipt from the relevant
courdernarty.

652 Documents of Title
521 Land

The Chargors shall upon the axecution of this Deed or any Deed of

Accession, and upon the acquisition by any Chargor of any interest in any

Land {other than any Excluded Land)} deliver {or procure delivery} 1o the

Security Agent of aither-

{a) all deeds, cerdificates and other documents relating to such Land
{which the Security Agent shall be entitled {o hold and retain at the
expanse and risk of the Chargors); or

{) an undertaking fromthe Parent's solcitors (inform and substance
acceptable to the Security Agent) to hold all desds, certificates and
eiher doouments of title relating fo such Land sinclly to the order of
the Security Agent.

52.2  Bhares

The Chargors shall upon the execution of this Deed or any Deed of

Accession {or, if later, promptly upon the accrual, offer or issue of any

stocks, shares, warrants or other securities inrespect of or derved from the

Shares) and upon the acguisition by any Chargor of any interest in any

Shares deliver {or procure delivery) within five Business Days to the Seourity

Agent of:

{a) all stock and share cerificates and other documents of or
evidencing tille {o the Shares,

{b) signed and undated transfers {or other instruments of transfer) in
respect of the Shares, compieted in blank on behalf of the
applicable Chargor; and

(o} any other documents which the Security Agent (acling reasonably)
may fromtime to time require for perfecting its title, or ths title of
any purchaser, in respect of the Shares,

all of which the Security Agentis entiled to hold at the expense and risk of

the Chargors,

8.2.3 Securities

138663185 702155

As s00n as any Securities are registered in, or transferred into the name of,
a Chargor, or held by or in the name of the Secunty Agent or a nomines
{and in any event as soon as the Security Agent so requests), such Chargor
shall deposit with the Security Agent, inrespect of ar in connection with
those Securities:

{a) all stock and share certificates and other documents of or
svidencing title to the Securities,

13



DocuSign Envelope ID: DEZ4ABSE-0B85-4828-BDBT-A12456948270

i) signed and undated transfers {or other instruments of transfer) in
respect of the Securities, completed in blank on behall of the
applicable Chargor; and

{e) any other documents which the Security Agent may from tima o
time require for perfecting its title, or the title of any purchaser, in
respect of the Securities,

all of which the Sscurity Agentis enlifled to hold at the expense and nsk of
the Chargors.

5.3 Application to the Land Registry

Each Chargor and the Security Agentmay apply to the Land Registry Tor the following
to be entered on the registered title to any Land {other than any Excluded Land} now
or in the future owned by it~

531

5.3.2

a resiriciion in the following terms:-

"MNo disposition of the registersd estate by the proprietor of the registered
astate or by the propretor of any registered charge, not being a charge
registered before the entry of this restriclion, is to be registered without a
writlen consentsigned by the proprietor Tor the Uime being of the chargs
dated [insern date] in favour of National Westminster Bank Plc referred to in
the charges register (Form P)Y°

a notice thal-~

"loetails of the lenders] are under an obligation to make further advances.”

8. COVENANTS

6.1 Further assurance

6.1.1

138663185. 782165

Subject o the Agreed Security Prinelpies, each Chargor shall promptly do all
such acts or execute all such documents {including assignments, transfers,
mortgages, charges, notices and instructions) as the Security Agent may
reasonably specify (and in such form as the Security Agent may reasonably
reguire in favour of the Security Agent or its nominee(s}):-

{a) to perfect the Security created or intended (o be created under or
avidenced by this Deed {(which may include the execution of 2
mortgage, charge, assignment or other Securily over all or any of
the assets which are, or are intended to be, the subject of this
Dreed) or for the exercise of any rights, powers and remedies ofthe
Security Agent or the Secured Parties provided by or pursuant 1o
the Finance Documents or by law;

{b} to confer on the Sscuwiily Agent or confer on the Secured Parlies
Security over any properly and assets of that Chargor located in
any jurisdiction eguivalent or similar 1o the Security intended o be
conferred by or pursuant to this Deed; and/or

{c) to faciitate the realisation of the Secured Assets or the exercise of
any rights vested in the Security Agent or any Receiver by this
Deed or by law.

The obligations of the Chargors under this Clause 6.1 are in addilion {o the

covenants for further assurance deemed to be included by virtue of the Law
of Property (Miscellaneous Provisions) Act 1994,

14
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6.2

8.3

6.4

7.

7.2

Megative pledge

Each Chargor undertakes that it shall not create or permit to subsist any Security over
any Secured Assels, nor do anything else prohibited by clause 24,18 (Negstive
pledge) of the Faclity Agreement, exceptin each case as axpressly permitied under
the terms of the Finance Documents.,

Disposals

Each Chargor undertakes that it shall not enlerinto or agree {o enter Info 8 single
transaction or s sedes of transactions (whether related or notand whether voluniary or
involuntary) to ssll, lease, license, sub-fcense, transfer or olharwise dispose of any
Secured Assels excepl as permitied by clause 2417 {(D¥sposals) of the Facility
Agreament.

Land

Each Chargor shall promptly notify the Security Agent in wiiting If it inlerds {o acguire
any freshold or leasehold property (other than any Excluded Land) and shall as soon
as reasonably practicable following the request by the Security Agent {at the cost of
that Chargor) execute a legal mortgage {(which is consistent with the terms of this
Deed) in favour of the Security Agent of that property in any form which the Secunty
Agent may require, i the title to any such esiale orintersstis registered {or required
to be registered) @t the Land Registry, the relevant Chargor will procure the
registration of the legal morigage at the Land Registry.

SHARES AND SECURITIES
Shares: before a Declared Share Defauli
Prior to the accurrence of a Declared Share Defaull, the Chargors shall:-

7.1.1 be entitied to receive and retain all dividends, interest and other moneys
ansing from the Shares,

T.1.2 exercise alf voting nghts in reiation to the Shares Tor any purpose not
inconsistent with the terms of the Finance Documents;

7.1.3 promptly upon recelpt, forward to the Security Agent copies of all material
notices and other communications receives in conneclion with the Shares;
and

7.1.4 comply with all other condiions and obligations assumed by it in respect of
any of the Shares where failure to do so could adversely effect the interests
of the Secured Parlies.

Shares: after a2 Declared Share Default

After the ocourrence of a Declared Share Default, the Securily Agent may at ils

discretion {in the name of any Chargor or otherwise and without any further consert or

authority from any Chargor):-

7.2 exercise (ar refrain from exercizing) any voting rights in respect of the
Shares,

7.2.2 apply ali dividends, interest and other moneys ansing from the Shares in
accordance with Clause 14 (Appfication of Moneys},

7.2.3 transfer the Shares infe its name or the name of iis nominee(s}; and

138663 185.782155 15
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7.3

7.4

8.1

8.2

8.3

7.2.4  exercise {orrefrain from exercising) the powers and righis conferred on or
exercisable by the legal or beneficial owner of the Shares, including the
right, in refation io any company whose shares or other securities ara
included in the Secured Assels, to concur or participate in-

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

{b) ihe release, modification or varation of any rights or liabilities
atiaching to such shares or securities; and

{c) the exercise, renunciation or assignment of any right {o subscribe
for any shares or securities,

in each case insuch manner and on such terms as the Security Agent may think fit,
and the pronesds of any such action shall for part of the Secured Assats.

Securities and Shares: payment of calls

The Chargors shall pay when due all cals or other payments which may be or become
due in respect of any of the Securities and Shares which are not fully paid {unless
reasonably contested), and in any case of default by any Chargor in such payment,
the Security Agent may, If it thinks fitl, make such payment on behalf of such Chargor
in which case any sums paid by the Security Agent shall be reimbursed by such
Chargor o the Security Agent on demand and shall carry interest from the date of
payment by the Security Agent until refimbursed at the rate notified to such Chargor by
the Security Agent.

Securities: exercise of rights

The Chargors shall not exercise any of their respeciive rights and powers in refation to
any of the Securiies in any manner which, in the opinion of the Security Agent, would
prejudice the effectiveness of, or the ability of the Security Agent to realise, the
Security created by or pursuant to this Deed.

INTELLECTUAL PROPERTY

Each Chargor shall, if requested by the Security Agent {acting reasonably) and at
such Chargor's cost, execute ali such further assignments, transfers, charges or other
documents in such form as the Security Agent may require and do all acts that the
Security Agent may require to perfect the Security taken by, or to record the interest
of, the Security Agent in any registers relating to any registerad Inteliectual Property.

MONETARY CLAIMS

Tne Chargors shall getin and realise the Monstary Claims in the ordinary course of
business and pay the proceeds of thoss Monstary Claims into an Acocount,

The Chargors shall not at any time during the subsistence of this Deed, without the
prigr written consent ofthe Security Agentor otherwise as permitted pursuant to the
terms of the Finance Documents, sall, Tactor, discount, transfer, assign, lend or
otherwise dispose of any of the Monetary Claims orenterinto any agreemart o do s0.

if and to the extent that the Securily Agent so speciies, at any time after the Securily
created under this Deed has become enforceable, sach Chargor shall pay the
proceads of payment or realisation of its assets comprising temporary and other
investmenis, book and other dabts, rovalties, fees and income of {ike nature or other

138863 185.7\62155 16
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1.

10.1

10.2

10.3

0.4

10.5

i1,

moneys received by that Chargor as the Securily Agent may require into such
Account{s) as the Security Agent may from time to time specify and pending such
payment shall hold all such receipts on frust for the Secuwrity Agent.

SPECIFIED CONTRACTS AND ASSIGNED INSURANCES
Each Chargor shall-

10,11 deliver to the Becurity Agent, promplly Tollowing execution of the same, such
documents relating to the Specified Contracts and the Assigned Inswrances
as the Securily Agent may reasonably requirg;

10.1.2  perform ali iis obligations under the Specified Contracts and Assigned
Insurances in g diligent and timely manper; and

10.1.3  notify the Security Agent of any breach of or default under a Specifled
Cantract or an Assigned Insurance by it or any other party and any right that
arises entitling it or any other parly to larminate or rescind a Specified
Contract or an Assigned insurance, promplly upon becoming aware of the
same,

The Chargors shall not, without the prior wiilten consent of the Secunty Agent

10.2.1  amend, supplement, supersede or waive any provision {or agree to do fo
any of the foregoing) of any Specified Contract in & way which could
materally and adversely affect the interests of the Secured Parlies;

10.2.2  exercise any right to rescind, cancel, terminate or release any counterparty
from any obligations {or agree to do to any of the foregoing) in respect of any
Specified Contract; or

10.2.3  assign, transfer, chage or otherwise deal with or dispose of any Specifiad
Contract or any of the Chargors' rights, title, interest and benefils in, to and
in respect of any Specified Contract,

except as permitied by the terms of the Finance Documents,

Save as expressly restricted pursuant to the terms of the Finance Documents, while
ne Event of Default is continuing, the relevant Chargor may exercise all its rghts in
respect of the Specified Contracts {o which it is a parly including recelving and
exercising afl fights relating to proceeads of those Specified Contracts.

While no Event of Default is continuing, the relevant Chargor may exercise all its righis
inrespect of the Assigned Insurances to which it is a party inciuding receiving and
exercising all rights relating to proceeds of those Assigned Insurances to the extant
permitted pursuant to the terms of the Finance Documents.

The Security Agent (in iis capacity as counterparty fo the Charged Contracts) by its
execulion of this Deed or a Deed of Accession acknowlaedges the charge crested
under Clause 3.10.2 {Specified Conlracts).

PROTECTION OF SECURED ASSETS
Application of Insurance Proceeds
11.1.1 Al moneys received under any insurance relating to the Secured Assels

shaill, prior to the ccourrence of an Event of Defaull which is continuing, be
applied in any manner that the Chargor sees fit.
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12.

12.1

12.2

11.1.2  Afterthe ccowrrence of an Event of Default which is continuing the Chargors
shall hold such morevs upon trust for the Security Agent pending payment
te the Sscwity Agent for application in accordance with Clause 14
{Application of Moneys) and each Chargor walves any right it may have to
require that any such moneys are applied in reinstatement of any pan of the
Securad Assels.

Power {o remedy

If any Chargor fails to comply with any of its obligations in relation to any of its assels
subject to Secuity pursuantio this Deed, or the Securily Agentreasonably considers
thatl a Chargor has failed to comply with any such obligations, the Security Agent may,
if it thinks fit (but without any obligation) take such steps as It deems appropriate 1o
remedy such faillure {including, without imitation, the carying out of repairs, the
putting in place of insurance or the payment of costs, charges or other expenses) and
the Chargors will co-pperate with and will grant the Secunty Agent or ils agenis or
gontractors such access as the Securlty Agent may require lo the relevant assets or
otherwise in order to Tacilitate the taking of such steps.

DEMAND AND ENFORCEMENT
Enforcement

1211 Save for the Security created by this Deed over Shares and Securities, the
Security created by this Deed shall become enforceable upon:-

{a} the occurence of an Event of Default which is continuing; or

) any reguest being made by a Chargor to the Securily Agentfor the
appoiniment of & Recalver or an administrator, or for the Security
Agent to exercise any cther power or right available to it

12.1.2  The Securnty created by this Deed over Shares and Securities shall become
enforceable upon:-

{a) the occumence of a Declared Share Default; or

{b} any reguest being madae by a Chargor to the Securlly Agentfor the
appointment of a Receiver or an administrator, or for the Securily
Agent to exercise any other power or right avallabls to it

and provided that:-

{i} confirmation has been provided by the Securily Agent fo
the Parent in writing that, In its scle discretion, it has
determined that the exercise of rights under clause 7.2
{Shares affer a Declared Share Defauif) shall notresult in
# Notifiable Acquisition; or

{ii} having filed 8 mandatory notice in accordance with the
NS&IA, the Security Agent has recelved an NS&IA
Notification, a Final NS&IA Noffication or a Final NS&IA
Order (as applicable).

Powers on enforcement
Al any time after the Security created by this Deed has become enforceabls, the

Sacurity Agent may (without prejudics to any other righls and remedies and without
natice 10 the Chargors) do all or any of the following -
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12.3

12.4

12.5

13,

13.1

12.2.1  exercise the power of sale under section 101 of the LPA together with &ll
other powers and righis conferved on morigagees by the LPA, as varied and
extended by this Deed, without the restrictions contained in sections 103
ar 1091} of the LPA;

12.2.2 exsrcise the power of leasing, letting, entering into agreaments for leases or
leltings or accepling or agresing {o accept surrendsrs of sases in redation o
any Secured Assets, without the restrictions imposed by seclions 89
and 100 of the LPA;

12.2.3 1o the extent that any Secured Assel constitutes "Financial Collateral” and
this Deed constitutes a "security financial collateral arangement” each as
defined in the UK Financial Collateral Regulations, appropriate all or any part
of the Secured Assets in or towards satisfaction of the Secured Lisbility
{including transferring the tile in and o it o the Security Agent insofar as nol
already transfemed, subject to paragraphs {1} and (2} of UK Financial
Collateral Regulation 18}, the valus of the property s¢ appropriated being the
amount standing to the creditof the relevant Account (where the property is
the benelit of an Account) or, in any other case, such amount as the Sacurlly
Agent shall determine in a commercially reasonable manner;

12.2.4  subject to Clause 131 (Methoo of appointment or ramoval), appoint one or
more persons to be a Recelver or Recelvers of all or any of the Secured
Assets: and

12.2.5 appoint an administrator of any Chargor.
Disposal of the Secured Assefs

in exercising the powers referrad to in Clause 12.2 (Fowsrs on enforcerment), the
Securily Agentor any Recelver may sell or dispose of all orany of the Secured Assels
gt the times, in the manner and order, on the terms and conditions and for the
canzideration determined by it

Same rights as Receiver

Any rights conferred by any Finance Document upon a Receiver may be exercised by
the Security Agent, or to the extent permitted by law, an adminisirator, after the
Security created by this Deed has become enforceable, whather or not the Securily
Agent shall have taken possessionor appointed a Receiver of the Sscured Assets,

Dejegation

The Security Agent may delegate in any manner to any person any rights exercisable
by the Security Agent under any Finance Document. Any such dalegation may be
made upon such terms and conditions {including power to sub-delagaie} as the
Security Agent thinks fit.

RECEIVERS
Method of appointment or removal

13,11 Every appointmant or removal of a Recelver, any delegate or any other
person by the Security Agent under this Deed shall be in writing under the
hand of any officer or manager of the Security Agent {subjsct to any
requirement for a court order in the case of the removal of an administrative
receiver),

13.1.2  The Security Agentis nol entitled to appoint a Receiver solely as a result of
the ablaining of a moralorium {or anything done with a view 1o obtaining a
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13.2

133

13.4

13.5

13.6

14.

moratorium) under Part A1 of the Insolvency Act 1886 other than in respect
of 8 floating charge referred fo in subsection {4) of seclion A52 of Part A1 of
the Insolvancy Act 1986,

Removal

The Security Agent may (subject to the application of section 45 of the insolvency
Act 1986) remove any person from office in relation te all or any part of the Secured
Assets of which they are the Recelver and &t any time (before or aller any person
shall have vacated office or ceased to act as Recewver in respect of any of such
Secured Assels) appoint a Turther or other Recelver or Receivers over all or any part
of such Secured Assels,

Powers
Every Receiver shall have and be entitled to exercise all the powers:-
13.3.1  of the Secunty Agent under this Deed;

13.3.2  conferred by the LPA on morigagess In possession and on receivers
appointed under the LPA {in each case as exiended by this Deed};

13.3.3  inrelation to, and to the extent applicable (0, the Secured Assets or any of
them, of an administrative receiver set oul In Schadule 1to the Insolvency
Act 1986, whether or not the Recelver is an administrative receiver,

13.3.4  inrelation to any Secured Assets, which they would have if they were the
anly beneficial cwner; and

13.3.5 1o do all things incidental or conducive to any funclions, powers, authorties
or discretions conferred or vasted in the Receiver.

Receiver as agent

The Recaiver shall bethe agent of the relevant Chargor (and that Chargor shall be
solely lable for the Receiver's acts, defaults, remuneration, losses and liabilities }
untess and until such Chargor goes into liguidation, from which time the Receiver shall
act as principal and shall not become the agent of the Secuiity Agent.

Joint or several

if two ar more persens are appointed as Receivers of the same assats, they may act
jointly and/or severally so that (unless any instrument appointing them spedifies io the
contrary) sach of them may exercise individually all the powers and discretions
conferred on Receivers by this Deed.

Receiver's remuneration

Every Receiver shall be entiled to remuneration for their services at a rale to be fixed
by the Security Agent and the maximum rate specified in section 108{6} of the LPA
shall not apply.

APPLICATION OF MONEYS

All sums received by vintue of this Deed by the Security Agent or any Recelver shall,
subject to the payment of any claim having priority to this Deed, be paid or applied in
accordance with the terms of the Facility Agresment and section 109(8) of the LPA
shall not apply to this Desd,
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15.

15.1

18.2

15.3

186.
16.1

16.2

POWER OF ATTORNEY

Appointment

Each Chargor irevocably and by way of sscwrity appoinis:-

1511 the Securty Agent {whether or not a Receiver has been appointed);

18.1.2  any delegate or sub delegate of, or other person nominated inwriting by, an
officer of the Security Agent; and

158.1.3 (=5 a separate appointment) sach Receiver,
severally as such Chargor's attorney and atierneys with power

{21} to do anything which that Chargor is obliged o do {(but has not
done} under this Deed; and

(b} gensrally io exercise all or any of the dghis, powers and
discretions conferred on the Securily Agent, Receiver or delegate
in relation 1o the Secured Assets under this Deed.

Exercise of power

The appointment effected under Clause 15,1 (Appointment) above shall take effect
immediately {n the case of a Recelver, upon histher appointment}), but the powers
conferred shall only become exercisable upon the cocurrence of an Event of Default
which is continuing {which upon the appointment of & Receiver shall he desmed io be
the cased orif a Chargor does not fulfil any of its obligations under this Deed within 2
Business Days of notice from the Security Agent or Recsivar to do so0.

Ratification

Each Chargor ratifies and confirms and agrees (o ratify and canfirm whatever any
attomey appointed pursuant to Clavse 18,1 (Appoittmend) does or purports {o do in
the exercise or purported exerdse of all or any of the powers, acts or other matters
referred to in Clause 15.1 (Appointment}.

CONSOLIDATION
Combination of accounts

in addition to any general lien, right to combine accounts, right of sel-off or other right
which it may at any time have, the Security Agent and each other Secured Parly may
at any time when an Event of Default is continuing, without notice 1o the relevant
Chargor, combine or consolidate all or any accounts which it then has in relation to
such Chargor {in whatever name) and any Secured Liablliies owed by such Chargor
to the Security Agent or such other Secured Party, andfor set-off or transfer any
amounts standing {o the credit of one or more accounts of such Chargor in or towards
satisfaction of any Secured Liabilities owed it on any other account or otherwise.

Application

The Security Agent's and each other Secured Parly’s rights under Clause 16.1
{Combination of accounis) apply:-

16.2.1  whether or not any demand has been made under this Deed, or any liability
concerned has fallen due for payment;
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17.

17

172

17.3

18,
18.1

16.2.2  whether or not any oredit balance is immedistely available or subject to any
restriction;

16.2.3  irespective of the cumencies in which any balance or Habllity is
denominated, and the Security Agent and the relevant other Secured Party
may for the purpose of exercising its right elect to convert any sum or liabiiity
in one curvency into any other at its spat rats applying &t or about 11.00am
on the date of conversion; and

16.2.4 inrespect of any Secured Liabilities owed by the relevant Chargor, whather
owed solely orjointly, certamnly or contingently, presently ar in the fulure, as
principal or surety, and howsoever ansing.

PROTECTION OF THIRD PARTIES

Statutory powers

In favour of any purchaser, the stalitory powers of sale and of appoiniing a Recelver
which are conferred upon the Becurity Agent, as varied and extended by this Deead,
and all other powers of the Security Agent, shall be desmed to arlse {and the Secursd
Liabilities shall be deemed due and pavable for that purpose) immediately aftar the
execution of this Deed.

Purchasers

Mo purchaser or other person dealing with the Secuﬁty Agent, any person 1o whom it
has delegated any of Hs powers, or the Receiver shall be concerned .-

17.2.1 1o enguire whether any of the powars which the Secity Agent or a Receler
have exercised has arisen or become exercizsable;

17.2.2 1o enguire whether the Secured Liabllities remain oulstanding or whether
any svent has happensd to authorise the Recelver to act;

17.2.3  as to the propriety or validity of the exercise of those powers; or

17.2.4  with the application of any moneys paid to the Becurity Agent, any Recelver
or to any other person,

and the title and position of a purchaser or such persan shall not be impeachable by
reference lo any of those matters,

Receipis

all the protection to purchasers contained in sections 104 and 107 of the LPA,
section 42{3) of the Insolvency Act 1986 or in any other applicable legisiation shall
apply to any person purchasing fram or dealing with the Secuwrity Agent, any other
Secured Parly or any person to whom any of them have delegated any of their
DOWETS.

PROTECTION OF THE SECURED PARTIES
Mo liability

No Secured Party or any of their respective officers, emplovess or delegates shall be
liable inrespect of any cost, iability, expense, loss or damage {unless suchloss or
damage is caused by its gross negligence or wilful misconduct) which arises out of the
exercise, or aitempted or purporied exercise of, or the Tallure {0 exercise, any of thelr
respeactive rights under this Desd.
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18.2

18.3

18.4

19.1

19.2

19.3

124

Not mortgagse in possassion

Without prejudice to any other provision of this Deed, entry into possession of any
Secured Assets shall not render a Secured Party or any of their respective officers or
empioyvees liable:-

18.2.1  to account as mongages in possession,

18.2.2 for any loss on realisation; or

18.2.3  forany defauil or omission forwhich a morigagee in possession might be
liabie,

and if and whengver such Secured Party emers into possession of any Secured
Assets i shall be entitled at any time it or they think fit to relinguish possession,

Lizbility of Chargors related to Secured Assels

Motwithsianding anything contained in this Desd or implied {o the contrary, each
Chargor rernaing liable to observe and perform all condifions and obligations assumed
by it in ralation o the Secured Assets. No Secured Parly is under any obligation 1o
parform or fulfil any such cordition or ohligation or to make any payment in respect of
any such condition or obligation.

Continuing protection

The provisions of this Clause 18 (Profection of the Secured Parlies) shall continue In
full force and effect notwithstanding any release or discharge of this Deed or the
discharge of any Receiver from office,

PROVISIONS RELATING TO THE SECURITY AGENT

Powers and discretions

The rights, powers and discretions given to the Securily Agent in this Deed:-

19.1.1  may he exercised as often as, and in such manner as, the Securlty Agent
thinks fit;

19.1.2  are cumulative, and are not exclusive of any of its rights under the general
berwr; and

12.1.32  may only be waived in writing and spedcifically, and any delay in exercising,
or non-gxercise of, any right, is not a waiver of it

Certificates

Any centificate or determination by a Secured Parly of a rate or amount dugunder this
Desd or any other Finance Document is, in the absence of manifest error, conclusive
evidence of the matters to which it relates,

Trusts

The perpetuity perdod for any trust constituted by this Deed shall be 125 years.

Provisions of the Facility Agreement

The provisions of the Fadility Agreement shall apply o the Security Agent's rights and
duties and the resignation of the Securily Agent as T sef oul in this Deed,
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20.

201

202

20.3

20.4

PRESERVATION OF SECURITY
Continuing Security

This Deed shall be a continuing security to the Security Agent and shall remain in
force untl expressly discharged in writing by the Security Agent notwithstanding any
intermadiate settlement of account or other matter or thing whatsoever.

Additional Security

This Deed is without prejudice and in addition to, and shall not merge with, any other
rght, remedy or Sacurity of any kind which the Security Agent or any other Secured
Party may have now or at any time in the future for or in respect of any of the Secured
Liabilities.

Waiver of Defences

Neither the Security created by this Deed nor the obligations of the Chargors under
this Deed will be affected by an act, omission, matter or thing which, but for this
Clause, would reduce, release or prejudice that Security or any of those obligations
(whether or not known to i, the Security Agent or any other Secured Party} including :-

20.3.1  any time, waiver or consent granted to, or composition with, any Obligor or
cther person,

20.3.2  the release of any Obligor or any other person under the terms of any
composition or arangement with any person;

20.3.3  the isking, varation, compromise, exchange, renewal, enforcemant or
release of, orrefusal or neglect {0 perfect, take up orenforce, any rights
against, or Security over, assels of any Obligor or other person or any
nor-presentation or non-observance of any formality or other requirement in
respect of any instrumeant or any Tallure to realise the full value of any
Securily;

20.3.4 any incapacity or lack of power, authorty or legal personality of or
dissolution or change in the mambers or sialus of any Obligor or any other
parson;

20.3.5 any amendment (however fundameantal), replacement, variation, novalion,
assignmant or the avoidance or termination of a Finance Document or any
other document or Security;

20.3.6  any unenforceability, ilegality or invalidity of any obligation of, or any
Security created by, any person under any Finance Document or any other
document; or

20.3.7  aninsolvency, liquidation, administration or similar procedure,
Immediale recourse

Each Chargor waives any rightit may have of first requiring the Security Agent or any
other Secured Party {or any trustee or agent on its behalf} o proceed against or
enforce any other rights of Security or claim payment from any person before claiming
from a Chargor under this Deed. This waiver applies irmespective of any law or any
provision of a Finance Document to the contrary.
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20.5

20.8

207

20.8

Appropriations
During the Secuwity Period the Secwrity Agent and each Secured Party may:-

20.5.1  refrain from applying or enforcing any moneys, Securily or rights held or
received by it {or any frustes or agent on it behall} in respect of the Secursd
Liabilities, or. subject (o Clause 14 {Application of monays), apply and
enforce the same in such manner and order as i sees il (whether against
the Secured Liabililies or otherwise) and the relevant Chargor shall not be
entitled to the same; and

20.5.2  hold in an interest-hearing suspense account any moneys recaived from the
relevant Chargor on or account of the Secured Liabilities without any
obligation to apply the same or any part thereof in or toward the discharge of
the Secured Liabiites provided that if the aggregate of such moneys so
placed fo the oredit of such suspense account or accounts shall equal oy
exceed the Secured Liabilities, the Security Agenl or the relevant Secured
Farty shall, subject always 1o Clause 21 (Release), forthwith apply the same
towards settlerment of the Secured Liabililies.

Mew accounts

If the Security Agent or any other Secured Parly recelves notice (whether actual or
otherwise) nf any subsequent Security over or affecting any of the Secured Assels or
if & petition is presented or a resolution passed in relation to the winding up of a
Chargor, the Security Agent and any other relevant Secured Party or Secured Parties
may close the surrent account or scoounts andfor open a new account or accounts for
such Chargor. If the Security Agent or any other Secured Party does not open a new
account of accounts immediately it shall nevertheless be treated as if it had done so at
the time when the rslevant event ocourred, and as from that time all payments made
by such Chargor fo the Security Agent or that Secured Party shall be credited or be
treated as having been crediled the new account or accounts and shall notoperate io
reduce the Secured Liabilities.

Tacking

For the purposes of section 94{1} of the LPA and section 45(3) of the Land
Registration Act 20072 the Security Agent corfirms on behalf of the Sscured Partias
that the Secured Farties shallmake further advances o the Chargors on the terms
and subject o the conditions of the Finance Documaents,

Deferral of Chargor's rights

During the Security Period and uniess the Secunty Agent otherwise directs, ne
Chargaor shall exercise any rights which it may have by reason of performance by iis
abligations under this Deed oy the enforcement of the Security created by this Deed:-

20.8,1 1o recelve or claim payment from, or be indemnified by an Obligor;

20.8.2  to claim any contribution from any guarantor of, or provider of Security in
respect of, any Obligor's obligations under the Finance Documents;

20.8.3 o take the benefit {in whole or in part and whether by way of subrogation or
atharwise) of any rights of any Secured Party under any Finance Document
or of any guaranies or Securily taken pursuant fo, or in connection with, the
Finance Documents by any Secured Party;

20.8.4 1o exercise any right of set-off against any Obligor; and/or

128663185 7\821658 25



DocuSign Envelope 1D: DE24AG5B-0BA5-4828-BDB7-A12456048270

21.

211

212

21.3

22.

221

22.2

22.3

2085 io cleim or prove as a creditor of any Obligor in competition with any
Securad Parly.

RELEASE
Helease

At the end of the Secwily Period, the Security Agent shall, or shall procure that its
appoiniees will, st the request and cost of the Chargors:-

21.1.1  release the Secured Assets from this Desd; and

21.1.2  re-assign the Secured Assets that have besn assigned to the Security Agent
under this Desd,

Reinstatement

If the Security Agent considers that any amount paid or credited to any Secured Parly

under any Finance Document {whether in respect of the obligations of any Obligor or

any Security for those obligations or otherwise) is capable of being avoided, reduced

or otherwise set aside:-

21.2.1  that amount shaf not be considerad to have been paid for the purposes of
determining whether the Secured Liabilities have been irevocably and
unconditionally paid and discharged; and

21.2.2  the liability of the relevant Chargor and the Securily created by this Deed
shall continue as if that amount had not been paid or cradited.

Consolidation

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

MISCELLANEDOUS PROVISIONS
Severability

i any provision of this Deed is illegal, invalid or unenforceable in any jurisdiction, that
shali not affect.-

2211 thevalidity orenforceablility of any other provision, in any jurisdiction; or

22.1.2  the vaiidity or enforceability of that particular provision, in any other
jurisdiction.

Joint and separate Hability

Urnless the conlext 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 accordingly.

Countsrparts

Thiz Desd may be executed in any number of counterparts, and this has the same
effect asif the signatures on the counterparts were on a single copy of this Deed.
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224 Deeds of Accession

2241 The Parent and each of the Chargors shall procure that each company
which is required by the Finance Documents to accede 1o this Deed shall,
within the timeframe allotted by the Finance Documents, execute and deliver
a Deed of Accession,
22.4.2  Each of the Parlies agrees that
{al each Deed of Accession shall be supplemental to this Deed ard be
binding on and enure to the benefit of all the parties to this Deead;

{b} the execution of any Deed of Accession will not prejudice or affect
the Security granted by each other Chargor under {and the
covenanis given by each of them in) this Deed or any pravious
Dieed of Accession and that this Deed shell rermain in full force and
effect as supplemented by any such Deed of Accession; and

{c) the properly and assets mortgaged, charged or assigned to the
Security Agent (whather by way of legal morigage, assignmeant or
fixed or floating charge) by or pursuant o any Deed of Accession
shall form part of the Secured Assels and references in this Deed
to the SBecurity created by or pursuant to the Deed will be deemed
o include the Security created by or pursuant to any Deed of
Accession.

2243 Delivery of a Deed of Accession constitutes confirmation by the New
Chargor (as such termis defined in the relevant Deed of Accession} that the
Repeating Representations are true and corectio the extentapplicable to it
as at the dale of delivery as if made by reference to the facts and
gircumstances then exisling.

23. GOVERNING LAW

Thiz Deed and any non-confraciual obligations arsing out of orin connection with i
are govemed by English law,

24, ENFORCEMENT

241 Jurisdiction of English Courts

24.1.1

24.1.2

2413

The courls of England have exclusive jurisdiction {o setfie any dispute
arising out of orin connection with this Deed (including a dispute regarding
the existence, validity or termination of this Deed or any non-coniractual
obligation arising out of or in cannaction with this Deed) {a "Dispute”).

The parties to this Deed agree that the courts of England are the mosi
appropriate and convenient courts to setlle disputes and accordingly no such
party wili argue o the contrary.

This Clause 24.1 is for the benefit of the Secured Parties only. As a msulf,
no Secured Party shall be prevented from taking proceedings relating to &
Dispute in any other courts with jurisdiction. To the extent allowed by law,
the Secured Parties may take concurrent proceedings in any number of
jurisdictions.

EXECUTED AND DELIVERED AS A DEED on the date set out at the beginning of this Desd.
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Scheduls 1

THE CHARGORS

Company name

Registréfi.on

Address for service

number
InHealth Limited 05160234 Beechwnod Hall, Kingsmead Read, High
Wycombe, Buckinghamshire, HP11 1L
InHealth Group Limited (4620480 Beechwood Hall, Kingsmead Road, High
Wycombe, Buckinghamshire, HP11 140
inHealth Properties Limited 05233645 Beechwood Hall, Kingsmead Road, High
Wycombe, Buckinghamshire, HP11 140
Yista Diagnostics Limited 05611221 Beechwood Hall, Kingsmead Road, High
Wycombe, Buckinghamshire, HP11 1L
Preventicum LK Limited 051448731 ‘Beachwood Hall, Kingsmead Road, High
‘Wycombe, Buckinghamshire, HP11 1L
| inHealth Reporting Limited 05974195 ‘Beechwood Hall, Kingsmead Road, High
Wycombe, Buckinghamshire, HP11 1L
1 InHealth Intelligence Limited 03257228 Beachwood Hall, Kingsmead Raad, High
' . Wycombe, England, HP11 UL
 InHeslth CATS Limited 10671122 Beechwood Hall, Kingsmead Road, High
“Wyoombe, Buckinghamshire, Unifed Kingdom,
HPE1E 4L
United Open MRI Limited 04376558 Beechwood Hall, Kingsmead Road, High
Wycombe, England, HP11 1JL
Euroclinics (UK) Limited 04499876 Beechwood Hall, Kingsmead Road, High
Wycombe, Buckinghamshire, HP11 1L
InHeaith Endoscopy Limiled 0ge23781 Beechwood Hall, Kingsmead Road, High
Wycombe, Buckinghamshire, HP11 1L
InHealth Pathology Limited 10380256 Beechwood Hall, Kingsmead Road, High
Wycombe, Buckinghamshire, HP11 1L
Prime Endoscopy (Bristol) Limited | 06947165 Beechwood Haill, Kingsmead Road, High
Wycombe, Buckinghamshire, HP11 1L
InHealth Echotech Limited Q4178884 Beachwood Hall, Kingsmead Road, High
Wycombe, Buckinghamshire, HP11 100
7 Health Limited 11171840 Gateway West, East Street, Leads, England,
LS9 8DA
Diagnostic World Lid 05037877 Gateway West, East Street, Leeds, England,

LS8 BLA

138G63185.7\62155
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Company name

Registration

| Address for service

' TAC Healthcare Group Lid

Wellheads Industrial Estate, Aberdesn,
Aberdeenshire, Scotland, AB21 7TGA

| number
TAC HealthCare Limited 14188071 Beechwood Hall, Kingsmead Road, High
Wycombe, HP11 1JL
SCA447567 Weilheads Crescent Wellheads Crescent,

138663185 762155
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Schedule 2
DETAILS OF [ AND

REGISTERED LAND

None af the date of this Deed.

UNREGISTERED LAND

MNone af the date of this Deedl
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Schedule 3

DETAJLS OF SHARES

dame of Company

Description and Number of

- Bhares

Hame of Shareholder

inHealth Limited

1,072,585 ordinary shares of

£1.00 each

- inHealth Group Limited

inHeslih Properiies Limited

3 ordinary shares of £1.00
each

InHealth Group Limited

1 Vista Diagnostics Limited

1 ordinary share of £1.00

InHealth Limited

Praventicum UK Limited

27,509 325 A ordinary sharas
of £0.10 each

InHealth Limited

InHealth Reporting Limited

- 100 ordinary shares of £1.00
“each

InHealth Limited

[ InHealih Intelligence Limited

1,020 A ordinary shares of
£1.00 each

T Tnisalth Limited

InHealth CATS Limited

575,000 ordinary shares of
£1.00 each

InHealth Limited

United Open MRI Limited

834,718 ordinary shares of
£0.10 sach

InHealth Limited

| Euroclinics (UK) Limited

558,613 ordinary shares of
£1.00 sach

: '_ Preventicum UK Limited

InHealth Endoscopy Limited

23,783 517 ordinary shares of
£1.00 each .

TAC Heabhcare Limited

InHealth Pathology Limited

162,542,795 ordinary shares
of £0.01 each

TAC Healthcare Limitad

Prime Endoscopy {(Brisicl)
Limited

317,064 ordinary shares of |

£1.00 sach

inHealth Endoscopy Limited !

InHealth Echotech Limited

1,716,167 ordinary shares of
£1.00 each

TAC Healthcare Limited

.7 Health Limited

105,842 ordinary shares of
£0.01 each

“FAE Hemithoare Limited

Diagnostic World Lid

720,144 A ordinary shares of

£6.01 sach

14,849 B ordinary shares of
£0.01 sach

- 1 C ordinary share of £1.00
| each

| 1.423.797 D ordinary shares

7 Health Limited

138863185.7\62150
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Name of Company Description and Number of | Name of Shareholder
Shares

1 of £1.00 each

TAC HealthCare Limited 753,400 A ordinary shares of | InHealth Limited
i £1.00 each
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Schedule 4

Chargor

Insurer

Policy Number ! Type

InHealth Gmup. Limited
inHealth Limited

hHealth Properties Limited
FPreventicum UK Limited
Eurociinics {UK) Limited
InHealth CATS Limited

Vista Diagnostics Limited
United Cpen MREI Limited
InHealth Inteligence Limitad
inHealth Endoscopy Limited
InHealth Pathology Limiled
Prime Endoscopy {Bristol} Limited
InHealth Echotech Limited

-QOBE UK Limited

Y1366260BE0122A

{Property and Business Interruption
Falicy)

InHealth Group Limited
InHealth Limited

InHealth Properties Limited
Preverdicum UK Limited
Eurcclinics (UK} Limitad
inHealth CATS Limited
Vista Diagnostics Limited
United Open MRI Limited
inHealth Intelligence Limited
| InHealth Endoscopy Limited
- InHealth Pathology Limited
 Prime Endoscopy (Brisiol} Limited
InHealth Echotech Limitad

Royal & Sun Allilance Insurance Lid

RSAPSTI0580300
{Motor Flest Policy)

“InHealth Limited

InHealth Properties Limited
Preventicum UK Limited
Furoclinics (UK} Limited
InHealth CATS Limited
Vista Diagnostics Limited
United Open MR Limited
InHealth Intelligance Limited

Marsh Specialty {(Marsh Lid)

BOSOSCRELIAZZE0200
{Contract Works Polloy)

138663185.7\62155
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InHealth Endoscopy Limited
inHealth Pathology Limited

Prime Endoscopy {Bristol) Limited |

inHealth Echotech Limited

inHealth Group Limited
inHealth Limited

InHealth Propertias Limited
FPreventicum UK Limited
Euroclinics (UK) Limited
inHealth CATS Limited
Vista Diagnostics Limited
United Open MRI Limited
inHealth Intelligence Limitad
| InHealth Endoscopy Limited
1 inHealth Pathelogy Limited

Prime Endoscopy {(Bristol} Limited

InHesith Echotech Limiled

Royat & Sun Alliance Insurance Lid

ROAPD350534200

{Computer and/or Electronics
Renewal for Medical Equipment |
Policy)

nHeaith Group Limited
InHealth Limited

IniHesith Properties Limited
FPreventicum LK Limited

1 Eurodlinics (UK] Limited
inHealth CATS Limited

| Vista Diagnostics Limited

- United Open MRI Limited
InHeaith Intelligence Limited
InHealth Endoscopy Limited
InHealth Pathology Limited
Frime Endoscopy (Bristol} Limited
inHealth Echotech Limited

Royal & Sun Aliiance insurance Ltd |

RSAP2232823200 -

| (Computer Policy)

1 InHealth Group Limited
inHealth Limited

InHealth Properias Limited
Praventicum UK Limited
Eurcclinics (LK) Limited
InHealth CATS Limited
Visla Diagnostics Limited
United Open MRI Limited

InHeslth Intelligence Limited

Chubb European Group SE

UKEBBBCR8075

(Personal Accident and Travel

Insurance)

13806631857\82155
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InHealth Endoscopy Limited
inHealth Pathology Limited

Frime Endoscopy (Bristol) Limited
InHealth Echotech Limited

TTAC Healthoare Group Lid

UK Ihsurance Limited

POWOFF0003425  (Office  and

Surgery Insurance)

TAG Healthcare Group Lid

. Travelers
_ Limited

lhsurance  Company

UCMCI5636479 {Marine Cargo}

‘Diagnostic World Ltd

C7 Health Lid

Hiscox Insurance Company Limited

PL-PBC10002370788/ 11
(Combined)

138663185.7\82155
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Schedule &

DEED OF ACCESSION

THIS DEED s made on | ]

BETWEEN:-
{1} i 1 fthe "New Chargor”). a3 company incorporated in England or Wales
whose registeraed office is at | b

(2)

{3)

INHEALTH GROUP LIMITED {the "Parent™} for itsell and as agentfor and on behalf
of each of the other Chargors (as defined in the Debenture refemred to below); and

NATIONAL WESTMINSTER BANK PLC as the Security Agent.

INTRODUCTION

(A}  The New Chargor is, or will on the date of this Deed become, a [wholly-owned]
Subsidiary of the Parent.

(B} This Deed is supplemental {0 a dead dated | 1 {as supplemenied and
amended from time to time, the "Debenture™ between, among others, the Parent, each
of the companies named in the Debenture as Chargors, and | } as agent and
trustee for the Secured Parties.

{Cy  The New Chargor at the request of the Parent and iIn consideration of the Becured

Parties making or continuing lo make Tacilities available to the Parent or any other
member of s group has agreed to anter into this Deed and bacome a Chargor under the
Dabentura.

iT IS AGREED as follows:-

1.
1.1

1.2

a2

3.1

DEFINITIONS AND INTERPRETATION
Terms defined in the Debenture have the same meaning in this Dead.

The principles of interpretation set out in Clause 1.2 of the Debenture apply to this
Deed insofar as they are relevant to if, as they apply to the Debanture.

ACCESSION

The Mew Chargar agrees {o become a party to and o be bound by the terms of the
Debeanture with immediate effect and so that the Debeniure shall be read and
construed for all purposes as if the New Chargor had been an original party to it as a
Chargor.

SECURITY

The New Chargor morigages, charges and assigns to the Sscurity Agent, as agent
and trustes for the Seoured Parties, all its business, undertaking and assels on the
terms of Clause 3 of the Debenture, provided that:-

[the Land charged by way of legal morigage shall be the Land referred to in Schedule
1 (Land;)
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3.2

5.1

5.2

[the Shares morigaged ar (il or to the extant that the morigage does nottake effect as
a mortgage) charged shall include the Shares referred to in Schedule 2 (Shares) ]

[the Assigned Insurances assigned shall include the Assigned insurances referred o
in Schedule 3 {Assignad Insurances);]

[the Specified Contracts assigned shall includethe Specified Contracts referred to in
Scheduls 4 {Specified Confracis}]

CONSENT OF EXISTING CHARGORS

The Parent by its execution of this Deed confirms the consent of the existing Chargors
to the terms of this Deed and their agreemaent that this Deed will in no way prejudice or
affect their abligations under, or the covenants they have given, or the Security
created by, the Debenture.

EFFECT ON DEBENTURE

The Debenture and this Deed shall be read and construed as one document so that
references in the Debenture to "this Deed”, "herein”, and similar phrases will be

deaemed 1o include this Deed.

Forthe purposes of this Deed and the Debeniure and with effect fromthe date of this
Dead, the property and assets of the New Chargor mortgaged, charged or assigned to
the Security Agent (whether by way of legal morigage, assignment or fixed or floating
charge) by or pursuant to this Deed shall form part of the Secured Assets and
references in the Debenture to the Security created by or pursuant to the Debenture
will be desmed to include the Security created by or pursuant to this Deed.

GOVERNING LAW

This Deed of Accession and any non-contractug] obligations adsing out of orin
conngction with it are govemned by English law.

EXECUTED AS A DEED AND DELWERED on the dale set out at the beginning of this Deed.
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SHARES]
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ASSIGNED INSURANCES]
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SPECIFIED CONTRALTS]
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SIGNATURE PAGES TO DEED OF ACCESSION

The New Chargor

EXECUTED as a Dead }
by [NAME OF COMPANY] }
acting by two Directors or a Director and i1s }
Secralary - }
}
Diractor
Direcior/Secretary
Address: P
Email: [ i
OR

EXECUTED as a Deed by [NAME OF
COMPANY]

acling by [NAME OF DIRECTOR], a
Direcior, in the presence of.-

e et Ve Vel

Signature of witness: Director

tame of wilness:

Address:

Cccupation:

Address: [ ]
Ermail: { i
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The Parent

EXECUTED {but not delivarad }

uritll the date herenf) AS A DEED 1

by INHEALTH GROUP LIMITED }

acting by:- }
Director

Director/Secretary

The Security Agent

SIGNED for and on hehalf of )
NATIONAL WESTMINSTER BANK PLC )

13REB3IRE.TER155 40
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To:

Schedule &

FORM OF NOTICE OF ASSIGNMENT OF INSURANCE

To be printed on the headed notepaper of the relevant Chargor

[insert name and address of relevan] insurer]

Date: | 1

Dear Sirs,

[DESCRIPTION OF RELEVANT INSURANCE POLICIYIIES] INCLUDING POLICY NUMBER]
{THE "POLICIYJIEST") [refer to an attached schedule if there are a number of policies]

1.

We give you notice thal we have entered into a debenture dated [ ] in favour of
Mational Westminster Bank Plc {the "Security Agent”) (the "Debenture').

We give you notice that, pursuant to the terms of the Debenture, we have assigned
{and, to the extent not validly or effectvely assigned, we have chargad by way of fixed
chargelto the Security Agent by way of security all of ourrights, title, interest and
benefits into orin respect of the Polic]y][ies] including the benefit of all claims and
returns of premiums in respect thereef to which we are or may at any time become
enditlad,

Uniess and untll vou receive wiitten notice from the Secuwity Agent pursuant to
paragraph 5 below, all rights, powers and discretions shall be exercisable by, and
notices shall he given to [insert name of relevant Chargors) or as it directs.

With effect from the date of receipt of this notice, we authorise you to disclose to the
Security Agent any information relating to the Polic[yllies] which the Security Agent
may request from you.

Following the Securty Agent's notification to vou that the security created by the
Debenture has become enforceable-

511 all payments and claims under or arsing from the Policlyllies] are to be
made 1o the Security Agent {o such account {or to s order) as it may specify
in writing from time o time;

51.2 all remadies provided for in the Policlyllies] or available al law or in equity
are to be exercisable by the Security Agent;

513  alirights to compel the performance of the Policlylies] are to be exercisable
by the Secwily Agent;

51.4 all rights, interests and benefits whatsoever acoruing to or for the benefit of
ourselves arising from the Policlv][ies] {ncluding all rights o compel
parformance) belong to and are exercisable by the Securily Agent,

138663 185.7V62155 41
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5.1.5 ne [amendment or] termination of [thellany] Policy shall be effective unless
you have given the Securily Agent {30] days wiitten notice of it or, if it is not
possible to comply with such nofification (o the Seawrity Agent in aceordancs
with the provisions of the [relevant} Policy, the notice will be provided to the
Security Agent in refation to such termination as soon as possible; and

518 vou will not, without the Security Agents prior wiitien consent, exercise any
right of setoff or counterdaim in relation to any amounts owed under orin
connection with [thellany] Policy.

8. The autharity and instructions contained in this notice cannot be revoked or varied by
us without the priorwritien consent of the Secuwrity Agent.

7. By countersigning this ietter, you confirm that you have not received notice of any
previous assignments or charges of or over any of the rights, title and interesis and
benefils referad to in this notice;

8 This notice, and any dispute or claim arising out of or in connection with 1t, shall be
govemnead by and construed In accordance with English law.

Please acknowledge receipt of this nolice and your acknowledgement of the matlers and
instructions set out above within § days of receipt by signing, dating and returning the enclesed
copy of this letter directly to the Security Agent at | | markad for the attention of
[ I8

Yours faithfully,

for and on behalf of
[PARENT/CHARGOR]

Acknowledged:

For and on behalf of

[Name of insurer}

138663185 782155 42
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To:

Schedule 7

FORM OF NOTICE OF ASSIGNMENT OF SPECIFIED CONTRACT (OGTHER THAN

CHARGED CONTRALTS)

To be printed on the headed notepapser of the relevant Chargor

[Insert name and address of relevant coniract counterpany]

Date: ] i

Dear Sirs,

[DESCRIPTION OF RELEVANT ASSIGNED CONTRACT] {THE "CONTRACT"}

1.

3.1

3.2

3.3

34

3.5

3.6

We give you notice that we have entered inlo a debenture dated [ | infavour of
Mational Westminster Bank Plo {the "Security Agent™) (the "Debenture”).

We give you notice that, pursuant i the terms of the Debenture, we have assigned
{and, io the extent not validly or effectively assigned, we have charged by way of fixed
charge) to the Security Agent by way of security all of our rights, title and interest from
time to time in, and the full benefit of, the Contract and all rights, titls and interest in
any amounts pavabie to us under the Contract, including any claims Tor damages in
respect of any breach of the Contract,

Faoliowing the Securily Agent's notification to you that the security created by the
Debenture has become enforceable:-

[all payments to be made to us under or arising from the Coniract should be made [io
the Security Agent or toits order as it may specify in writing fromtime to time] {specify
bani account],

all remedies provided for in the Contract or available af law or in equity are exercisable
by the Security Agent;

you arg authorised and instructed, without further approval from us, 1o comply with
your obligations {including without limitalion your payment obligations) under the
Contract in accordance with the wiitten instructions of the Secunity Agent from time to
time (and to hold the money for any such payments to the Security Agent's order
pending receipt of written instrustions from the Security Agent);

subject to paragraph 5 below, vou shall allow the Secwrity Agent to perform all the
cbiigations assumed by us under the Contract;

[no amendment, waiver or release of any offights, interests and benefts referred o in
ihiz notice shallbe effective withoul the prior written consent of the Securily Agent:

no termination of any rights, interests or benefits referred to in this notice shall be
effactive unless we have given the Securily Agent thirty days written notice of the
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3.8

6.1

8.2

proposed termination (or if potice is not possible within that period, as soon as
possible), specifying the action necessary to avold such termination:]

no breach or default on the pant of the [insert name of relevant Chargors] of any of the
terms of the Contract shall be deemed 1o have occurred unless you have given notice
of such breach to the Security Agent spedfving how to make good such breach; and

vou will not, without the Security Aganis prior writlen consent, exercise any right of
sat-off or counterclaim in relation Lo any amounts owed under or in connection withthe
Contract,

You shall not be released from your obligations under the Contract without the prior
written consent of the Security Agent.

We shall remain liable to perform alf our obligations under the Contract and the
Security Agenishall be under no obligstion of any kind whatsoever in respect of the
Contract.

Wwith effect from the date of receipt of this notice, we irrevocably and unconditionally
instruct and authorise vou, without reguiring further approval from us, o

prompily disciose to the Security Agent such information relating to the Contract as
the Security Agent may al any time request including, withoul lmitation, ali
information, accounts and records in your possession or controf that may be
necessary or of assistance to enable the Lender to verfy the amount of all payments
made or payable under the Contract by you or the performance by you of all your
obligations under the Contract; and

provide the Security Agent with coples of all notices given or received under the
Contract promplly alter they are given or recelved.

The authority and instructions contained in this notice cannot be revoked or varied by
us without the prier wiitten consent of the Security Agent.

By countersigning this letter, you confirm that you have nol received notice of any
previous assignments or charges of orover any of the rghts, title and interests and
benefits refemred {o in this notice;

This notice, and any dispute or claim arising out of or in connection with it, shall be
governad by and consirued in aocordance with English iaw.

Please acknowiedge réceint of this notice and your acknowledgement of the matters and
instructions sel out above within [5] days of receipt by signing, dating and retuming the
enclosed copy of this letter directly to the Security Agent at | | marked for the
attention of | 1.

Yours faithfully,

for and on behaif of
[PARENT/CHARGOR]
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Acknowledged:

For and on bahalf of

[Name of contract countermany]

138563185 7\62165
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EXECUTIONM PAGES

The Chargors

EXECUTED as a Desd

by INHEALTH GROUFP LIMITED }
acting by two Direclors:- }
}
}
}
Director
Director
EXECUTED as a Deed
by INHEALTH LIMITED }
acting by two Directors:- }
)
i
)
Director
Director
EXECUTED as a Dead
by INHEALTH PROPERTIES LIMITED }
acling by two Direclors:- ¥
}
}
}
Director
Director

138663 185.7782155 48
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EXECUTED as g Deed
by VISTA DIAGNOSTICS LIMITED
acling by two Directors:-

EXECUTED a3 a Deed
hy PREVENTICUM UK LIMITED
acting by two Directors:-

EXECUTED as a Deed
by INHEALTH REPORTING LIMITED
acting by two Directors:-

138063185 782155
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Director

Director

Director

Dhirector

PR -

Director

Cirector




DacuSign Envelops ID: DB24AG5E-0BR5-1320-BDR7-A12456948270

EXECUTED a5 a Deed
by INHEALTH INTELLIGENCE LIMITED
acting by two Directors:-

Cirector
Director
EXECUTED az a De=d
by INHEALTH CATS LIMITED }
acting by two Directors:- )
)
)
j
Director
Director
EXECUTED as a Deed
by UNITED OPEN MRI LIMITED 3
acting by two Directors:- )
)
}
}
Director
Lirector

T3EG63185.7V62155 48
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EXECUTED as a Dead
by EURDCLINICS (UK} LIMITED
acting by two Directors:-

EXECUTED a3 a Deed
by INHEALTH ENDOSCOPY LIMITED
acting by two Directors:-

EXECUTED as a Deed
by INHEALTH PATHOLOGY LIMITED
acting by two Directors: -

13H662 185 72166

A8

R

Girector

Director

e T Vetna” e ez

Director

Director

o S ot Pt A’

Directar

Director
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EXECUTED as a Deed
by PRIME ENDOSCOPY (BRISTOL) LIMITED

acting by two Directors:-

EXECUTED as a Deed
by INHEALTH ECHOTECH LIMITED
acting by two Directors -

EXECUTED as a Deed
by C7 HEALTH LIMITED
acting by two Directors:-

138663185.782155
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Pt ot Mot gs? ant”

Diraector

Director

o vt et Mt gyt

Diractor

Direcior

e e N e e

Director

Director
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EXECUTED as a Dead
by DIAGNQSTIC WORLD LTD
acting by two Directors:-

o’ N’ "gman® Mg et

Director
Ciracior
EXECUTED as 8 Deed
by TAC HEALTHCARE LIMITED }
acting by two Directors:- }
}
}
}
Director
Cirector
EXECUTED a5 2 Deed
by TAGC HEALTHCARE GROUP LTD 3
acting by two Directors:- }
)
)
}
Director
Director

135662185762 158 51
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The Security Agent

SIGNED for and on behalfl of }
NATIONAL WESTMINSTER BANK PLC }

138663185 7162155 52






	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

