s in accordance with
Sections 859A and M RO 1 <» IRls Laserform
859J of the Companies

Act 2006 Particulars of a charge

A fee 1s payable with this form You can use the WebFiling service to file this form onlihe

Please see ‘How to pay' on the Please go to www companieshouse gov uk

last page \EC 5 I 5
<& What this form 1s for X What this form is NOT for

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompante

ourt order extending the time for delivery
B(You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record

n Company details 7 |7 ’_[— For offical use
Company number IO_ ’3_ ,? IQ_ITFITD_ <> Filling in this form

Please complete in typescnpt or in
Company name in full [ Mercia Healthcare Limited bold black capitals

| All fields are mandatory unless
specified or indicated by *

You may use this form to register You may not use this form to
a charge created or evidenced by register a charge where there |
an instrument instrument Use form MR0O8
*A36G2ROB"
A15

23/04/2014 #212
COMPANIES HOUSE

Charge creation date
Charge creation date H—IF WIE_ HF ITF;J_
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name Eank of Scotland plc (Security Trustee)

Name

Name

Name

|
|
|
|
F
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

(] 1 confirm thal there are more than four persons, secunty agents or
trustees entitled to the charge

BI S Department for Business CHFPO25
Innovation & Skills 04113 Version 10 Laserform Intemabonal 4113

#4507071v1\collf




MRO1

Particulars of a charge

n Description
Continuation page

Please give a short description of any land (including buildings), ship, aircraft or
inteflectual property registered (or required to be registered) n the UK which is Please l:jste a C?"""“a“‘:j" page it
subject to this fixed charge or fixed secunty you need to enter more details

Description Not applicable

ﬂ Fixed charge or fixed secunty

Does the instrument include a fixed charge or fixed securty over any tangible
or intangible {or 1n Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropriate box

[ ] Yes
[v] No

ﬂ Floating charge

s the instrument expressed to contain a fioating charge? Please tick the
appropnate box

[J Yes Continue
[v1 No Goto Section7

is the floating charge expressed o cover all the property and undertaking of
the company?

[ Yes
Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further security that will rank equally with or ahead of the charge? Please

tick the appropnate box
[v] Yes
[J No

CHFPO25
04/13 Version 10

#4507071v1\collf
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Particutars of a charge

Trustee statement ©

You may tick the box If the company named in Section 1 15 acting as trustee of
the property or undertaking which 1s the subject of the charge

0

© This stalement may be filed after
the registration of the charge (use
form MROG)

ﬂ Signature
l Please sign the form here
Signature Signature

X Adfledean Goddesd f X

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

#4507071v1\collf

CHFPO25
04/13 Version 10
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Particulars of a charge

B Presenter information

n Important information

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

| Conaxtrame 1 SSAA/331247-8

| Company name

Addleshaw Goddard LLP

| address Mlton Gate

| 60 Chiswell Street

Postown | ondon

| County/Region

[ = fe e[ Te02 s

[ Conty - United Kingdom

|°x 47 London

Telephone - ()20 7606 8855

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

(] The company name and number match the
information held on the public Register

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

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

(] You have shown the names of persons entitied to
the charge

] You have ticked any appropnate boxes in Sections
3,5,6,748

[ You have given a description in Section 4, If
appropriate

L1 You have signed the form

[ You have enclosed the correct fee

[ Please do not send the original instrument, 1t must

be a certified copy

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

E How to pay

A fee of £13 1s payable to Companies House
In respect of each mortgage or charge filed
on paper.

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

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

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

#450707 1v1\collf

CHFP025
04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3693524

Charge code: 0369 3524 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th April 2014 and created by MERCIA HEALTHCARE

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 23rd April 2014

Given at Companies House, Cardiff on 29th April 2014

R OF
G‘v"@... ..:0""3,1’
o k. ©
R '
@ CE
Ct g gy 00
Companies House e S S o e




DATED |t April 201844

MERCIA HEALTHCARE LIMITED (1)
-and -

BANK OF SCOTLAND PLC (2)
(as Secunity Tiustee)

GUARANTEE AND SECURITY ASSIGNMENT

WE HEREBY CERTIFY THAT THIS IS
ATRUE COPY (AS REDACTED) OF
THE ORIGINAL

ADDLES A GODIARD (of

DATE .2 -0t )4
ADDLESHAW GODDARD LLP
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THIS GUARANTEE AND SECURITY ASSIGNMENT made the i day of # fulg 20134

BETWEEN:

(N MERCIA HEALTHCARE LIMITED, a company mcotporated m England and Wales
(registered number 3693524) and whose 1egstered office 1s at St Martins House, 1 Gresham
Street, London EC2V 7BX (the "Company"}, and

(2) BANK OF SCOTLAND PLC as Secuiity Trustee (as defined below)

WITNESSES as follows

1. INTERPRETATION

1.1 Definittons In this Deed, woirds o1 expressions defined n the Facilities Agteement (as
defined below) shall, unless otherwise defined below, bear the same meanng m this Deed
and, in addition, 1n this Deed, so fai as the context admuts, the following expressions have the
following meanings -

" Ancillary Liabilities" in 1elation to any debt or hiability means -

(a) all amounts outstanding in connection with any 1estructuring, novation, deferral or
extension of any of that debt (excluding always any debt o1 liability owing to a
Beneficiary by a novatee which n accordance with the provisions of a Direct
Agreement takes a novation of the rights and obligations of the Company under a
Project Coniract),

{b) any further or additional advance which may be made under any agreement
supplemental to the i1elevant facilities agreement or other document evidencing the
debt in question plus all interest, fees and costs 1elating thereto,

(c) any claims, damages or restitution 1n the event of a rescission of any such habilities or
otherwise 1n connection with the 1elevant facilities agieement or other document
evidencing the debt n question (excluding any claims, damages or 1esttiction arising
out of the gross negligence o1 wilful default of the Lenders' Entity),

(d) any claim against the Company or any other relevant person, arising by 1eason of any
recovery by the Company or that 1elevant peison of any payment or discharge m
respect of that debt (excluding any claim arising out of the gross negligence or wilful
default of the Lenders' Entity), and

{e) any amounts (such as post-insolvency nterest) which would be included 1n any of the
above but for any discharge, non-provability, unenforccability or disallowance of the
same 1n any insclvency or other proceedings,

"Beneficiaries" together the Agent, the Arrangers, the Secunty Trustee, the Technical Bank,
the Banks, each Hedging Countesparty, and each Lenders’ Entity and "Beneficiary" shall be
construed accordingly;

"Charged Property" the property and assets charged o1 assigned or purported to be charged
or assigned pursuant to clause 3 (4ssignment) or Clause 7 (Further Assurance),

""this Deed" this guarantee and security assignment,
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"Document Claims" all of the Company’s present and future right, title, interest and benefit
in, under and to the Documents, and any sums payable to the Company pursuant to all
representations, warianties, undertakings and indemnities to, agieements with and secuiity to
be provided 1n favour of the Company 1 respect of o1 pursuant to the Documents; and any
nights of abatement or set-off and all other 11ghts of recovery under or puisuant to any of the
Documents, and any net proceeds of any clauns, awaids and judgments which may at any
time be 1eccived or teceivable by the Company pwisuant to any of the Documents,

"Documents" those documents detailed in Schedule 1 and any other document designated as
such by the Security Tiustee and any one of them shall be 2 "Document",

"Enforcement Date™ the date upon which the Secuiity Trustee shall first enforce any part of
the security heteby cieated 1 accordance with the terms of the Intercreditor Agreement
and/or this Decd,

"Enforcement Event™ any of the events set out in clause 11 1;

"Facilihes Agreement" the Facilities Agreement dated 16 Apiif 1999 and made between the
Company (1), the Parent (2), the Anangeis (3), the Agent (4), the Secwmity Trustee (5), the
Technical Bank (6) and the Underwriters (7),

"Guarantor” the Company 1n so far only as it covenants under Clauses 2 1(b) and (¢)
(Covenant to Pay) to pay o1 discharge money due o1 owing from o1 habilities of a Lenders’
Entity o1 the Paient to the Beneficiaries and mdemnifies the Lenders’ Entity under
Clause 2 1(d) (Covenant to Pay) m respect of all other habilities of the Lenders’ Entity and
"Guarantee" shall be construed accordmgly,

"Lenders’ Entity" any person (mcluding the Security Trustee)} who, pursuant to, or by
operation of the terms of any Direct Agreement, exercises any power Lo step-1n and/or assume
any rights or obligations of the Company under or in 1elation to a Project Contract (excluding
always any person which 1n accordance with the provisions of a Direct Agreement takes a
novatton of the 11ights and obligations of the Company under a Project Contract),

"Parent” Metcia Healthcare (Holdings) Limited, a company mcorporated under the laws of
England and Wales with 1egistercd number 3693526, whose 1egistered office 1s at St Martins
House, 1 Gresham Street, London EC2V 7BX,

"Principal” the Paient and/o1 a Lenders’ Entity in so fa1 only as the Patent o1 such Lenders’
Entity owes money or has incurred liabilitics to a Beneficiary and references to "the
Principal" shall be taken as references to the Parent or such Lendeis’ Entity, as apptopriate,

"Project Contract” each of the Project Agreement, the Buwilding Centract, each Service
Contiact and each agreement between the Company and a member of the Professional Team,

"Receiver" has the meaning attnbuted to 1t by Clause 11 1 (dppointment of a Recerver),

"Recoveries" any moneys received by the Secunty Trustee o1 by the Receiver under this
Deed on or after the Enforcement Date,

"Secured Sums” all money and habilities covenanted and/or gnaranteed to be paid or
discharged and/or ndemnified by the Company under Clause 2 1 (Covenant to Pay),

"Security Trustce” Bank of Scotland PLC in its capacity as sccunty trustee for the
Beneficianies and includes reference to any replacement or additional security trustee
appointed putsuant to the relevant provisions of the Facihities Agreement and/or the
Intercreditor Agreement,




"Senior Bank Document’' each facility agieement or other agreement pursuant to which any
of the Banks provides financial facihties o1 accommodation of any nature in connection with
the Project (including interest rate, indexation or cuniency swap, floor or collar transactions or
any similar terest, indexation, cutiency or hedge tiansaction or deiivative transaction) to a
Lenders’ Entity,

"Senior Discharge Date"” the date on which all of the following are satisfied-
(a) all Secured Swns have been dischatged and satisfied n fufl, and

b) the Available Amount under the Facilities Agieement has been 1educed to zeto and
no Beneficiary 1s under any further o1 additional commitment to provide any funding
ot other banking accommodation of any natuie to the Company under any of the
Senioir Fmance Documents (but, for the avoirdance of doubt, excluding any such
farther or additional commitments expressly excluded fiom the scope of this sub-
paragraph (b) by agiecement between the Company and the relevant Beneficiary), and

(c) all step-in undeitakings (howsoever described) fiom time to time issued by any
Bencfictary under any Dnect Agieement and all indemnities, undertakings and other
obligations fiom time to tune granted ot assumed by any Beneficiary under or
putsuant to any Sentot Fmance Document or otherwise in respect of the Project have
been unconditionally dischaiged and/or released o1 unconditionally expires, and

(d) none of the events described 1n clauses 20 1(d) - 20 1(i) (inclusive) of the Facilities
Agrcement has occutred and 1s continuing mn 1espect of the Company and the Agent 15
satisfied that the Company 1s not unable to pay 1ts debts within the meaning of sectton
123 of the Insolvency Act 1986 at such date or immediately thereafter, and

(e) if there is 1eason to believe at the Lime at which a payment 1s applied 1n or towards
satisfaction of the Secuted Sums that any person 1s entitled to challenge the legality
or validity of that payment, a pertod of 7 months has elapsed from the date of the
payment (where the Relevant Time under section 240 of the Insolvency Act 1986 15 6
months) o1 a period of 25 months has elapsed fiom the date of the payment {where
the Relevant Time under section 240 of the Insolvency Act 1986 1s 24 months) and
within that 7 or 25 month pertod

)] no petiion has been piesented for an order for the wmdmng-up of the
Company (other than one which 1s frivolous o1 vexatious and 1s discharged
within 14 days) or for the making of an administration order 1 respect of the

Company,
(1) the Company has not commenced voluntary winding-up, and

(i)  no analogous proceedings to those referred to in paragraphs (1) and (11) above
have commenced n respect of the Company,

provided that if within the 7 or 25 month period any of the events referred to
paragraphs (1) to (11} above occurs, the Scnior Discharge Date shall be postponed for
such further period as the Securtty Trustee may 1easonably determine,

“"Senior Finance Documents™ the Facilities Agreement, the Intercreditor Agrecment, each of
the Security Documents and each notice 01 acknowledgement of assignment given pursuant to
the Secunity Documents, each Senior Bank Document, the Fees Letters, each Hedging
Agreement, each Tiansfer Certificate, each agreement entered into pwisuant to a Dnect
Agreement under ot pursuant to which a Lenders’ Entity exercises any power to step n and/or
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assume any 11ghts or obligations of the Company under or 1n relation to a Project Contiact
and any other documents designated as such by the Agent and the Company,

"Trust" Wye Valley National Health Service Ttust (formetly Hereford Hospitals National
Health Seivice Trust) or any permiited successor trust into which the Trust may be merged o1
to which the Secretary of State or the Trust itself transfeis the assets and liabilities of the

Trust
Interpretation: In this Deed, unless the context otherwise requires -

(a) references to this Deed, any other Semot Finance Document or to any other document
shall include 1eferences to this Deed and 1ts Schedules, any other Semior Finance
Document o1 to such othet document as amended, vaiied, supplemented, replaced,
novated and/ot 1estated 1 any manner fiom time to time,

b references to any peison shall, where relevant, be deemed to be references to or to
include, as appropuate, then respective lawful peimitted successois, assigns ot
transfeiees,

{c) 1eferences to Clauses, paragiaphs and Schedules shall be constiued as references to

Clauses and paiagraphs of, and Schedules to, this Deed,

(d) references to any enactment shall be deemed to nclude 1eferences to such enactment
as 1e-enacted, amended or extended and any subordnate legislation made under it,

{e) 1eferences to a "person” shall include any individual, company, corporation, firm,
partnership, jomnt venture association, oiganisation, mstitution, tiust or agency,
whether or not having a separate legal personality,

{H) 1eferences to one gender shall include all genders, and references to the singular shall
include the plmal and vice versa,

(e) headings and sub-headings aic mnserted for convenience only and shall be 1gnored n
construing this Deed,

(h) 1eferences to "including” and "in par ticular” shall not be construed restrictively but
shall mean "mcluding, but not limited to" and "n particulat, but without prejudice to
the generality of the foiegomng” respectively,

(1) 1eferences to "law™ shall include any present or future common law, statute, statutory
instrument, tieaty, 1egulation, duective, order, decree, other legslative measure, code,
circular, notice, demand, or mjunction, including those with which 1t 1s customary fot
petsons to whom 1t 15 directed to comply, even 1f compliance 1s not mandatory,

() 1eferences to "writing” include facsimile transmussion legibly received and e-mail
which is properly encrypted or authenticated in accordance with a procedure to be
agreed between the Agent and the Company, except in relation to any certificate,
forecast, report, notice, 1esolution or other document which 1s expressly required by
this Agreement to be signed, and "wnitten" has a corresponding meaning, and

k) any consent o1 approval 1equired from the Security Trustee and/or any of the
Beneficiaiies by the Company undes this Deed must be obtamed in writing and shall
be of no effect 1f 1t 15 not in writing
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COVENANT TO PAY

Covenant to Pay The Company heteby -

(@ covenants that it will on demand 1n writing made to 1t by the Security Trustec pay or
discharge to the Security Tiustee all money and liabilities (including all Ancillary
Liabilities) now or m the future due o1 owing by the Company to the Beneficiaties (or
any of them) undet o1 pursuant to the Senior Finance Documents,

(b) covenants and guarantees that 1t will on demand in writing mmade to 1t by the Security
Trustee pay o1 dischaige to the Secursty Tiustee all money, debt and liabthties
(including all Ancillary Liabilittes) now or 1n the futuie due o1 owing by any Lenders’
Entity to the Benefictaiies (o1 any of them) unde: o1 pursuant to the Senior Bank
Documents {(except fot any habilities incuued by such Lenders’ Entity solely as
guatantor for the Company),

(c) covenanis and guarantees that it will on demand n wiiting made to 1t by the Security
Tiustee pay o1 discharge to the Secunity Trustee all money and liabilities (including
all Ancillary Liabilities) now o1 in the futute due or owing by the Parent to the
Bencficiaties (o1 any of them) under o1 pursuant to each of the Senior Finance
Documents (except for any lhabilities incurred by the Patent solely as guarantor for
the Company}, and

(d) agrecs to keep each Lenders’ Entity mmdemmfied fiom and against all money and
liabilities (including all Ancillary Liabilities) now or in the future due o1 owing by
that Lenders’ Entity under ot putsuant to a Direct Agieement or any agieement
entered 1nto 1n connection with a Direct Agreement and under which the Lenders’
Entity exercises any powel to step-in and to assume any uights or obligations of the
Company under ot 1n relation to a Project Contract (provided that, in calculating the
amount of such liabihties, ciedit shall be given for any sums received by such
Lendeis’ Entity from the Tiust in 1eduction or discharge of such liabihities),

mn cach case whether on o1 after such demand, whether actually or contingently, whether
solely or jomtly with any other person, whether as principal o1 sutety and whether or not the
relevant Beneficiary was an otiginal party to the 1elevant tiansaction and so that mterest shall
be computed and compounded mn accordance with the televant Semor Finance Document
(after as well as before any demand o1 judgment)

Teims of Guarantee: The guaantees contaned 1n Clauses 2.1(b) and (¢) (Covenant to Pay)
and the indemnity contained in Clause 2 1(d) (Covenant to Pay) are given by the Company
subject to, and with the benefit of, the provisions set out i the Third Schedule

Demands from Security Trustee; No demand may be made under this Deed unless the right
to demand payment of any amount which 1s secured hereunder and which is due or owing
under any Sentor Finance Document has arisen, so that such amount 1s due and payable The
making of one demand under this Deed will not pteclude the Secunty Trustee making any
further demands

Third Parties: Any third party dealing with the Security Trustee or any Receiver apponted
under this Deed shall not be concerned to see or enquire as to the validity of any demand
under this Deed.

Terms of Indemnity: The Company undertakes to pay all amounts due from 1t under Clause
2 I{d) (Covenant to Pay) dwect to the Security Trustee and not to the relevant Lenders’
Entity.
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ASSIGNMENT

Assignment: The Company with full title guaiantee hereby assigns and agrees to assign to the
Security Trustee as contmuing secunty for the payment, discharge and performance of the
Secured Sums the Document Claims together with the benefit of all powers and 1emedies for
enforcing the same

Notices relating to the Assignment: The Company shall sign notices of the assignments
constituted by Clause 3 1 (Assignment) of this Deed 1n the form set out in the Second
Schedule ot 1 such form as may otherwise be agteed on the date heieof and -

(a) forthwith deliver them o1 piocuie then delivery to the recipient so indicated in the
relevant notice of assignment (the "Recipient™); and

(b) use its reasonable endeavours to procute the nnmediate execution and delivery to the
Secunty Trustee by the Recipient of thc acknowledgement of such notice of
assignment

The Secuiity Tiustee shall countersign those notices of assignment signed by the Company
and which are presented to it for countersignature

Representations: The Company on the date of this Deed hcieby iepresents, warrants and
covenants to and with the Security Trustee n respect of the Document Claims (the "Assigned
Assets™) -

(a) that it 1s the sole and beneficial owner of all its 1ight, title and interest in respect of the
Assigned Assets and that its rights mn respect of the same are free from any
Encumbrance, save for Permitted Encumbrances;

(b) that theie has been no waiver, 1elease, variation, cancellation or tetmination of, or of
any of its rights under, any of the Assigned Assets, and

(c) that the Documents aic all 1n full force and effect and that thete is no default under
them

Tuture Security Subject to this Deed: Without prejudice to Clause 6 1 (Negative Pledge
and other Restrictions), any Encumbiance created 1n the future by the Company (except thosc
in favour of the Secmity Trustee) shall be exptessed to be subject to thus Deed and shall 1ank
1n order of priority behind the charges created by this Deed

Service of Further Notices of Assignment: The Security Tiustee confirms that unttl the
occurtence of an Enforcement Event the Security Trustee shall not without the consent of the
Company serve notice on a Recipient {(as defined in clause 3 2(a)) changing the payment
nstructions set out 1n the initial Notice of Assignment served on the Recipient

TITLE DOCUMENTS AND VOTING RIGHTS

Deposit of Title Deeds and other Documents: Except as otherwise expressly agreed by the
Security Trustee, the Company shall deposit with the Secunity Trustee, and the Secuuity
Trustee shall be cntitled to retamn, all deeds and documents of title relating to all assets
assigned undet Clause 3 1(4ssignment)

TREATMENT OF RECEIVABLES
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All amounts tecerved by the Company shall be dealt with solely in accordance with the terms
of the Facilities Agreement and the Intercreditor Agreement The Company shall, pending any
payment mto any Project Account, hold all money so received (and which 1s to be paid into a
Project Account) upon trust fot the Security Trustee and shall not, without the piio1 written
consent of the Secunity Trustee, charge, factor, discount, assign, postpone, subordinate,
release o1 waive 1ts rights n 1espect of any amount payable to 1t i favour of any other person
o1 putport to do so

NEGATIVE PLEDGE AND OTHER RESTRICTIONS

Negative Pledge and other Restrictions: The Company shall not, without the prio1 wiitten
consent of the Security Trustee -

(a) cieale, o1 agree to cieate, o1 peimit to auise or subsist, any Encumbrance (including
any security conferting power to convert a floating charge nto a fixed charge n
relation to any of 1ts Chaiged Property) over any of its Chaiged Property other than
Peymitted Encumbtances,

(b) assign all o1 any pait of the benefit of o1 any intetest in o1 proceeds of any Project
Document,

(c) except as provided undet the Sceurity Documents, consent to any assignment of any
of the Documents (other than the Semor Finance Documents) or any part thereof or of
any benefit, obligation o1 interest therein or thereundet by any other party thereto save

for -

(1) transfets which aie effected in accoidance with the piovisions of the Facilities
Agreement and the Intercreditor Agreement (to the extent not ptohmbited
elsewheie 1n the Finance Documents and/or the Shareholders’ Agreement),
and

(11) tiansfers by the Tiust undet, and as expressly contemplated 1in, the Project
Agieement,

FURTHER ASSURANCE

Further Assurance: The Company shall on demand by the Secuity Trustee in writing
execute and deliver to the Security Tiustee at the cost of the Company and m such form as the
Secuity Trustee may requite for the protection o1 perfection of the security intended to be
confeited on the Secunty Trustee by o1 putsvant to this Deed o1 the prionity of the security
created hereunder, (a) such further or other legal or other assignments, transfers, mortgages,
chaiges or securities (b) all transfers, conveyances, assignments and assurances of the assets
subject to the security cireated hereunder and give all notices, orders and directrons which the
Security Tiustee may think expedient for facilitating the realisation of the assets subject to the
security created by this Deed or the exercise of any rights vested n the Security Trustee or
any Receiver mcluding a legal assignment of o1 other fixed security over all or any of the
Documents or the Document Claims not already assigned or charged under this Deed and the
Company shall 1n addition ensuie that it sends a notice of assignment in the form set out 1n the
relevant part of the Second Schedule addressed to the 1elevant party and use all reasonable
endeavours to ensure that such notice of assignment 1s duly acknowledged.

Notices of Assignment under Clause 3.1 (Assignment): Without prejudice to the other
provisions of this Deed, the Company shall as soon as possible following the execution of any
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agreement or mstiument entered into 1n connection with or pursuant to any of the Documents
to which the Company s or heieafter becomes, a party o1 under which 1t has or at any time
hereafter directly or indirectly acquires benefits give notices of the assignment m Clause 3 1
(Assignment) substantially 1n the form set out in the Second, Third or Fourth Schedule, as the
case may be and shall use all reasonable endeavows to procure that each Recipient to whom
any such notice 1s grven shall promptly duly sign and return the form of acknowledgement

thereon

CONTINUING SECURITY

Continuing Security: This Deed shall be a contmuing security to the Secutity Tiustee and
the Beneficiaiies, notwithstanding any intermediate payment o settlement of account or any
other matter whatevet, and shall be in addition to and shall not prejudice o1 be prejudiced by
any 1ight of hen, set-off, combnation o1 other rights exeicisable by the Secuity Tiustee o
any of the Beneliciaiies agamst the Company o1 any secutity, guaiantee, indemmty and/o1
negotiable nstiument now o1 1 the futme held by the Security Tiustee o1 any Beneficiary

No discharge: Without prejudice to the geneiality of Clause 8 | (Contnuing Secuiify), this
Deed shall not be affected in any way by -

(a) any tune, mdulgence, concession, warvet or consent given to the Company o1 any
aother person whether by the Security Tiustee, any Beneficiary or any other person,

(b) the illegality, invahdity or unenforceability of, ot any defect in any provision of any
agrieement or document telating to the Secured Sums or any security or guatantee
(including this Deed) o1 any rights, remedies or obligations of any of the parties unde
or 1 connection with any such agieement o1 document whether on the grounds of
ultra vires, not being 1n the wterests of the Company or any other petson, not having
been duly authorised, executed or dehiveted by the Company or any other person or
for any other reason whatsoever, or

{c) the enforcement or absence of enforcement or {except to the extent of the relevant
1elease) the release of any sccurity or guarantee (including this Deed) or any
amendment to or change in any secutity or guarantee (including this Deed), the terms
of any Secuted Sums or hability the dischaige of which 1s, directly o1 mduectly,
guarantecd or otherwise secuted by the Company o1 any agreement o1 document
1elating to any of the foregomg

Avoidance of Payments: Any settlement, dischaige ot telease between (a) the Company and
(b) the Security Trustee, any or all of the Beneficiaties or any Receiver (the "relevant person”)
shall be conditional upon no security or payment gianted or made to the relevant person by
the Company or any other person being avoided 01 reduced by vartue of any provisions or
enactments relating to banktnptcy, msolvency or liquidation for the time being 1n force and, in
the event of such security or payment being so avoided or reduced, the Security Trustee shall
be entitled to recover on behalf of the relevant person the value or amount of such security ot
payment from the Company and from the Charged Property subsequently as if such
settlement, discharge or release had not occunzed

CONSOLIDATION OF MORTGAGES

Section 93: Section 93 of the Law of Property Act 1925, dealing with the consolidation of
mortgages, shall not apply to this Deed
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POWER OF SALE

Statutory Power of Sale to arise on Enforcement: Section 103 of the Law of Property Act
1925 shall not apply to this Deed, but the statutory powe1 of sale shall (as between the
Secunity Tiustee and a puichaser fiom the Secunity Trustee) arise on, and be exercisable at
any tume after, the execution of this Deed Howevel, the Secunity Trustee shall not exeicise
such power of sale until the payment of all or part of the Secuied Sums has been demanded,
o1 a Receiver has been appointed, but this provision shall not affect a puichaser o1 require him
to ask whether a demand or appommtment has becen made

Third Parties not to be concerned with Validity of Demand: No petson dealing in good
faith and for value with the Secunity Trustec o1 any Receivel, 1ts agents or brokers, shall be
concerned to enquire whether this Deed has become enfoiceable, or whether any power
exercised ot pwiported to be exercised has become exercisable, o1 whether any Secured Sums
remain due upon this Deed which are recoverable fiom the Company, or as to the necessity o1
cxpediency of any stpulations and conditions subject to which the sale of any Charged
Pioperty shall be made, o1 otherwise as to the pioptiety o1 regulauty of the sale of any
Chaiged Property, or to see to the application of any money paid to the Secunity Tiustee o
such Receivet, o1 1its agents o1 biokers, and cach such deahng shall be deemed to be within the
poweis hereby conferted and to be valid and effectual accordingly

APPOINTMENT AND POWERS OF A RECEIVER

Appointment of a Receiver: At any tume -

(a) if so duected or 1equested in accordance with the Facilities Agreement, or
(b) after the occurrence of a Default, or

(c) 1f so requested by the Company,

the Security Trustee may appomt by writing any person or persons to be a receiver and
manager or 1eceivers and managets (the "Receiver” which expression shall unless the
conlext otherwise 1equues, include the plural and any substituted receiver and manage: or
receivers and managers) of all o1 any of the Chaiged Property

Powers of Receivers (Jomnt and Several or Several): Wheic more than one Recever 1s
appoinied, they shall have powet to act separately unless the Sccurity Trustee shall m the
appointment specify to the contrary

Remuneration of Recciver: The Security Trustee may {rom time to tume determine the
remunelation of the Receiver

Removal of Receiver: The Security Trustee may (subject to Section 45 of the Insolvency Act
1986) remove the Receiver from all or any of the Charged Property of which he 15 the
Recever

Further Appointment: Such an appointment shall not preclude the Security Trustee from
making any subsequent appointment of a Receiver over all or any of the Charged Property
over which an appointment has not previousty been made by the Secunity Trustee or m respect
of which any Receiver previously appoited has been removed or otherwise has ceased to act
or consents to the appointment
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Status of Receiver: The Recever shall be the agent of the Company (which shall be solely
liable for his acts, defaults and remuneration) unless and until the Company goes mfo
liquidation, after which he shall act as principal and shall not become the agent of the Security
Trustee or the Beneficiaries

Powers of Receiver: The Receiver shall have and be entitled to exercise m relation to the
Company all the powers set out 1 Schedules 1 and 2 to the Insolvency Act 1986 and 1n
particulat, by way of addition and without limiting such powers (and without prejudice to the
powers of the Secunity Trustee and the Beneficiaries), the Recerver shall have power -

(a) to take possesston of, collect and get i all or any part of the Chatged Property of the
Company and to take and defend any proceedings (including proceedings for its
winding up or proceedmgs by way of arbitration) 1 1ts name o1 otherwise as he shall
think fit,

(b) to carry on o1 concwi 1n cairying on the business of the Company and raise money
fiom any Beneficiary ot others without secutity o1 on the security of all o1 any of its
Charged Property,

() not used,

(d) to promote the formation of a Subsidiary or Subsidiaries of the Company with a view
to such Subsidiary o1 Subsidiaries puichasing, leasing, hcensing ot otherwise
acquiniag nterests 1n all ot any of the Charged Property of the Company,

(e) not used,
® not used,
(2 not used,

(h) to arrange for the purchase, lease, licence or acquisition of all or any Charged
Pioperty of the Company by any such Subsidiary on a basis whereby the
constdetation may be for cash, shares, Deeds, loan stock, convertible loan stock or
other secutities, shaies of profits or sums calculated by refercnce to profits or
turnover ot royalties or licence feos or othet wise, whether or not secured on the assets
of such Subsichary and whether or not such consideration is payable or 1eceivable m a
lump sum o1 by instalments over such period as the Receiver may think fit,

)] to make any arrangement or compromise with the Secunty Trustee or any Beneficiary
as he shall think fit,

() not used,

(9] to appoant, hire and employ managers, officers, contractors and agents for the above
putposes at such salaries as the Receiver may determine and to discharge any such
peisons and any such persons appomted, hired or employed by the Company,

)] not used,

(m) to redeem any prior Encumbrance and to settle and pass the accounts of the
encumbrancer and any accounts so settled and passed shall (subject to any manifest
erro1) be conclusive and binding on the Company and the money so paid shall be
deemed an expense properly icurred by the Recever,
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(n) to pay the prope:r administiative chaiges of the Security Trustee and/or the
Beneficiaties 1n respect of tume spent by then agents and employces in dealing with
matters raised by the Recerver or telating to the 1ecervership of the Company,

(o) not used,
{$)) not used,
()] not used,

(r) to entcr into bonds, covenants, gumantees, commrtments, mdemmties and other
obligations ot habilities as the Receiver shall think fit and to make all payments
needed to effect, maimntain o1 satisfy the same,

(s) to settle, adjust, 1efer to aibitiation, compromse and airange any claims, accounts,
disputes, questions and demand with or by any person who 1s o1 claums to be a
cteditor of the Company o1 telating in any way to the Charged Pioperty,

(1 to bring, piosecute, enforce, defend and abandon actions, suits and proceedings n
1elation to the Charged Property o1 any of the busmesses of the Company,

(u) to make any demand undet and in accordance with the Service Performance
Guarantees,

(v) to act as a Lenders’ Entity under any Duect Agreement and to do all other acts and
things as may be considered by the Recerver to be mcidental to or conducive to that
action including without lhmitation enteung wnto and performing any step-in
undertaking, and

(w) to do all such other acts and things as may be consideted by the Recetver to be
incidental or conducive to any of the above matters or powers or otherwise incidental
or conducive to the preservation, improvement or realisation of the relevant Charged

Property

Third Partics: Neither the Secunity Trustee not any Beneficiary nor the Receiver shall be
liable to account as mortgagee in possession ot otheiwise for any money not actually reccived
by 1t or him respectively

Section 109, Law of Property Act 1925: Section 109 of the Law of Property Act 1925 shall
not apply to this Deed

POWER OF ATTORNEY

Power of Attorney: The Company by way of security hereby irrevocably appoints the
Security Trustee (whether or not a Receiver has been appointed) and any Receiver separately
the attorney of the Company (with full power to appoint substitutes and to delegate), in its
name and on 1ts behalf, and as 1ts act and deed or otherwise to execute and deliver and
otherwise perfect any agreement, assurance, deed, instrument o document, or perform any
act, which may be required of the Company under this Deed (including under Clause 7
(Further Assurance)), or may be decmed by such attorney necessary or desirable for any
purpose of this Deed or to perfect the security intended to be constituted by 1t or to convey or
transfer legal ownership of any Charged Property m pusuance of the powers given unde: this
Deed
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Ratification: Without prejudice to the geneiality of the provisions contained in Clause 12 1
(Power of Attoiney), the Company hereby covenants with the Security Trustee and separately
with any Receiver that if requued so to do 1t will ratify and confirm.

(a) all ttansactions entered mto by it or {as the case may bc) them at the Company’s
mstance 1n the proper exercise of its or their poweis m accordance with this Deed,
and

(b) all tiansactions entered nto by 1t or (as the case may be) them 1n signung, sealing,
delivering and otherwise peifecting any assignment, mortgage, charge, security, deed,
asstnance, document o1 act in the proper exercise of 1ts or their powets in accordance
with thns Deed,

and the Company urevocably acknowledges and agrees that such power of attorney is (inter
alia) given to the Secuntty Tiuslee, or as the case may be, the Receiver o1 both, to secure the
pe1formance of these obligations owed to hum or them by the Company

ADJUSTMENT OF ACCOUNT

I the state of account between the Security Tiustee o1 any Beneficiary and the Company by
1eference to which any Secuied Sums ate calculated for the purposes of this Deed requircs
adjustment at any time because of any claim made agamst the Security Tiustee or such
Beneficiary by an officeholder (within the meaning of Section 234 of the Insolvency Act
1986) then, notwithstanding any other provision of this Deed.-

(a) the Company’s liability to the Secunity Trustee or such Beneficiary will be
coriespondingly adjusted, and

{b) the Security Tiustee o1 such Beneficiary may treat any relcase or settlement made by
1t with the Company before any such adjustment 1s requned as being of no effect, and

(c) the Secunity Tiustee on such Beneficiary may 1ecover from the Company such sum as
will place the Secunity Tiustee o1 such Beneficiary m the same position as if such
release o1 settlement had not been made

If any clmm 1s made agamnst the Security Trustee or any Beneficiary m 1elation to the
Company under any msolvency law, the Secunity Tiustee or such Beneficiary may agree the
claim o1 settle 1t on any terms it chooses without asking for the Company’s agreement If the
Security Tiustee ot such Bencficiary docs agiee or seftle the claim, the Company will be
liable under this Deed as 1f a court ordet had been made containing the terms which the
Secunity Tiustee o1 Beneficiary have agiced The Company will be responsible for all costs
and expenses which the Secunity Trustee or such Beneficiary propeily incurs in defending
such a claim

OTHER POWERS EXERCISABLE BY THE SECURITY TRUSTEE

Sccurity Trustee may exercise Receiver’s Powers: All poweis of the Receiver conferred by
this Deed may be exerciscd by the Security Trustee following demand by the Security Trustee
whether as attorney of such Company o1 otherwise and whether o1 not the Receiver shall have
been appointed and so that Clause 11 7(in) (Powers of Receivers) shall be read and construed
as 1f the words "be charged on the Charged Property of the Company" were substituted for the
wolds ‘‘be deemed an expense properly incurred by the Recerver
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Security Trustee empowered to receive Book Debts: The Secuity Tiustee or any manage:
o1 officer of the Secutity Ttustee 1s hereby irrevocably empoweted to recerve all book debts
and other debts and claims and all Document Claims which may be assigned to the Security
Tiustee pursuant to Clause 3 1 (Assigmment) or pmsuant to Clause 7 (Further Assurance) and
on payment to give an effectual discharge for them and on non-payment to take and institute
(if the Sccurity Tiustee 1n 1ts sole discretion so decides) all steps and proceedings either 1n the
name of the Company as assignoi o1 1n the name of the Security Trustee for then recovery
and also to agtee accounts and to make allowances and to give time to any surety The
Company heieby undertakes to 1atify and confirm whatever the Security Tiustee or any
manager or officer of the Secunty Trustee shall do o purport to do under this Clause 14

Exclusion of Security Tirustee’s Liability: The Secuiity Tiustee shall have no hability or
responsibility to the Company ausmg out of the exeicise o1 non-exercise of the rights
conferied on it by this Clause 14

Secmy ity Trustee not obhged to take action relating to Boolk Debts: The Security Trustee
shall not be obliged to make any enquury as to the sufficiency of any sums 1cceived by 1t 1n
1espect of any book debts o1 other debt, clarm o1 Document Claim so assigned to 1t o1 to make
any claim o1 take any other action to collect 1n ot enforce them

APPLICATION OF RECOVERIES RECEIVED BY THE SECURITY TRUSTEE OR
A RECEIVER

Application of Recoveries: Any money received under the powers conferred by and the
provisions of this Deed shall be paid or apphed in the order of priority set out in the
Intercreditor Agreement

Suspense Accounts: The Security Trustee may, 1n 1ts absolute discretion on or at any time or
times and pending the payment to the Secunity Trustee of the whole of the Secured Sums,
place and keep to the credit of a sepaiate inteicst beaung suspense account any money
1eceived, recovered or 1ealised by the Security Tiustee by virtue of this security for so long
and 1 such manner as the Secuitty Trustee may determune without any intermediate
obligation to apply 1t 1n o1 towards the dischaige of any Secuied Sum provided always that
once the act of holding monies o1 distributions in suspense no longer provides the Security
Tiustee (in 1ts opinion) acting on behalf of the Beneficiaries with the possibility of increasing
its recoveries n the case of the Company’s nsolvency then such monies or distiibutions so
held shall be released and applied n accordance with the terms of the Inteicreditor
Agreement

Interest on Suspense Accounts: Inteiest earned on the suspense account described above
shall be credited to that account and shall be available to and applied by the Security Trustec
mn discharge of the Secured Sums

COSTS, CHARGES AND EXPENSES

Indemnity: The Company shall reimburse the Security Tiustee and each Beneficiary on
demand (on a full indemnity basis) for all reasonable costs and expenses in any relevant
Jurisdiction and any value added or simular tax upon such costs and expenses incurred by the
Security Trustee and each Beneficiary i connection with this Deed and in connection with
the enforcement or preservation of any of their respective rights under this Deed

Indemnity of Receiver: All costs, charges and liabilitics (1ncluding all professional fees and
disbursements and Value Added Tax and/or any similar tax) and all other sums paid or




163

16 4

165

166

17.

171

-14-

mcutred by any Receiver under o1 1n connection with this Deed o1 the Company’s affaurs,
shall be 1ecoverable (on a full indemnity basis) fiom the Company as a debt payable on
demand, may be debited without notice to any account of the Company and shall bear interest
accordingly and shall be chaiged on the Charged Property of the Company

Types of Costs Recoverable: Without prejudice to the geneiality of Clauses 16 1 (Indenmuty)
and 16 2 (Indemmity of Receiver), the costs 1ecoverable by the Security Trustee, the
Beneficiaites and/or any Recerver unde: this Deed shall mclude -

(a) all costs incurred by the Security Tiustee and the Beneficiaties in pieparmg and
administenng this Deed or perfecting the security created by it,

(b) all costs (whethe: o1 not allowable on a taxation by the court) of all proceedings for
the enfoicement of this Deed or for the 1ecovery or attempted recovery of the Secured

Surms,

(c) all money expended and all costs ansing out of the exercise of any power, right or
discretion confened by this Deed, and

(d) all costs and losses a1ising fiom any default by the Company 1n the payment when due
of any of the Secured Sums or the peiformance of 1ts obligatrons under this Deed

Overdue Amounts: Any overdue amounts secured by this Deed shall carry interest at the rate
and 1n accordance with the terms contained m the Facilitics Agreement in relation to overdue
sums ot at such other ratc agieed between the Company and the Secunity Trustee or the
ielevant Beneficiary from tume to time In etther case such intetest shall acctue on a day to
day basis to the date of repayment 1n full and, 1 unpaid, shall be compounded on the terms so
agieed (or 1n the absence of such agieed tetms) with quarteily rests ont the Security Trustee’s
usual quarterly interest days Interest shall continue to be chaiged and compounded on this
basis after as well as before any demand or judgment

Currency Indemmty: Monies received o1 held by the Secuiity Tiustee o1 any Beneficiary
puisuant to tis Deed may fiom time to time after demand has been made be converted into
such currency as the Sccutity Trustee ot any Beneficiary considers necessary or desirable to
discharge the Secuied Sums 1 that cutrency at the Security Tiustee's or that Beneficiary’s
then prevailing spot tate of exchange (as conclusively determined by the Security Trustee or
that Beneficiary) for putchasing the cuirency to be acquired with the existing currency
Following such conversion, the amount avatlable to discharge the Secured Sums shall be the
converted amount less any costs associated with such conversion

Withholding: The teims of Clause 10 (Wo Deductions) of the Facilities Agreement shall
apply, mutatis mutandss, to any sums payable by the Company under this Deed

SET-OFF

Right of Set-off: Save as othetwise provided in the Intercieditor Agreement and/or the
Facilities Agreement the Sccurity Trustee and each Beneficiary shall have the right at any
time while a Default has occurred and 1s Continuing to retain any money standing to the credit
of the Company with such Beneficiary 1n any currency upon any account or otherwise (1n any
country and whether or not in the Company’s name) as cover for any Secured Sums and/or at
any time, without notice to the Company, to combine or consolidate and/or set-off or transfer
all or any of such money with all or such part of the Secured Sums as such Beneticiary may
select (whether piesently payable or not) and such Beneficiary may purchase with any such
money any other currency required to effect such combination
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Authorisation: The Company irrevocably authorises the Security Trustee and each
Beneficiary in its name and at 1ts expense to peiform such acts and sign such documents as
may be 1cquued to give effect to any set-off o1 transfer pursuvant to Clause 17 1 (Right of
Set-off), including the puichase with the money standing to the credit of any such account of
such othet curiencies as may be necessary to effect such set-off o1 transfer

Extension: The foicgong provisions of this Clausc 17 shall be mn addition to and without
ptejudice to such rights of set-off, combination, consolidation, lien and other rights
whatsoever conferred on the Secunity Trustee and the Beneficiaries by law

SECURITY TRUSTEE, PERPETUITY PERIODS AND NO PARTNERSHIP

Secm ity Trustee. The Secuuity Trustee heteby declates itself to be a tiustee of this Deed
(and any other security n 1ts favow cicated puisvant to this Deed) for the Beneficiaties The
retirement of the Secuiity Trustee fiom being tiustce and the appointment of any new tiustee
(the "Successor") shall be effected in the mannex ptovided in the Facilitics Agreement and the
Intercreditor Agreement

No Partnership: Nothing 1 this Sccunity shall constitute o1 be deemed to constitute a
patnership between the Beneficianies (o1 between any of them)

FORBEARANCE AND SEVERABILYTY

No Waivers: All nghts, powers and ptivileges under this Deed shall continue 1n full force and
effect, regardless of the Security Trustee or any Beneficiary exercising, delaying in exeicising
o1 omutting to exercise any of them

Invalidity and Severability:

(a) None of the covenants and guatantees given and none of the charges created by the
Company under this Deed shall be avoided or invalidated by 1cason only of one o1
more of such covenants, guaiantces o1 chaiges bemng invalid o1 unenforceable

(b) Any proviston of this Deed which for any reason 15 or becomes illegal, invalid or
unenfotceable shall be meffective only to the extent of such illegality, nvahdity and
unenfoiceability, without invahidating the remainng provisions of this Deed

VARIATIONS AND CONSENTS

Variations to be in wiiting signed by all parties: No vamation of this Deed shall be
consideted valid and as constituting part of this Deed, unless such varnation shall have been
made m writing and signed by the Security Tiustee (on behalf of the Beneficiarics) and the
Company

Variation: The expiession "variation" shall mnclude any vamation, supplement, extension,
deletion or replacement however effected

Conditional Consents: Save as otherwise expressly specified in this Deed, any consent of the
Security Trustce may be grven absolutely o1 on any terms and subject to any conditions as the
Secunty Trustee may determine 1n 1ts entire discretion
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SERVICE OF DEMANDS AND NOTICES

Addresses: A demand fo1 payment or any other demand or notice under this Deed may be
made o1 given by any manage: or officer of the Security Trustee 1 writing addressed to the
Company and served on 1t at the address for service stated below or to the address last
notified to the Security Trustee by the Company, or by facsimile transmission to the facsunile
number stated below or to the facsimile number last notified to the Security Trustee by the
Company

Deeming provisions: Any communicatton to the Company or to any Beneficiary (other than
the Secunty Trustee) shall be deemed to have been teceived by the Company or that
Beneficiary (othet than the Securtty Tiustee) -

(a) il delivered by hand, at the tune of actual delivery,

(b) if hansmutted by facsimile, at the tunc the facsimile tiansmussion report (ot other
appiopriate evidence) confirming that the facsimile has been transmitted to the
addiessee 15 1ecetved by the sendei,

(c) if sent by pre-paid first class post, at noon on the second Business Day (in the case of
an mnland addiess) o1 the fifth Business Day (in the case of an oveiseas addiess)
following the day of posting and shall be effective even 1f 1t 1s misdehvered o
returned undelivered

In proving such service 1t shall be sufficient to prove that peisonal delivery was made, or that
the envelope containing the communication was correctly addiessed and posted o1 that a

facsimile t1ansmission 1eport (or other appropiiate evidence) was obtained that the facsimile
had been tiansmatted to the addressee

Service on Security Trustee: Any communication to the Securily Trustee shall be deemed to
have been given only on actual 1eceipt by 1t

Company’s Address for Service: The Company’s address for seivice 1s,

Meicia Healthcare Limited
St Martms House, 1 Gresham Street, London EC2V 7BX

Fax 0207184 9138
Attention.  Company Secietanat

Security Trustee’s Address for Service: The Secuiity Tiustee’s addiess for service 1s
Bank of Scotland PL.C

2nd Floor, New Uberior House

11 Earl Grey Street, Edinburgh EH3 9BN

Fax- 0131 659 0591
Attention Director Infrastructure Finance

COUNTERPARTS

This Deed may be executed by any of the partics in any number of copies, all of which taken
together shall constitute a single Deed,
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ASSIGNMENT

Each Beneficiary, in accordance with the transfer provisions contamed in the Facilities
Agreement, may assign or transfer all or any of then respective 11ghts hereunder or hold their
rights hereunder on trust for then successors o1 assigns or tiansferees

SECURITY TRUSTEE

The provisions of Clause 31 (Sentor Creditor Representatives) of the Intercreditor Agreement
shall apply to the Secutity Trustee’s nights, obligatrons and duttes under this Deed as 1f set out

in this Deed 1n Tull

RELEASE OF SECURITY

Subject to the piovisions of the Lenders’ Duect Agieement and the Intercieditor Agieement,
the Secuiity Tiustee shall at the tequest of the Company following the Sentor Discharge Date
execute a deed of 1elease (at the cost of the Company) n 1elation to the Encumbrances cteated
by this Deed

GOVERNING LAW

This Deed and any dispute or claim atising out of o1 in connection with 1t or 1ts subject matler
or formation (including non-contractual disputes or claims) shall be goveined by and
construed in accordance with English law

THIS DEED has been executed by the Company as a Deed and signed by the Secutity Trustee but 1t
shall only be trcated as having been executed and delivered to take effect on the day and yeai first

above written
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THE FIRST SCHEDULE

The Documents

Services Peiformance Guatantee dated on or aiound the date heieof between Sodexo S A (1)
and the Company (2)

Deed of Novation telating to Seivice Contract Dircet Deed dated on o1 around the date hereof
between Sodexo Propeity Solutions Limited (1), WS Atkins PLC (2), the Company (3), Bank
of Scotland PLC (as Secutity Trustec) (4) Bank of Scotland PLC (as Agent) (5) and Sodexo

S A (6)

Deed of Novation relating to Service Provide:r Umbiella Agieement dated on o1 atound the
date heteof between Sodexo Limited (1), the Company (2), Philips Electronics UK Linuted
(3), WS Atkins PLC (4) Sodexo Piopesty Solutions Limited (5) and Sodexo S A (6)

Deed of Novation 1elating to Diect Services Agteement dated on or around the date hereof
between the Company (1), the Trust (2), WS Atkins PLC (3) Sodexo Pioperty Solutions
Limited (4) and Sodexo S A (5)
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THE SECOND SCHEDULE
Partl

Form of Notice of Assignment
and Acknowledgement of Receipt - Document Claims

To [Details of Party to Assigned Contract]

Date’

Dear Sits
[Description of Relevant Document] (the *'Assigned Contract™)

We tefer to the Assigned Contract We tefet also to a guarantee and security assignment (the "Deed”)
dated [ « ] 2013 made between Bank of Scotland PLC 1n its capacity as secmity tinstee for certan
beneficiaries named thetem (the "Secutity Tiustee”) and ourselves (the "Company”) Terms defined
n the Deed shall have the same meanings where used m this letter

We heieby give you notice that by a fitst 1anking assignment contained m the Deed, all of the
Company’s present and future right, title, interest and benefit n, under and to the Assigned Contract
mcluding any sums payable to the Company pursuant to all repiesentations and warranties,
underfakings and indemnities to, agreements with and security to be provided in favom of the
Company under o1 1 respect of the Assigned Contract, and any rights of abatement or set-off, and all
other rights of recovery under or puisuant to the Assigned Contract and any net proceeds of any
claims, awards and judgments which may at any time be received or recervable by the Company
putsuant to the Assigned Contract, together with the benefit of all powers and remedies for enforcing
the same wete assigned to the Security Trustee by way of security

We utevocably and unconditionally imstruct and authorise you as follows (notwithstanding any
pievious directions which we may have given you to the contrary)-

1 All monies payable by you to the Company puisuant to the Assigned Contract shail be pad
into account number 06300175 sort code 12-27-14 1n the Company’s name (the "Proceeds
Account") unless and until otheiwise directed by the Secunty Trustee after the Secunty
Trustee has notified you that the Secutity Trustee has become entitled to appoint a Recetver
pursuant to the terms of Clause 111 (dppowtment of a Recerver) of the Deed, whereupon all
monies shall be paid 1n accordance with the mstructions of the Security Tiustee,

2 Notwithstanding the assignment referred to above o1 the making of any payment by you to the
Security Trustee pursuant to it, the Company shail remam liable under the Assigned Contract
to perform all the obligations assumed by it under the Assigned Contract and netther the
Security Tiustee nor any receiver, delegate or sub-delegate appointed by 1t shal! at any time be
under any obhigation o1 hability to you under or i respect of the Assigned Contract,

3 The Company shall not and you agree that the Company shall not vary or waive (or agree fo
valy or watve) any provision of the Assigned Contract or exeicise any right to 1escind or
terminate the Assigned Contract without the prior written consent of the Security Trustee but
otherwise the Company shall be entitled to exercise all its 1ights, powers and discretions
under the Assigned Contiact unless and until you receive written notice from the Secutity
Tiustee to the contrary, 1 which event all rights, poweis and discretions shall be exercisable
by the Security Trustee or as 1t directs,
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Unless otherwise directed by the Secutity Trustee, you shall futnish or disclose to the Security
Trustee in addition to ourselves all notices, matters o things 1equired under the Assigned
Contract to be fuumished and disclosed to ourselves

All notices, matteis o1 things 1equired to be sent to the Security Trustee under the terms of this notice
shall be sent to the Security Trustee at the addiess set out m (e) below o1 to such other address as shall
be notified to you from tume to time

The mstiuctions and authorisations contained in this letter shall iemain 1n full foice and effect until
we and the Securily Trustee together give you notice n writing revoking them

This letter shall be governed by and constived 1n accordance with the laws of England

Please acknowledge 1eceipt of this Notice of Assignment by signing the acknowledgement on the
attached copy of this Notice of Assignment and confium that

(a)

(b)

©

(d)

(e)

0

Signed.

You will pay all sums due under the Assigned Contiact as duected by or pursuant to this
Notice of Assignment,

Save as expiessly penmitted by the terms of the Assigned Contract, you will not claim or
exeicise any set-off n 1espect of sums payable under the Assigned Contiact,

As at the date of thus Notice of Assignment, you have not recerved any other notice of
assignment o1 charge of the Assigned Contract,

As at the date of this Notice of Assignment, you are not aware that any third party has ot will
have any right o1 mterest whatsoever in, or has made or will be making any claim or demand
o1 taking any action whatsoever n respect of the Assigned Contract,

You submit to the exclusive jurisdiction of the courts of England to settle any dispute arising
out of o1 mn conjunction with this Notice of Assignment (a “Dispute™) and agree that the
courts of England are the most appropriate and convenient courts to settle Disputes,

You will agree to and comply with the other provisions of this Notice of Assignment by
signing the acknowledgement on the attached copy of this Notice of Assignment and
returning that copy to the Secunity Trustee at { ] maiked for the attention of { ]

. . Ce Countersigned by.
For and on behalf of for and on behalf of
Meicia Healthcare Limited Bank of Scotland PLC
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[On Duplicate -

We acknowledge receipt of the Notice of Assignment of which this 15 a copy and confirm each of the
matters referrcd to in the Notice of Assignment

Signed . Ve o e Date . ...
For and on behalf of
[Party to Assigned Contract]
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THE THIRD SCHEDULE

Terms of Guarantee

Foi the purposes of this Schedule, the term "Guarantee" shall (where appropriate) extend also to the
indemnity given under Clause 2.1(d) (Covenant to Pay)

1

This Guarantee is a continuing secuity to the Secuiity Trustee and each Beneficiary and will
continue 1 full force imespective of whatever dealings may occur on any account beiween the
Security Trustee o1 such Beneficiary and the Principal

If this Guarantee ceases fo1 any 1eason to be binding on the Guarantor as a continuing secui ity
1 relation to the Punctpal, then each Beneficiary may bicak such accounts (save for the
Pioject Accounts) of the Guarantor and the Puncipal with such Beneficiary as such
Beneficiary deems approptiatc and open new accounts for the account holdess affected

If that 15 done, no money ciedited to such new account at that trme o1 later will have the effect
of 1educing the amount due to such Beneficiary on the oiginal account If that 1s not done,
such Beneficiary will still be tieated as 1f 1t had broken all such accounts at the time when
such notice expited or this Guaiantee ceased to be a continuing secuuty and as 1f all payments
made to such Beneficiary then or later had been credited to a new acconnt with the same
result

Such Beneficiary may also 1efuse payment (without notice to the Guarantor) of any cheque or
ordet which, 1f paid ot honoured, would reduce or further reduce the Guarantor’s credit
balances below the amount of its hability to such Beneficiary under this Guarantee at such
tine

All payments falling to be made by the Guarantor under this Guarantee will be made to the
Secur ity Tiustee o1 the 1elevant Beneficiary without any set-off or counterclaim and free from
any deduction o1 withholding for o1 on account of any taxes or other chaiges 1n the natute of
taxes imposed by any competent authouty If any such deduction or withholding 1s requued
by law, the Guarantor will pay to the Secunty Trustee o1 the 1elevant Beneficiary any
additional amount necessary to enswie that the Security Trustee ot such Beneficiary receives
and tetams the full amount of the relevant payment as 1f such deduction or withholding had
not been made

The Secuiity Trustee and/or any Beneficiary may at any time (without prejudice to its other
rights) place and keep for such time as the Secunty Tiustee ot such Beneficiary may thimk
prudent any money received, recovered or realised under or by virtue of this Guarantee on a
separate or suspense account to the credit of either the Security Trustee o1 such Beneficiary or
the Guasantor (as the Security Trustee or such Beneficiaty thinks fit), without any
intermediate obligation on 1ts part to apply such money or any part of 1t i or towaids
discharge of the Secured Sums, provided always that once the act of holding monies or
distributions in suspense no tonger provides the Security Trustee (i its opinion) acting on
behalf of the Beneficiaries with the possibility of increasing its recoveries n the case of the
Company’s msolvency then such monies or distributions so held shall be released and applied
1n accordance with the terms of this Deed Interest carned on the suspense account described
above shall be credited to that account and shall be available to and applied by the Security
Trustee 1n discharge of the Secuied Sums

This Guarantee 1s to be 1 addition to and is not to piejudice or be prejudiced by any other
guarantee or security (including any other guarantee signed by the Guarantor) which the




-23-

Secuiity Trustee or any Beneficiary may hold from or on account of the Principal either now
or later This Guatantee may be enfoiced without the Security Tiustee o1 any Beneficiary fust
making demand on the Principal or taking any steps o1 proceedings against the Principal or
having 1ecourse to any such other guarantee or security.

The Guaiantor shall have no night to -

(1) make any claim (whether by way of ptoof in hquidation or otherwise) against the
Prncipal or any pioperty of the Principal; or

(1) participate i any secunity held or money 1eccived by the Security Tiustee or any
Beneficiary on account of the Secured Sums, o1

(m)  stand mn the place of the Secutity Tiustee or any Beneficiary i 1espect of any such
seculity of money, until in each case all Secured Sums have been 1epaid to the
Security Trustee and/o1 the Beneficiaries in full

However, 1l so ditected by the Sccunity Trustee but not otherwise, the Guaiantor shall prove
in the Principal’s liquidation for the whole o1 any part of the money due o1 owing to the
Guarantor fiom the Principal tn any manner whatever and the benefit of such proof and of all
money received by the Guarantor in respect of it shall be held on trust for the Secunity Tiustee
and applied 1n 1eduction of the Secuted Sums

The Secunity Trustee or any Beneficiary may at any time (without affecting its rights against
the Guatantor undet this Guaiantee) grant, extend, increase, 1enew, vary, waive the terms of,
determime o1 refuse any ciedit o1 facility to the Principal, or take, hold, exchange, vary,
release, abstain fiom perfecting or enforcing any guarantee or security for the Secured Sums,
or compromise with or extend time or grant waivers, releases or any indulgence to the
Principal or any co-suiety, or make any arrangement, concession or scitlement with any of
them or do or omit or neglect to do anything whatever which, but for this provision, might
exonelate ot dischaige the Guarantor’s obligations undet this Guarantee (except for a specific
written 1elease given by the Secunity Trustec of such obligations)

After this Guaiantee becomes enfotceable, no payment 1ecerved by the Security Trustee or
any Beneficia1y from any source (except the Principal) i 1espect of the Secured Sums will be
treated (1egardless of the manner m which the Secunty Trustee o1 such Beneficiary may deal
with 1t 1n 1ts books or otherwise) as 1educing the Guatantor’s habality to the Security Trustee
ot such Beneficiary under tius Guarantee, so that until the Security Tiustee or such
Beneficiary has recerved payment wn full of all Secuied Sums, 1t will be deemed, as between
the Security Tiustee or such Beneficiary and the Guatantor and except for any payment by the
Principal, to remain wholly unsatisfied

If the state of account between the Security Trustee or any Beneficiary and the Principal (by
reference to which any Secmed Sums are calculated for the purposes of this Guarantee)
requires adjustment at any time because of any claim made against the Security Trustee or
such Beneficiary by an office-holder {(within the meaning of Section 234 of the Insolvency
Act 1986), then, notwithstanding any other provision of this Guarantee.-

(a) the Guarantor’s lability to the Secuuty Trustee or such Beneficiary will be
cotrespondingly adjusted, and

(b) the Security Trustee or such Beneficiary may treat any release or settlement made by
1t with the Guarantor before any such adjustment is required as bemg of no effect, and
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{c) the Security Trustee o1 such Beneficiary may tecover from the Guarantor such sum as
will place the Security Ttustee or such Beneficiary in the same position as if such
1elease or settlement had not been made.

If any claim 15 made against the Security Trustee or any Beneficiary in relation to the
Principal unde: any insolvency law, the Secunity Trustee o1 such Beneficiary may agree the
claim or settle it on any terms it chooses without the necessity of asking for the Guatantor’s
agieement. If the Security Tiustee o1 such Beneficiary docs agree or settle the claim, the
Guarantor will be liable under this Guaiantee as 1f a court o1der had been made containing the
terms which the Security Tiustee or such Beneficiary have agreed The Guarantor will be
responsible for all costs and expenses which the Secunity Tiustee o1 such Beneficiary propetly
incurs 1n defending such a claim

The Security Tiustee may kcep the secutity held by 1t for the Guarantor’s liability under thus
Guarantee m otder to protect the Security Tiustee and the Beneficiaries agaimnst any possible
claim undet msolvency law for any televant peitod after all Secured Sums have been satisfied
which the Secunty Tiustec reasonably considers to be necessary to avoid any usk under
applicable msolvency law If a claim 1s made against the Secunity Trustee or any Beneficiary
within that period, the Security Tiustee may keep the sccunity until that claim has finally been
dealt with

The windmg-up o1 dissolution of the Puncipal will not affect the Guarantor’s hability under
this Guaiantee and any sum payable to the Sccuntty Trustee or any Beneficiary at the date of
the commencement of such winding-up o1 immedzately prior to such dissolution (as the case
may be) will be treated as continuing to be payable until actually patd in full.

If any question atises as to the capacity of the Principal 1n telation to any dealing between the
Principal and the Security Trustee o1 any Beneficiary, or as to the capacity, authority or power
of any officer, employee or agent of the Principal to bind it to any transaction with the
Security Trustee o1 any Beneficiary, o1 as to whether any of the Sccured Sums are
immediately due and payable, that question shall, as between the Security Trustee or such
Beneficiary and the Guaiantor, be disregarded and the Guarantor will for the purposes of this
Guaiantee be and continue to be liable to the Security Trustee or such Beneficiary in respect
of any such dealing, transaction and/or Secmed Sums as 1f the Guarantor were a ptincipal
debtor

Any money teceived by the Security Tiustee or any Beneficiary undei or by virtue of this
Guarantee may be converted by the Security Trustce or such Beneficiary at any time as it
thinks fit (and notwithstanding any previous conveision) info any curiency it which any part
of the Secuied Sums 1s duc o1 owing to the Security Trustee or such Beneficiary, in which
cvent the net amount available to the Security Trustee or such Beneficiary in such other
currency (after allowing for all costs of conversion) shall be deemed to be the amount
recewved by the Security Tiustee or such Beneficiary under ot by virtue of this Guarantee

Any admission or acknowledgement in writing by the Principal or on its behalf of the amount
of any Secured Sums or otherwise mn relation to this Guarantee, or any judgment or award
obtained by the Security Trustee or any Beneficiary agamst the Principal, or any proof by the
Security Trustee or any Beneficiary m winding up which 1s admitted, or any statement of
account furnished by the Security Trustee or any Beneficiary the correctness of which 1s
certified by any one of its directors, regional directors or managers, will be binding and
conclusive on the Guarantor (except m the case of manifest eitor)

Notwithstanding any other provision of this Guarantee, this Guarantee shall not operate to
guarantee any money or liability 1f and m so far as such money was boirowed or such liability
was mcuired directly or indirectly for the purpose of the acquisition by any person of shares
in the Guaiantor or 1ts holding company or the reduction o1 discharge of any existing liabihty
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incurred for the purpose of such acquisition and 1f and for so long as 1t would not be lawful
under Chapter VI, Part V, of the Companies Act 1985 for such money or lability to be
guaranteed by this Guarantee

As a scparate and independent stipulation and without prejudice to the provissons of Clause 2
(Covenant to Pay), the Guarantor agtees that all sums of money which have become due
heteunder and which may not be recoverable from 1t on the footing of a guarantee whether by
1eason of any legal limitation on or disability or incapacity of the Piincipal or any other fact
ot cucumstance, and whether known to any Beneficiary or not, shall as to an equivalent
amount theieof nevertheless be 1ecoverable fiom the Guaiantor as sole or principal debtor in
1espect thereof and shall be paid on demand in wiiting made by the Security Tiustee

Other than with the prio1r wiitten consent of the Secutity Tiustee, the Guaiantor shall not
terminate 1ts guarantec contained 1 this Deed whilst any part of the Secuted Sums remains

outstanding
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THE COMPANY

EXECUTED and DELIVERED as a Deed by )
MERCIA HEALTHCARE LIMITED )
(pursuant to a resolution of its Board )
of Directors) acting by - )

1n the presence of.

Witness Name &E WE IZNEQ

Witness Addiess Darvabury Rolnt
Grean Wood Drive
Manor Park
Choahlre
WA?T 1UG

SECURITY TRUSTEE

SIGNED by

for and on behalf of

BANK OF SCOTLAND PLC
as Secunty Trustee

Director




THE COMPANY
EXECUTED and DELIVERED as a Deed by
MERCIA HEALTHCARE LIMITED

(pursuant to a resolution of 1ts Board
of Directors) acting by -

1n the presence of
Witness Signatute .

Witness Name . .

Witness Address .

SECURITY TRUSTEE

SIGNED by

for and on behalf of

BANK OF SCOTLAND PLC
as Security Trustee
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Director




