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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 137013

Charge code: 0013 7013 0017

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th July 2017 and created by SMITHS GROUP PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

20th July 2017 .

Given at Companies House, Cardiff on 24th July 2017

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

12 Snow Hill London EC1A 2AL
144 {020 705 3000 | wwwe frauerssmith.com

DATED {71 Suly 2017

{1} SMITHS GROUP PLC
as the Chargor

in favour of

(2) THELAW DEB

ENTURE PENSION TRUST CORPORATIO NP LC
as Security Trustee

ACCOUNT CHARGE

"WE CERTIFY THIS TO BE
ATRUE COPY OF THE
ORIGINAL

1 TRAVERSEMITHLLP
10 SHOWHLL, LONDON EC1A2AL |
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THIS DEED is dated | [Tl 5wl b 2017 and made between:

{1} SMITHS GROUP PLC, a company registered in England and Wales having its registered
office at 4th floor, 11-12 St James's Square, London SW1Y 4LB and with company
registration number 00137013 {the "Chargor"} in favour of

{2} THE LAW DEBENTURE PENSION TRUST CORPORATION P.L.C., as security trustee (the
"Security Trustee", which expression shail include any person for the time being
appointed as trustee or as an additional trustee for the purpose of, and in accordance
with, the Pension Scheme Deed {as defined below])), a company registered in England
and Wales having its registered office at Fifth floor, 100 Wood Street, London EC2V 7EX,
and acting as trustee of the Tl Group Unapproved Pension Scheme.

iT 15 AGREED as follows:
i, DEFINITIONS AND INTERPRETATION
1.1 Definitions

Terms defined in the Pension Scheme Deed shall, unless otherwise defined in this Deed,
have the same meaning when used in this Deed and in addition:

Account means the account held by the Chargor with the Bank designated "Smiths Group
plc SUURB" with account number and the amounts from time to time standing
1o the credit of such account {including any replacement account or subdivision or sub-
account of such account) and all Related Rights,

Bank means HSBL Bank plc.
Charged Property means the Account.

Charges means all or any of the Security created or expressed to be created by or
pursuant to this Deed.

Collateral Rights means all rights, powers and remedies of the Security Trustee provided
by or pursuant 1o this Deed or by law.

Enforcement Event means the occurrence of an Event of Default as set out in clause 9 of
the Pension Scheme Deed.

Event of Default has the meaning given to it in clause 9 of the Pension Scheme Deed.
LPA means the Law of Property Act 1925,

pension Scheme Deed means the deed relating to the Tl Group Unapproved Pension
scheme made between T Group Limited as principal employer, the Chargor and Smiths
Medical Distribution Limited as associated employers, and the Security Trustes as trustes
originally dated 10 January 2007, as amended by deeds of amendment dated 29 June
2012, 24 June 2015 and June 2017 and includes all variations and supplements to
it from time to time in foree,
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............... Recelver means a receiver or recel iver and. maneger er (where permttted by Iaw)'-_- B
D ~ administrative recaiver of the whole or any part of the Charged- Pmperty and that term
""" S willinclude any appomtee miade undera _gomt andior several appemtment '

- Related Raghts means aEl rlghts beneflts c!a!ms contrects wermntses remedies
: secunty, indemnities or covenants for title in respect of the Charged Pmperty

- ._Secured Obhgetmns means e!! pyesent and future obiagatuens and !laba!staes of the__'__ : e
~Chargor, Tl “Group Limited and Sriths. Medical Distribution Limited to the Seeurity :
Lo Trystee under the Pension Scheme Deed and this Deed, whether actual or contingent, S
~ "sole, joint or seeerai ot otherwise other than an ob!tgation or liability to the extent that, _
- if it were included, this Deed {or any part of it} would constitute unlawful financial
_ *assistance within the ‘meaning “of sections 677 to 683 of the. Compames Act 2006, as:-' |
2 '_ covenanted to be discharged by the Cha{gm’ i Clause 2.1 (Covenant to pay} '

Securaty means any mortgage charge p!edge llen ass;gnment of other seeunty anteres’t
- securing any obligation ef any: person or any other agreement or arrangement havsng:'”._
U similar ei’fect : . : R ' '

‘12 !nterpreteteoe _
; f.'.-ln this Deec!
-'1'.2;'1 : :'_the _ru!es of interpretation contained in Clause 1 Uhtérp'reta'tfani_of the -
-7 Pension Scheme Deed shall apply to the construction of this Deed;
..'1.21,2" L any reference to the “Setds’it\; Trustee”, the “Ch'arger"' ar any other pe'rsbr'i o 5
R o . shall be construed so-as to include its or. their (and any - subsequent) :

_"successors and -any permitted T transferees  in accordance w:th thenr'-' :
respectsve interests; and ' ' '

123 | _(un@ess otherwxse stated} references in thls Deed to any Clause ar Schedu!e'j'* S
e ".;Z-_.-shali be to a clause or schedule contained in thlS Deed ' '

13 : :_' Third party'rights. p
i S 0 = S Unless expressly provided to the contrary in this Deed a person who isnota -
' - party hereto has no right under the Contracts (Rights of Third Parties) Act.
1999 to enforce or enjoy the benefit of any term of this Deed. :
“. 132 . Notwithstanding any term of this Deed, the consent of any person who is. - et
- nota party hereto is not required to rescind or vary this Deed at any time.
o 1.4-_'_ ' _'Eeceﬁsistencw;: S
- In'the event of any inconsistency arising bétween any of the provisions of this Deed and .
“ " the Pension Scheme Deed, the prows:ons of the Pension Scherie Deed shall preveiﬂ

S 1.5-;‘-5_'._meed
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-2'__. . : PAYMENT OF SECURED QBUGATlONS
S I B "_'.Cofvenanttopav SRR

' ._Th.'e:'Ch'argo'r hereby covenants with ;the"Se?cu'rity _Tst'téé'that it will on demand pay br':'f i '
- procure to be paid to the Security Trustee all amounts in respect of the Secured .~~~
. Obligations as and when they fall due in accordance with their terms. .~ o
' 22 '.:"l.ntefeist'b.n'deimahdé.::'-_"__
S 'If the Chargor fails to pay any sum on the due date for payment of that suim the Chargor =~ -~
- shall pay interest on any such sum (before and after any judgment and to the extent :
*interest at.a default rate is not otherwise being paid on'such:sum) from the date of -
. demand until the date of'péy’ment caleulated on a daily hasis on behalf of the Security B
- Trustee at the rate of 2 per- cent. per annum of the base rate of the Bank from time to o

B FIXED CHARGE
. ‘The Chargor hereby charges with full title guarantee ih_fa\'kou:r"of the Security Trustee as '
" security for the payment and discharge of the Secured Obligations, by way of first fixed

. charge ‘all the Chargor's right, title and interest from time to time (both present and o
: future) in and to the Account and the Related Rughts : . : e

A PERFECTION OF SECURITY -
B 41 o _'Notsces of charge Accounts heid v.nth th:rd pames S

o ::_-_Th'e Chargor-sha!l, immediately fo!lowing execution' of this Deed and 'p'rémptl'y upon the s _
- request of the Security Trustee from time to time, in respect of the Account, deliverto . o
 the Bank with a copy to the Security Trustee {or pméure delivery of} a notice of charge SN
S ' (substantially in the form set out in Schedule 1 (Form of Notice of Charge over Account)) '
~ duly executed: 'by or-on behalf of the Chargor- (which the Security Trustee shali. S
- countersign} and shall within ten_'buéiness'days of the date of this Deed deliver tothe =~ =
. Security Trustee the acknowledgement to the notice signed on behalf of the Bank.

B, FURTHERASSURANCE . = =
51 Necessaryaction.
: " The Chargor shall at its own expense take all such action as is available to it {including -
~making all filings and registrations} as the Security Trustee or any Receiver may properly =~
. consider expedient for the purpose of the' creation, petfection, protection, ‘confirmation - '

: Lo mamtenance of any security created. or intended to be created in favour af the_:.-.' S
R Secunty Trustee or any Receiver by or pursuant to this Deed ' '
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- 5.2 lmplied covenants for title L

_ The obligations of the Chargor under this Deed shall be in addition to the covenants for =~
- title deemed to be included in this. Deed by virtue: of Part 1 of the Law. of Propemf B P
; '{Mlsceilaneous Pmmsaons} Act 1994. T '

520 Valieof seaurity |
o The Chargor shall hat do or cause or permit to bé'doh’e'ény{hihg which may inany way
[ .depreciate, jeopardise or otherwise prejudece the value of the securlty created or -
o ; .'-'_'untended t0 be created by this Deed ' : R : o
6. NEGATIVE PLEDGE AND DISPOSALS
el Security
S .'__The Chargar shall :n(.).t,"a.t"any time during the subsistence of this Deed, create or permit
. to subsist any Security over all or any part of the Charged Property. - -
ez '-'Nédsspdséi-dfinéefiesf'ts L
i _ _The Chargor sha!i not (and shaIE nct agree to) at any time dunng the subs:stence of this

Deed, except as perm&tted pursuant to thss Clause 6

» 621  _ ': ' execute any ccnveyance transfer or asszgnment of, or other raght to use; a!l__ S
: S orany part of the Charged Property, or. ' -

| ':'_--.""5.-2.-2:"":"":'EZCFeatE any Eegal oF eqwtab!e interest in; or over, or - otherwise relatmg to,all
' o any part of the' Charged Property, or SRR - :

' 5.2;3}_ - .do, or omit to do any other act or thmg wh:ch may, in each case, adverseiy"
o affect the value of any of the Charged Property or the abil :ty of the Secunty'-. -
Trustee o exercise any of the Collateral Rtghts or. - '

6;2,42' assugn or othe{wase dlspose ofany mterest in the Charged Property
i 7 L ﬁjREPRESENmTIoNS AND WARRANTIES

. -The Chargor represents to the Secunty Trustee on the date of thus Deed and on each da\; _: _
- prior to the release of the secunt\; constltuted by this Deed in accordance wth C!ause--:_ o
7 (Redempt;on Df secunty] that: : : SRR

s ?'.'1-”'1-_ ' the Account is the subject of ar, appropriate mandate in'form and content
. reasomably satisfactory ta the Security Trustee which shall be irrevocable - B
U until such timeas’ each ‘of the Ses,urt‘, Trustee .and. the Chargor shall - 1 '

. otherwise agree‘,_':--;_- TR | |

712 'no party (other than. the Secunty Trustee) has any rughts Qf set off 0"".' |
e counterclaim in respectafthe Account; ' o -

U eagEsSSALATOMYE e e Ty



-------------- S _ o action or other restracﬂon orarrangement of whatever nature whichdoesor
""""""" U0 may impinge upon the ownershap of the Charged Property by the Chargor

RS X W It is a hmated E!ablhty campany, duly mcorporated and va!id!y exlstlng under_
ST Enghsh faw; : ' o SRR

; 715 it has the power to own its assets and carry on its busmess as it is bemg" 3
S conducted; ' e e '

8 '517.1'.6 |t 'has 't'h'e pow?er to enter into, 'perfdrrh"and'de!iver' and has 'tiaik'e'n' all -
S necessary action to authorise the entry into,” performance and de!wer«; of,
- this Deed and the transactions contemp!ated by this Deed '

77 _ ing Iimit onits p'owers wi!l b‘e’ exce‘eded as'a 're'sult of th’e'gran’t’ Ufthis' Deed; -

718 all authorisations  required by ‘it i'n'.'cbnne'ctidh:_wit'h “the entry into, i o
' " performance, validity and enforceability of, and -the " transactions e
- contemplated by, this Deed have been obtamed or effected (as appropnate) o
" andarein fui! force and effect; ' - SRR

7.1.9 " the entry int'o and perfarmance'by it of, and the transactions co'h'temp.!étéd . o
s by, this Deed do not and will not conflict with its constitutional documents, =~

_any document binding upon it, or any law or reguiatron app!acable 1o it; and SR

R -_7;1.10 e _'the obhgat]ons expressed t0 be assumed bv itin thas Deed are Iegal banding, .
e “valid and enforceable oblugat:ons T AR '

& Account
S ga Account: notification and véﬁ'at'i'ion:
" The Chargor durang the subs:stence of this Deed
| _'8'.'1."1._' shali maintain the Asccunt and
ogd2 shall not, 'without the Secur'it?y 'Trust'éfe's'p'ribf written consent, such consent |
e “hot to be unreasonably withheld or delayed {save where there would be in. _' -
o “the Secunty Trustee's reasonable opinion a materially adverse effecton the = -
i secursty-created under this Deed or the Pension Scheme Deed), permit or

- agree to any- variation of the rights attachang to the- Account or. c!ose the :' : RRIERN
Account. ' '

8.2 Account: operation
At all times during the subsistence of this Deed, the Chargor shall not be entitled to. ~
" receive, withdraw or otherwise transfer any credit balance. from time to time on the =
" Account except with the prior written consent of the Security Trustee. '

83 Account: application of monies e
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R o Upon the occurrence of an Enforcement Event or this securet\g cherwme becoming.
- o '-_enforceable purstant to Clause 9.1 (Enfarcament}, the Securlty Trustee shall be entitled -
s without notice to apply, transfer or set off any or all of the credit halances f'mm timeto
time on the Account in or towards the payment or other satisfaction of afl or part of the =7
" Secured @bhgatrons in accordance with Claise 13 (Appkmnon af momes)

9. ENFORCEMENT OF sEcunm’
S 9.1 : B Enforcement

' AL any tifme afieg the occurrence of an Enforcement Event the security created by or
“pursuant to this Deed is |mmedm'€eiy enforceable and the Security Trustee may, without
~ notice to the Chargor or praor authorisation from’ any court, in its absolute discretion:

= 9.1.1 B "_'enforce all or any part of that securi‘ty (at the tlmesg in the manner and on '_3 Lo
' “the terms it thmks-_ﬁt} and take possession of and hold or dispose of all or :
B " “any part of the Charged Property {including, withcut limitation, the exercise . - =
- _-_of all or any of the rights described i in Clause 8.3 (Account ‘application of e
.momes)j and ' : B : e

R W R .'_-_'fwhether o mot it has ép.pointeﬁd_ a Receiver, exercise all or any of the | -
Tl - powers, authorities: and'discretiohs"'conferred' by the LPA-(as varied -or _
“extended by this Deed} onh mortgagees and by this Deed on any Recewer or
- otherwise conferred by law on mortgagees or Receweys :

e 92 " Nog Igia!bili'tyas'mortgageein posSession ;

" Neither the Security Trustee nor any Receiver shall be liable to account as a mortgagee in o
. possession in respect of all or any part of the Charged Property or {save in the case of ::_' T
. wilful default or gross negligence) be liable forany“lbss-upcn realisation or for any .
neglect, ‘default or omission in connection with the ‘Charged Property to whlch a": :'
= o mortgagee or mcrtgagee in-possession msght otherwese he !aabée ; '

g3 -.;Raght ofappmpnat:gn - ' L

) _'.TO the extent that any of the Charged Propertv constitutes “flna nc:ai coiéateraﬁ“ and thas S _
| " Deéd and the obligations of ‘the Chargor hereunder constitute a  "securi ity financial K o
collateral arrangement” {in each case as defined in, and for the purposes of, the Financial B
*_ Collateral Arrangements (No. 2) Regulations 2003 (S1 2003 No. 3226) {the "Regulations"))
:'the Security Trustee shall have the right to appropriate all or any part of such financial '
: collateral in or towards discharge of the Secured Cbligations. ._.For:théspurbase, the _
: . parties agree that the value of such financial collateral so appropriated shall be the -~ .~
- “amount standing to the credit of the Account, together with any accrued but unposted o
" interest, at the time the right of appropriation is exercised. The parties agree that the: S
~method of valuation pmvided for in this Deed shall constitute a commercaaiﬁy reasonable.; e
S _-'method of valuation for the purpases of the Reguiatmns R

9.4 . - 'E%"fect of moratorium
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B S : ._"(Enfaraement} -or Clause 111 (Appc’:intment'and removal} {other than Clause 11.1.4) e
- where the right arises as a result of an Eve'nt of Default occurring solely due to any. -~
person obtaining or taklng steps to obtain a moratorium pursuant to Schedule Al of the
-_'Insolvency Act 1986. S i TR '

R 1) o EXTENSION AND VARIATION OF THE LPA

o ::'_10'.:1'_[ | '-'Extensmn of poiwers-
- '_Th'e'_'p'ower céf_.'safe" or other disposal conferred on the Security Trustee and ‘on any o
*Receiver by this Deed shall operate as a variation and extension of the statutory power -
~of sale under Section 101 of the LPA and such’ power -shall arise ‘{and the Secured -

'_'.'3Obiagatuons shall be deemed due and’ payable for that purpose} on execution of thus'_' o
102 Restrictions
* The restrictions contained in Sections 93 and 103 of the LPA shall ot apply to this Deed
-or to the exercise by the Security Trust'ee-of_its right to consolidate all or a'ny of the .-
- ‘Charges with any other Security in existence at any time or 1o its power of sale, which-

o - powers may bé exercised by the Security Trustee without notice to the Chargor onor at T
any tirme after the occurrence of an Enforcement Event. - ' i '

B 1'0;3"__"'_"'_Transfer of Secwitv o

o 10.3.1 At any tlme ‘after the occurrence’ of an: Enforcement Event ‘the. Secur:ty'f _ g S
' UL Trustee may: - T

(a') redeem any pr:or Security agamst any Charged Property, andfor
8 (b)' precure the transfer of any such Secursty to atseif and/or

- .:_ (©) settle-and'pass the ac‘coUnts af t’he'p’ri'or mortgagee'or chargée-'.."-_'-'-' S
| - .any accounts so settled and passed will be, in the absence of_ R
~manifest error, conclusive and bmdmg on the Chargor _' el

e 1032 _ The Chargor shall pay to the Secunty Trustee ammedlate!y on demand the-_. SO
o : costs and expenses incurred by the Security Trustee in taking any action -~ :
- contemplated by Clause 10.3.1; znciud:ng the payment of any pranc:pa! or_ L
. interest, - e ; e T L

104 - ‘Suspense account
" if the Charges are enforced at a time when no amount is due under the Pension Sc’herhé-_-'_f -
-Deed but at a time whan amounts may or will become due, the Security Trustee {orany

o * Receiver) may pay the prcaceeds ofany recoveries effected by it mto a suspense account,.

SRR _'.'-_.APPOINTMENT OF RECEIVER
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' : 'After the oecurrence cf an Enforcement Event orifa petmon or apphcation is presented”. S
- for the making of an administration order in relation to the Chargor, or if 2ny person who'_'
' - is entitied to do so gives written notice of its intention to sppoint an administrator of the
- Chargor or files such a notice’ with the court orif requested to dosoby the Chargor, the o
.Secur;ty Trustee may by deed or otherwise {actmg thmugh an authonsed officer of the. S
B : Securlty Trustee) without prmr notice to the Chaa’gor S

o : 1144 ji- : appomt one or more persons to bq 2 Rncewer of tha whcse or any part cf' 8 o
: - _'the Charged Property, el SRR SRR

' 1112 appemt two of more Recemers of separate parts of the Charged Property, _ B
' _'11-.1.'3'_;"' remove (so far as st is Iawfu!éy abEe} any Recewer 50 appmnted and
CiLia : .'a@'ppoint a‘nothm pers‘on{sl as a'n 'a'ddi'tional ar replatement Remiverm.--. o

L 112 Capacity of R’é‘cefwefsf ”

"Each person appomted to be. a Recewcr pursuant o Clause 11. 1 {Appmntment and o s S
S 'remeva!} shall be: o T e ; SRR

o B .'11.2.'1_' entltled to act mdlwdualiy or together wnth any other person appounted or : B
RS _' subststuted as Receiver; e : '

122 for all purpOSQS'shaIE be deemed to bie the agent of the Chargor which shall =
7 be'solely responsible for his acts, defaults and liabilities and for the payment o
of his remuneration and no Recemer shall at any ‘time act as agent for the'
Security Trustee; and ' - ' . . R

o 1123 _' o entstled to remuneration for hls services at a rate to be f xed by the Security S
: i '_Trustae from time to time' (wathout bemg hmited to- the maximum rate’
Spemfied bythe LPA} RS o

S B B Statut@n; powers of aﬁpomtment

o ':The pawea‘s of appoqntment of a Recewer shall be in addmon to all statutory and ather'_' S
B powers of appointment of the Security Trustee under the LPA (as extended by this Deed) g
- or otherwise and such powers shall remain exercisable from time to time by the Security o
T Trostee in respect of any part of the Charged Prope'rty'."' Except as provided in Clause 9.4 o
 (Effect of moratorium), any restriction imposed by law on the right of a morigagee to S o
L appoint a receiver (sncéudmg under section 109{1} of the LPA} does 'notapp!‘!_tﬂ_thés.' S

R -”P@WERS OF RECEIVER

"_:Every Recewer shall (sub;ect to any restrlctions in. the mstrument appmntang hlm but e
'notwathstandmg any. winding- up- or dissolution of the Chargor) have and be entitled to”
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s - '-_-got in, would be Charged Property) in respect of which he was appointed, and as varied
B . and extended by the provisions of this Deed (in the name of or on behalf of the Chargor |
el ._.-or in his own name and, in each case, at the cost of the Chargor) '

i . 12.1. 1 ' all the powers conferred by the LPA on mortgagors and on mortgagees i :
' ~-’possession and on receivers appointed under the LPA; ; o

1282 all the powers of an administrative receiver set out in Schedule 1 to the
: R -'Enso!vency Act- 1986 (whether or not the Recewer is an admanastratave'_ o
U receiver); , ' :

1243  _ -"aill'fhe';'jéwers and rights of ah absolute owner and pOWEr to.'do'o.r'o'mit'_td g
“ " do anything which the Chargor itself could do or omit to do; and ™~

1214 the power to do all things (inchuding brifiging or defending proceedings in
~the name or on behalf of the Chargor) which seem to the:Receiver_to- be-
incidental or conducive to {2} any of the functions, poWers; authorities-or
- discretions conferred on of vested in him or {b) the exercise of the Collateral R
Rights {including realisation of all or any part of the Charged Property) or ()~ -
bringing to his- hands any assets of the Chargor forming part of or whach-_' S
~when got in would be, Charged Property T -

B £ R 'Appucmom OF MONIES

Al monies recelved-or reco’v‘ered by the Security Trustee or any Receiver pursuant to this
- Deed or the powers conferred by it shall {subject to the claims of any person having prior -~ _
" rights thereto and by way of variation of the provisions of the LPA) be applied first in the o
- -payment of the costs, charges and expenses incurred and ‘payments made by the o
K :_ : Receiver, the payment of his remuneration’ ‘and the d:scharge of any liabilities incurred
e by the Receiver in, or incidental to, the exercise of any of his powers; and secondly shall S
_ . be applied by the Security Trustee inor towards payment of or provision for the Secured ':_ ' _ _
o Obligations in accordance with the Pension Scheme Deed, and thereafter (subject to o
i ~clause 19, 3} the surpius (af any) to the Chargor or other person entitled to it

e PROTECTEON OF PURCHASERS
B R UK O Consuderat!on o
o The receipt of the Security Trustee o'r'_én'y'Receivef shall be conclusive discharge to a
T "purchaser and, in-making any sale or disposal of any of the Charged Property or making R

any acquisition, the Security Trustee or any Receiver may do so for such consideration, in
~such mannerand on such terms as it thinks’ fit. : : "

..3:- 142 'Protectic'm of purchasers”:__ R

' No purchaser or other person dealing with the Security Trustee or any Receiver shall be = '_
~ bound to inquire whether the right of the Se’curity_Trustee' or such Recelver to exercise . -
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R S '_any ofits powes's has arisen or become exerc:sab!e or be concerned with-any proprietyor - '
R ::regu!arsty on the paa"t of the Secur;ty Ta‘ustee ar such Recewer in such deailngs .

s  : POWER OF ATTORNEY
“15.1. Appmntment and poWers." L

o Thé"c'ha'rgor:bi\)"wa'\;’:'n’f's'ec'ur‘ty 'irrevo'c'ably appoints the SécnjrityTr'u'stee""and"an\?_ :
. Receiver severaily to ba its attorney and in'its name, on fts behalf and as its act and deed
';' 1o execite, deliver and perfect all documents and dcm a!l th;ngs which the attorney may-’ o

= cansnderto be requ:red or desirable for: ; AR —

o 15;1',1' _ carrymg ‘out any ebhgation imposed on Lhe Chargm by thh Deed {inciudang'-_'ﬂ'i S
e .-_".the comp!etion execution and delivery of any deeds; charges, dssignments I
. orother security and any transfers of the Charged Property); and

71522 enabling the Sectrity Trustee and any Receiver to exércise, or delegate the.
o C U exercise of, any of the rights, powers, autharities and discretions conferred :
en fhpm.'h\;.nr' i ursuant to this Deed &1 by law'ﬁndudino tha exercise of any - :
= '_:'right of a legal or beneficial owrier of the Charged Property} and {without S
“prejudice to the generality af the f@regosng) to execute asa deed or under | -
~“hand and deliver and otherwise perfect any deed, assurance, agreement, - G
: ':."llnstrument or act which it may reasonably deem proper in. or for~ the'_ i 3
- purpose of exercising any of such nghts, powers, authorities and discretions: o

' 152 Exercise of 'powér'Of ét’torhey;."'_" o B
C The Security Trustee may only exercise the power of attorney granted pursuant to Clause
' '_"'15-'1 {Appointment and powers) after the occurrence of an Enforcement Event.: 0
153 : Ratiﬁéaﬁon L
The Chargor shall ratn‘y and conf:rm a!i thmgs dane and ali documents executed by any'_."'_ ' _
" attorney in the lawful exercise or purported exercise of allorany of his powers Lo
-15.4 "Se'curi‘ty Trus’tee‘s power'tb r‘em’eu’v hreaches : .:'
| Ifat any time:thé Charaor fails to perform any of the covenants contained in this Deed it *
_ “shall be fawful for the Security Trustee, but the Security Trustee shall have no obligaticn, "
- to take such action on behalf of the Chargor (including, without limitation, the payment S
- __-_of' money) as may in the Security Trustee's reasonable opinion be required to gnsure that =~

*suich covenants are performed. Any losses, costs, charges and expenses incurred by the : B
' Security Trustee in taking such action shall be reimbursed by the Chargor ondemand. ~ - =

16, EFFECTIVENESS OF SECURITY .-

164 Continuing security - '
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i . The Charges shall remain in full force and effect as a continuing security for ... '_ -
' the Secured Obligations tnless and until the Secured Obligations have bean . 77
~irrevocably and unconditionally discharged in full, SRR

1612 No part of the security from time to time intended ‘to be constituted by the
U Déed will be. considered satisfied or discharged by any intermediate R
o payment, dlscharge or satssfaction of the whole or any part of the Secured L

" Obligations: - : - o

182 Cumuilative ?ig'ﬁts B

__Th'e Charges and the Collateral Rights shall be cumulative, in addition to and independent - -
of every other security which the Security Trustee may at any time hold for the Secured o '
o Obligations or any othar ob!agatlons or any rights, powers and remedies provided by law.- : :
| No prior security held by the Security Trustee (whether in- its capacity as trustee or_'j"
"'_'_3_0therW|se) over the whole or any part of the Charged Property shail- merge into the
| .secunty constituted bythis Deed. ' ' '

"..'_'16.3'_'::'.._:Remedaes and Waivers.' R

Qo NO-:fai'!ura on the p‘aﬂ of the Sécﬂﬁtf Trusﬁt'efe' td“ékéréiﬁe,'_ur'any 'de’i'a\if"'an' its part in B
.'_exercising, any Collateral Right shall operate as a waiver of that Collateral Right, nor- shéli'_ _ .
o any single or partial” exercise of any Collateral” Rught preclude any further or other':'.ﬂ::f
S 'exercaseofthatoranyotherCol!ateraI nght S g ROEER '

Lo i6.4 -_'No I|abil|tv

_"None of 'the'Sec"ufri'ty Trustee, its nominee(s) or ény_ Receiver shall be Iiabié'b\if' reason of A '

: ~{a) taking any action permitted by this Deed or {b) any neglect or default (save for gross - R

- neglect or wilful default) in connection with: the Charged Property or (c) takmg :;'_- RER |
“possession of or reahsmg all or any part of the Charged Property. e '

8 16.5'.'___"3_.Pama! invahdltv L

" If, at any time, any provision of this Deed is or becorhes illegal, invalid or unenforceable
~in any respect under the law of any jurisdiction, neither the legality, validity or
'enforceébi!ity of the remaining provisions of this Deed nor of such provision under the =
' " laws of any other jurisdiction shall in‘any way be affected or im'paired thereby'aﬁnd ifany -
“part. of the security intended to ‘be created “by or pursuant to this Deed is invalid, '_
unenforceable or ineffective for any reason, that shall not affect or ampaar any other part-'.-.' -
'.'_.'ofthe secursty e e e
i g 16,6 .:' Waive'r of defences '
- Neither the obligations of the 'C'hzaﬁrigor 'ijn:dér_this'iDeed hbr_the:Chafgés will be affected e o
" by an act, omission, matter or thing which, but for this Clause, would reéduce; releaseor

- prejudice any of its obligations under any of the Charges (without limitation and whether e
" or not known to it or any Secured Party) including: :

- :'T54;29595415[D?IE\‘F.’C\’P' : . ; .. o _.._.'11 .



1662 . -:'.'-'the reiease of ‘any . person’ under the ‘terms of. anv cmmposstmn or__-'ﬁ' L
' - __arrangement with any creditor ofthe Emp!oyers or. ' :

1663 . the takm‘g, 'Vaa’iatéon,: 'compromise,"exchange,.‘ ren‘ewai'_ or release of, or - S
Co - refusal ‘or neglect to perfect, take up or enforce; any rights against, or T
security over - assets of, any person or 'ar\y ‘non-presentation  or:non-
- pbservance of any formality  or other requirement in respect of any'_;-':'.-'-" }
::' _"nsfrumentoran\;faliure to rea!lsethefuiwa!ue of any secanty, or S

16.6:4  any ancapacnty or !ack of power authorlty ar 1egal pEFSOﬁﬁhtV ﬁf 0"-'...
: s dmsoéutien Orghange in the members or status of any person or. ' '

-16:'6,5'_-_- : _'any 'ame'ndment', hovatiOn,.'Supp!ement,'extlensio'n (whether 'of"maturity br'_'. _
' . otherwise) or restatement {in-each case however fundamental and of
‘whatsoever néture} or replacement ‘of this Deed or any other related =~
- document or security or of ‘the Secured Obligations {including, without : -
“fimitation, any increase to the Secured Obilgamans as may be agreed by the-.‘-_-- SR
~parties from tlma to time); of ' o e

1666 am;r unenforceabi!itv, i!!egality or invalidity af'an'\'f dbl‘gaﬁoh of am}- person :
e i under this Deed or any other related document or secur:ty or ofthe Secured - :
.'Obhgatlons oF Sl SR S
' 15,5.7__' - '_any En’SGIvency or similar proceedings.
L 167 immediaterecourse
Th'e“Chargd'r waives a'n'y"' r'ght"it"'may' have of first requiring thé'zlseéuri'ty Trustee“-tn__ -
‘proceed against. or ‘enforce -any other rights or security or claim’ payment from any L R

_:-'person before: cEa;mmg from the ‘Chargor- under. this' Deed. This wawer app!aes';_. '
: |rrespectwe of any law or any pmvesuon of this Deed to the contrary SRR

168 Beferra! of rsghts
Until s’ua:h time as the Seéufed'Obﬁgatians have been discharged in full, the Chargor will
“fot ‘exercise any rights which st may have by reason of performance by |t of its -
obhgatlons underth:s Deed: R ' S ' "
1553.1-__ .-.-m be i'ndemniﬁed b‘yan As‘sbciated'Ehﬁp'!o\;'ef'-'

1682 ta clalm any contrabution from any guarantcr of the Chargors abllgatigns .
: RN underfhuc Deed. : R S : .

47 RELERSE OF SEEUREW__ .

474 Redemption of security ~
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SR irrevocably and unconditionally discharged in fu!l the Security Trustee shall, at- the-__
R S __'.request and cost of the Chargor, felease and cancel the security constltuted by this Deed, -

- subject to Clause 17.2- {Avoiddnce of payments) and ‘without ' recourse to, ‘or. anv: S
S representatuon or warranty by, the Securlty Trustee or any of its nomanees :

172 '_"Avmdance of pavments

| '_If_'the_Secua"ity Trustee c’o’nSidé;r.sf that an'y_-é'm'ou'ﬁt' pa'i'd' or credited to it isfcfa'p'a'bl'e"of Ees
- being avoided or reduced by virtue of any bankrugtcy; insolvency, liquidation or similar S
'_!aws-the liability of the Chargor under, and the security created by, this Deed shall = "
o continue and such amount shall not be considered to have been lrrevocably pand

18 SETOFF

- _"_18;1 . The Chargor'authdris‘es"th'e'Seci,arity Trustee {but the Security Trustee shall not be obliged SR B
S ey exercise such-right) to set off against the Secured Obligations any arnount or other - _' S

= - ohligation [contingent b‘r'c}thei‘wiée) owing by the-Schrity Trustee to the Chargor. If the-"":_ T _

- Security Trustee does exercise this r:ght it must promptly notify the Chargar of the set-' L

~off that has been made.. : : o o R

g9 ASSIGNMENT

191 The Seciu'ri'ty Tru’Stée'ma'y assign and tténsifet'al!'dr'ahy of its'right’s' and ob!lgatldhs'uzn'dér'_' e
' this Deed to a successor trustee undér the Pension Scheme Deed. The Security Trustee _
i shall be entitled to disclose such information cancernmg the Chargor and this Deed as- | e
S o the Securuty Trustee considers appropriate 1o’ any-actual or proposed direct or indirect - .
*successor of to any person to whom information may be regiired to be disclosed by any S
" - “applicable law. -In"the case of confidential mformat:on any disclosure: shall he o
o : _zappropnate terms as to confldentlahty LT -

g2 8 The Chargor may not assngn any nghts it has under this Deed
20, NoTICES
': ;_'._The prowsuons of clause 12 (Notrces} of the Pensson Scheme Deed sha!! appiy to thas'._'Z: j
R ."D!SCRET!ON’AN‘D" DELEGATION
2110 Discretion
-Any liberty or power which ';rhay'be"exercis'ed or any determination which may be made
. under this Deed by the Security Trustee or any Receiver may; subject to the terms-and -

.._.E--Condmons ‘of the Pension Scheme Deed be exarc:sed or madein :ts abso!ute and
":.-unfettered discretion. ' : o -
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. '__'21.2'.--_ Delegatmn
. Each of the Secur:ty Trustee and anv Retewer shalé have fuii power to deiegate (eather._-' S s
- generally or specifically) the powers, autharities and discretions conferred on it by this~ R
.  Deed {including the power of attorney) on such terms and conditions as it shall see fit. o
: which “delegation  shall not. preciude either the subsequent exercise any subsequent' S _
'f'deiegatlon oF any revocation-of such powen authority or. discretion by the Secunty:.'_
- - Trustee or the Receiver itself. Save in the case of gross neglsgence and witful neglect, ' _
" niéither the Security Trustee rior any Receiver shall be in any way liable or responsible to- . -
the Chargor far any loss or damage arising from any act, defauit omission or misconduct
' _'en the part ofany such de!egate or sub- daﬂegate ' ' ' '

o2 CGUNTERPARTS
P Thas Deed may be executed in any number 0f cnunterparts, and thss has the same effect-;. o
S _as sfthe signatures onthe counterparts were on a single copy of this Deed. S
230 ﬁQVERNlNG LAW

_ '- This Deed and aH matters mc!udmg non- contractua! obhgatxons ansmg f:au?c cf of in :
" connection with it are governed by Engllsh law.” '

o _'_jumsmcmw OF ENGUISH coums

284 b '_The courts of Engiand have excluswe junsdsctmn tc:e settle any d;spute arssmg out of or -
- connected w:th_thls_[}eed_{mcludmg a dispute regarding the existence, validity or o
. termination of this Deed or the consequences of its nullity or any hon-contractual -
o _-ob!ngatucns ar:smg out of or in connection w:th this Deed) {a “Dispu'te“}.‘_ e s
242 . The partles to thss Deed agree that the cotirts of Engiand are the most apprepriate and'_

_ convenient courts to settle Disputes between thern and, accordmgly, that they will not
e :_-argue to the contrary B : IR . '

o _'.!'His DEED has been s:gned on behalf of the Secunty Trustee and executed as a deed hy the L
o - Chargor and is delivered by iton the date specsf:ed above, . B AR -
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To:

Dated:

Desr Sirs

SCHEDUWLE R
FORM OF NOTICE OF CHARGE OVER ACCOUNT

HSBC Bank plc {the "Account Bank")

[uddress of qocount bank]

2017

Re: SMITHS GROUP PLC - Security over Bank Account

Name of Account C "1 Account number and sort code

Smiths Group plcSUURB. | Account number: (N

- Sort code: -‘-‘;O{-

We hereby give you notice that Smiths Group plc {the "Chargor") has charged (by way of first fixed
charge} to The Law Debenture Pension Trust Corporation p.lc. as trustee of the T Group
Unapproved Pension Scheme (the "Security Trustee"}, pursuant to an account charge entered into
between the Chargor and the Security Trustee dated [#] 2017, all its right, title and interest in and
to the account with you listed above {the "Account") including all monies from time to time
standing to the credit of the Account (and the debts represented thereby).

We hereby irrevocably authorise and instruct you:

1

2%_

to hold all monies from time to time standing to the credit of the Account to the order of
the Security Trustee and to pay or refease ali or any part of those monies to the Security
Trustee {or as it may direct) promptly following receipt of written instructions from the
Security Trustee to that effect;

to comply with the terms of any written notice or instruction relating to the Account
received by you from the Security Trustee, provided that you are not obliged to comply
with such instructions, if due to circumstances which are not within your direct control,
you are unable to comply with such instructions or to comply with such instructions
would breach a court order or be contrary to law or regulation;

to pay or release any sum standing to the credit of the Account in accordance with the
written instructions of the Security Trustee;

to disclose to the Security Trustee any information relating to the Account which the
Security Trustee may from time 1o time request you to provide;

TEA/28505415/07/CYRACYR 13




'_'Account and

R "__tb'prévi'de'wfitt'en 'Sta"t'ement's"to”the'Secu'rét'v Trustee, and in the case of the C'harger-_'_ T
7 “access to statements in relation to the Account ona quarteriy basns asat 31 March 30 DL
SV une, 30 September and 31 December each year e : - S

i We ats6 advise y‘eu that:

S = 3;-'the prc\nsmns of thas rotice ma\; only be revoked or varied wuth the prior written censent . -
P :ofthe Securty Trustee R : ' e

" Piease si sigr" an'd return'the e"lclosed 'eopylof this riotice to the Security Trustee at Fifth flaor, 100
" Wood Street, London EC2V 7EX marked for the attention of M CharEes Morgan {wnth a copy tothe
: ._-Charger) bv way of vour confirmation that: =~ S : : L

i o 7.1 S you agree 10 act in accordance wrth the prowsrons of this natrce

' 7.2 ather then ma:ntenance costs and charges (whrch are to be paid directé\; by the Chargc;r} S
o ~ng other fees or perlodse charges are payab!e in respect of the Account. '

S ._:_'.?.3-' 50 far as '\fau are aware, and s UbjECt to vour obi gataons in respeet of fsnancnal crlme, anta—' _' ' !
. money laundering ‘and sanctions, thefe aré no restrictions on (i) the' payment of the o0
*credit balance on_the-Account.(except, in the case of a time: depoéit,-.'t’he expiry 'ef'the_ _
" relevant period or where such payment woiild breach any law or regulation applicable o
- you} or {ii} the assrgnment or ¢charging of the Account 1o the Secunty Trustee or any'
successor trustee : o . _ _ .

74 .'_'_-_'yeu-haire in'c't' re'ceivéecs noti.c.:e- of any previous a'ssighmen'ts'or’,:'r:harges_over o'r'_trus'rs-in' g S
s respect’ of, the Account and you will not, without the Security Trustee's consent i s
. exercise any rights of counterclaim, combinatien, consolidation or set-off which you may -
~" Have in respect of the Account and/or the debts represented by it or {: ) amend or vary' o o
T any ﬂghts attachsng to the Account; Lo ' : o

7.5 . you will act only in accordance with the instructions g:ven by any two cf the Secur:tv S
e Trustee's author sed s:gnater;es from time to time; and S :

B 'f 7.6 :.'.__-_"_:yeu WIEI send ai! statements and other riotices gwen by us reEatmg to the Account te the '_ S
R Security Trustee. RIS R

-Thas notsce and al! matters mc!udmg non- eentractua! obhge‘hons arismg out of orin conneetaon :
with it are governed by English law. . ' ' - - -

.'_'..Yems'faithfuﬁ\g- e

e T R FR

" For and oh behalf ef
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. Caunter-—SIgned 'by o . .

:3 THE LAW DEBENTURE PENSEQN TRUST CQRPQRAT%ON P l. C
. the Security Trustee . .

- and trustee of the Tl Gmup Una ppmved Pens:on Schemsa

T TRAISSSSAAETARENR Lo



e To: * THE LAW DEBENTURE PENSION TRUST CORPORATION PLC
o Fifth floor; 100 Wood Street, London EC2V ?EX '
Hthe "Sew rstv Trustee“)
U Copytor smaﬁms GROUPPLT
O pated: 1]

. We acknow!edge rﬁseupt of the abmre notace and cnnﬁrm the matters set out in pa ragraphs 6. 1 m
: "_'Edabove : - ST y SR PR

" Forand on behalf of i
- HSBCBANKPLC
~as Account Bank
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SIGNATURES

The Chargor
EXECUTED as a DEED }
by SMITHS GROUP PLC +

Director

The Security Trustee

EXKECUTED as a DEED i
by }
THE LAW DEBENTURE PENSION TRUST )
CORPORATION PLC )
85 trustee of the

T Group Unapproved Pension Scheme
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SIGHATURES

The Chargor

EXECUTED as a DEED ¥

by SMITHE GROUP PLT } rrvmsnsrarssEenenaszaXIIns B I
Director
Director/Secretary

The Security Trustee

EXECUTED as a DEED

by

THE LAW DEBENTURE PENSION TRUST
CORPORATION PLC

as trustee of the

)
}
)
)

Tl Group Unapproved Pension Scheme
By: st e st T
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