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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3471084

Charge code: 0347 1084 0011

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th August 2021 and created by ASPEN HEALTHCARE

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 13th August 2021 .

Given at Companies House, Cardiff on 16th August 2021

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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Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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~ Dated 5 August2021

GLOBAL HEALTHCARE PARTNERS LIMITED
as Parent

THE PERSONS LISTED IN SCHEDULE 1
as Original Chargors

BARCLAYS BANK PLC
as Lender

DEBENTURE
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. Aspen Healthcare debenture .

" This Debenture is made on - '_ LN LR TR RS 6 Au'glist2021'_-_ L -

Between

(1) - Giobal Healthcare Partners Limited (registered in Englarid and Wales with number 03471084}
- (Parent), . . L .

~(2) - The Persons listed in Schedule 1 (Chargors) (including the Parent, Original Chargers); and
(3 .Barclays Bank PLC (registered in England and Wales with humber 010261 6?) (Léndér).- _ .- B

it is agreed

1 . Definitions and interpretafion
114 Definitions
- in this Deed: -

- Additional Chargor means a person which becomes a parly to this Deed by executing a _
- Secwrity Deed of Accession

_ Charged Property means, in respect of any Chargor, each of its assets and undertaking which -
- from time to time are, or are expressed 1o be, the subject of any Security created {or expressed
to be created) by, under or suppiemental o, this Deed in favour of the Lender

Chargor means an Criginal Chargor or an Additional Chargor

Company means Aspen Healthcare Limited {registered in England and Wales with number
03471084)

Excluded Asset means the lease of Part Fifth Floor Tuition House, 27/37 St George's Road
Wimnbledon dated 16 November 2018 bstween {1) GFA Investmenis Limited {as iandlord) (2) =
- Aspen Healthcare Limited (as tenant) and (3) Wimbledon Offices Limited (as superior landiord)

_ Fat:ility Agreement means the facility agreement between the Parent, the Company (as
" Comnpany], the persons listed therein as Original Guarantors and Barclays Bank PLC as Lendar
- and dated on or about the date of this Deed

_ Fixtures means in respect of any Secured Property, all fixtures and fittings {ih’ciuding trade
fixtures and fittings) and fixed piant and machinery now or at any time after the date of this Deed
on that Secured Property

- Floating Charge Assets means all the assets and undertaking from time to time subject to the
~ fioating charge created under clause 3.4 (Floating charge)

. insurance Policies means, in respect of a Chargor, all contracts or policies'of insurance
. present and future taken cut by it or on its behalf or in which it has an interest

Intellectual Property means:
{a)  any patents, trade marks, ‘service - marks, designs, business hames, copyrights,.
" database rights, design rights, domain names, moral rights, inventions, confidential

' ~ information, knowhow and other intellectual property rights and interests {which may
‘now or in the fulure subsist), whether registered or unregistered and

10-50902447-611173-2600 T B,
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the benef t of all applacatuons and rlghts to uge such assets of each member of the Group S

(wh:ch may now or in the fulure subs;st)
reement means each of

the limited liabifity partnership agreement dated & April 2015 betwaen, amangst others,

' the initial members set out therein, Claremont Hospital Holdings Limited and Claremont .~

Hospital LLP and

oy

the limited liability partriership agreement between Aspen Healthcare Limited and the

members set out in schedule 1 therein and Cancer Centre London LLP

" LLP Interest means all the rights, fitle and interest of each Chargor {both preséht and future
and from time to ime) in and to:

()
(o)

Claremont Hospital LLP, its capital and assets _

Cancer Centre London LLP, its capital and assets

. LPA means the Law of Property Act 1925

Occupational Lease means any lease or licence or other right of OCCupation'o'r"right'to receive
-~ rent fo which a Secured Property may at any time be subject and any guarantee of the same

- Party means a party {0 this Deed

. Pramises means any building on or forming part ofé Secured Property

Properties means the properties listed in Schedule 2 {Properties) (if any}

Receiver means any receiver, receiver and manager or administrative receiver of any Chérgor
or the whole or any part of any of the Charged Property and includes any appointee made under

ajointo

r several appoiniment

Related Rights means, in respect of any asset:

(a)

(b)

(c)

" 40309024474\ 1732502

all monies, amounts and proceeds paid or péyable' in respect of (or derived from) that
asset {whether ag income, capital or olherwise)

in the case of a Secured Share, all shares, investments or other assets derived from
that Secured Share and all dividends, interest and other monies payable in respect of

such Secured Share (whether derived by way of redemption, bonus, preference, |

oplions, substitution, conversion, compensation or otherwise)

all rights in respect of, derived from or incidental to that asset {including all rights to

make any demand or claim)

_all powers, remedies, causes of action, guaraniees, indemnities, security or other

collateral in respect of, or derived from, that asset {or any of them)

. the benefit of any judgment or order {0 pay a sum of maney and all righﬁs'of enforcerment

in respect of that asset and
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- () . the benefit of any covenants for title given or entered into by any predecessor in titls of -
the relevant Chargor in respect of that asset or any monies paid or payable in respect
of those covenants R DR Sl :

 Relevant Agreement means:

@) any document evidencing any Financial Indebtedness incurred by any member of the
Group to an Obligor and

(b) each other contract or agresment designated as a Relevant Agreement .by the Lender
- and the Company or a2 Chargor in writing '

Relevant Policies means ail Insurance Policies together with all monies paYable’ in respect of
those policies

Secured Liabilities means in respect of any Chargor all present and future 'obligations and

" liabilities (whether actual or contingent and whether owed jointty or severally or in any other -
capacity whatscever) of sach Obligor 1o the Lender under each Finance Document, except for
any obligation which, if it were so included, would result in this Deed contravening section 678

- or 679 of the Companies Act 2008

- Secured Property means at any time the Proberties and all other freshold, leasehold or .
- commonhold property which is subject to {or expressed to be subject to) any Security created
{or expressed to be created) by, under or supplemental io this Deed

Secured Shares means, in respect of a Chargor, all shares present and future held byitinany
member of the Group from time to time (including those listed in Schedule 3 {Secured Shares))
and in each case;

{a) whether certificaled or unceriificated, physical or dematerialised, registered or
unregistered and

. {b) whether held direclly by or to the order of the relevant Chargor or by a trustee,
~ custodian, fiduciary, ¢learance system or nomines on iis behalf {including all rights
- against any such trustee, custodian, fiduciary, clearance system or nomines}

Sécﬂrify bDeed of Accession means a deed in the form set out in Schedule 7 (Form of.Security
Desd of Accession) by which a person will become a party to this Deed as a Chargor

Security Period means the peried beginning on the date of this Deed and ending on the date
on which the Lender is satisfied that the Secured Liabilities have been irrevocably and
uncondilionally satisfied and discharged in full and all faciliies made available by the Lender

under the Finance Documents (or any of them) have been cancelled and the Lenderis not under

any further actual or contingent obligation {o make advances or provide other financial
accommaodation to any Chargor or any other person under any of the Finance Documents

. Unblocked Account means any acoount held by a Chargor with any bank, building society,
financial institution or other person {including any replacement account or sub-division or sub-
-account of that account)

" 10-5050244T-411732502 T UEE RRI-< N
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| Unless otherwise defined in this Deed, a term defined in the Faéility Agreement has the _
. same meaning when usaed in this Dead or any notices, acknowledgements or other

_ documents issued under of in connection with this Desd.. -

“In:this Deed the term disposal includes a sale, transfer assignment, grant, lease, -

licence, declaration of trust or other disposal, whether voluntary or involuntary, and o

. dispose will be consirued accordingly.

~ Clause 1.2 {Construction) and 1.3 (Currency symbols and definitions) of the Facility -

Agreement are incorporated in this Deed as if set out here in full but so that each

. reference in that clause to this Agreemsnt or a Finance Document shall bereadasa -

refarence to this Deed.

Third party rights

Unless expressly providéd to the contrary in any Finance Document, a person who is
not a Party has no right under the Contracis {(Rights of Third Parties) Act 1999 (or o

| the extent that the assels are located in Scotland, the Contract {Third Parly Rights} E
“{Scotland) Act 2017) to enforce or enjoy the benefit of any term of this Deed or any

other Finance Document issued or entered into under or in connection with it

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

Any Regeiver or Delegate may enforce and enjoy the benefit of any clausé which
expressiy confers rights on it, subject to clause 1.3(b) and the provisions of the

- Contracts (Rights of Third Parties} Act 1999,

Administration

(@)

Any reference in this Deed, or any other Finance Document entered into under o in -

- connection with i, to the making of an administration order shall be freated as including
- areference to the appointment of an administrator under paragraph 14 (by the holder -

of a qualifying fioating charge in respect of 3 Chargor's assets) or 22 {by a Chargor or _

.. the directors of a Chargor) of Schedule B1 to the Insolvency Act 1986 or any steps - - '
- taken toward such order or appointment.

. Any reference in this Deed of any other Finance Document entered into under or in

connection with i, to making an application for an administration order by petition shall

" be treated as including a reference 1o making an administration application o the court

under Schedule B1 to the Insolvency Act 1986, appointing an administrator under

paragraph 14 or 22 of that Schedule, or glving notice under paragraphs 15 or 26 of that '

Schedule of intention to appoint an administrator or any steps taken towards such
application or notice.

Incorporated terms

- The terms of the Finance Documents and of any other agreament or instrument relating to the -
- Finance Documenis and the Secured Liahilities are incorporated into this Deed and each other
" Finance Document to the extent required to ensure that any purported disposition, or any =~
N agreement for the disposition of any freehold or leasehoid property contained in this Deedtobe

10-50800947-011972-2592 - L :: R '_ 4
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' a valid disposition in accordance with section 2(1) of the Law of Property {(Miscellaneous

Provisions) Act 1989.

Property -~

A referen'ﬁé in.'thié'[.)fee:d toa nﬁénga.gé,.a.sgi.g}ﬁm'en't .OI:’ bha?g'é of any Seéured .F’rbgﬁerity in'ci'ludes.: B
| {a)y  all Prémiéés onor forming part of that Secured Property; and . -
N {b) . all Fixtures on or forming part of that Secured Property; and .
¢y =~ all Related Rights relating to that Secured Property. |
" Present and future assets

- (@) A referencea in this Deed to any Secured P'a"o.perty, Ghargéd Property or other asset

includes, uniess the conirary inlention appears, present and fulure Secured Property,
Charged Property and other assels,

'(b) .- The absence of or incompiate delails of any Charged Property in any Schedule shall

not affect the validity or enforceability of any Security under this Deed.

 Fixed security

" Clauses 3.2 (Assignments 1o 3.3 (First fixed charges) shall be construed as creating a separate
. and distinct fixed charge or assignment by way of secunity over each relevant asset within any

particular class of assets defined under this Deed and the faillure to create an effective fixed

- charge or assignment by way of security (whether arising out of this Deed or any act or omission '

by any parly} on anv one asset shall not affect the nature of any mortgags, fixed charge or
assignment by way of security imposed on any other asset whether within that same class of

- assels or not.

Covenant to pay

Each Chargor covenants with the Lender to pay and d'i'schargfe the Secured Liabilities when
they become due for payment and discharge in accordance with the terms of the Finance

" Documents.
. Charging provisions

" General

All Security created by a Chargor unde’f thié Deed is: -

{a) a continuing security for the payment and discharge of the Sécuréd Liabilities; -

(b}  -grented with full title guaraniee, being subject to and qualified by the L'ega'l"

Reservations; and

ey -Igrénted in favour of the Lender.

Assignments

(a) Each Chargor aéSighs absolutely, éubjeét to a proviso for ré-assignm'ent on redemption |
U all of its rights, title and interest from time to me under or in respect of;

C ipsoacReaT-dtrEaser . S 5
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() - the Relevant Agreements to which itis a party; .

(i) - any sums payable to it pursuant to the Relevant Policies: -

(i) each Unblocked Account which is heid with a person other than the Lender,

any amount standing to the credit of each such Unblocked Account and the
debt representad by each such Unblocked Account; and
(v} . eachand every sum from fime to time paid of payable by any member of the
~. Group for the time being fo a Chargor;

- together with, in each case, all other Related Rights thereto.

Each Chargor shall remain liable to perform all its obligations under each Relevant
Agreement and each Relevant Policy to which it is a pariy.

Notwithstanding the other terms of this clause 3.2, prior o the occurrence of an Event

- of Default which is continuing, each Chargor may, sublect to the other terms of the -

Finance Documents, continue to exercise all and any of s rights under and in

. connection with the Relevant Agreements and the Relevant Policies.

3.3 | . First fixed charges

Each Chargor charges by wa'y of first fixed charge all of .its. rights, title and interest from time to
- fime in and to:

(2)

- (e

all plant, machinery, vebhicles, computers, office and other equipment, all furniture,
furnishings, fitlings, equipment and tools and any removals or replacement of them,
{exchuding any for the time being forming part of a Chargor's stock in trade or work in
progress) present and fulure and the benefit of all contracis, licences, wammanties,
maintenance contracts relating to them and any renewais and replacements of them;

the Secured Shares;

all of its:

() LLP Inferests together with all Refated Rights:

{if) right, title and interest in and to the LLP Agreement; .

all of its book and other debts and monetary claims and their proceéds {both collected

) ~ and uncollected);

{other than to the extent effectively-assigned uhdér clause 3.2} gach Unblocked

Account, all menies from time to time standing fo the credit of each Unblocked Account
and the debt represented by each Unblocked Account;

o all its Inteliectual Property;
" allits goodwill and uncalled capital;

(other than to the extent effectively assigned under clause 3.2) the Relevant Policies;

| tosogbeasraviraassz o 8
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() the benefit of all Authorisations held or utilised by it in connection with its business dr' -

the use of any of its assets and the fight to recover and receive compensauon payahbie
in respect of any of them; and

SO 6 the extent tha’t any ather assignment in clause 3.2 is ineffective as an assignment, .

" the assets referred to in that clause,

| togather with, in each case, all other Related Rights thereto,
-Floating chafge'_ .

.{a) .. Each Chargor charges by .way'of first ﬂbating charge all its assets and undertaking |

.. wherever iocated both present and future including (without limitation) any assets and
underiaking located in Scotland or otherwise governed by Scots law.

(b)Y . The 'ﬂoating charge created by clause 3.4(a) shali be deferred in point of priority to all

~fixed Security validly and effectively created by the relevant Chargor under the Finance
Documents in favour of the Lender as security for the Sscwred Liabilities.

QUa!ifying floating charge

This Deed contains ‘a qualifying floating charge and ‘paragraph 14 of Schedule B1 to the
Insolvency Act 1985 applies (o the floating charge created by or under this Deed.

-Conversion of floating charge to a fixed charge

'The Lender may at any time by notice in writing to-any Chargor convert the floating charge

created under clause 3.4 into a fixed charge as regards any Fipating Charge Asset as it shall

- specify in the notice if;

(=) an Event of Defaull is continuing; or

(b in the opinion of the Lender that Floating Charge Asset is in danger of being seized or ) .
any legal process or exaecution is being enforced against that Floating Charge Asset.

| Aﬁtbmatic conversion of floating charge to a fixed charge

If {unless permitted in writing by the Lender or expressly permitied under the terms of any
Finance Document);

©{a) a Chargor creates or attempts to create any Security over any of its Floating Charge’

Agsets;
L (b} any person levies or attempts to levy any diétress, attachment, execution or other legal

. process against any Fioaling Charge Asset {or any analogous procedure or step is
takan in any jurisdiction); or

(c) - anEvent of Default under clause 27 (Insolvency Preceedingsj of the Faéiii{y A'greement
- has occurred,

the floating charge created by this Deed will automatically and immediately without notice be-

converted into a fixed charge over the relevant assets or, in the circumstances described in

clause 3.7(c}, over all of the Floating Charge Assels.

qostRbRsdTaAITREsS? L - IR o
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“The floating charge created by clause 3.4 (Floating Charge) may riot be converted into a fixed

charge in respect of any property or assels situated in Scotland if, and to the extent that, a

 Receiver would not be capable of exercising his powers in Scotiandpursuant to section 72 of - '
the Insolvency Act 1886 by reason of such automatic conversion.

-Moratorium

{a)  Subjecttoclause 3.8(b), the floating charge created by clause 3.4 may not be converted -

" into a fixed charge solely by reason of:
i) o the obtaining of a moratorium: or e |
{ii) : ‘anything done with a view to obtair.\.ing a'ﬁoratéfium,' _ _' |
- undé.!'.'P.art A1 of the Insolvency Act 1986,

(b} - Clause 3.8(a) does not apply in respect of any f!bating chéfge referred to in subsection
- {4} of section AS2 of Part A1 of the Insolvency Act 1986,

_ Effactiveness of security
_ Continuing security -

The Security constituted by this Deed shall be continuing security and shall remain i full force
‘and effect unless and until discharged by the Lender in wiiling and regardless of any

intermediate payment, discharge or satisfaction by any Chargor or any other person of the whole

. or any part of the Secured Liabilities.

No prejudice

The Security created by or pursuant to this Deed shall not be prejudiced by any unenforceability
or invalidity of any other agreement or documeant or by any time or indulgence granted to any
Chargor or any other person, by the Laender or any of the other Lender or by any variation of the
terms of the trust upon which the Lender holds the Security or by any other thing which might
otherwise prejudice that Security.

- Cumutative rights

{a)  The Secufity conslituted by this' Dead shall be cumulative, in addition to and
independent of any other Security which any Secured Party may hold at any time for
the Secured Liabilities (or any of them) or any other obligations or any rights, powers '

- and remedies provided by law and shall operate as an independent security
. notwithstanding any receipt, release or discharge endorsed on or given in respect of or
under any such other Security.

(b)  No prior Security held by the Lender or any of the other Lender over the whole or any
- part of the Charged Property shall merge into the Security constituted by this Deed.

Waiver of defences

The obligations of, and the Security ¢reated by, each Chargor under this Deed will not be
affected by an act, omission, matter or thing which, but for this clause 4.4, would reduce, release
or prejudice any of its obligations under this Deed {without fimitation and whether or not known
to it or the Lender) including:

" 10.50802447-001173.26892 . _ T -
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“(a)  anytime, waiver or consent granted to, or composition with, any Obligor or other pefson;

(b)) therelease of any other Obligor or any other person uinder the terms of any composition
-~ orarrangement with any creditor of any member of the Group;

{c) - thetaking, variation, compromise, exchange, renewal or release of, or refusal or neglect
1o perfect, take up or enforce, any rights agsinst, or security over assets of, any Obligor

" or other person or any non-presentation or non-observance of any formality or other

" requirement in respect of any instrument or any failure to realise the full value of any
security;

{d) - anyincapacity or lack of power, authority or legal personality of or dissolution or change
©inthe members or status of an Obligor or any other person;

- {e) “any amendment, novation, supplement, extension restaternent (however fundamental
' "~ and whether or not more onerous) or replacement of a Finance Document or any other

~ document or security including, without limitation, any change in the purpose of, any
extension of or increase in any facility or the addition of any new facility under any -
Finance Document or other document or security;

(it - any unenforceability, illegality or invalidity of any obligation of any pérson under any |
h Finance Document or any other document or security; or

(g) . any insolvency or similar proceedings.
45 Chargor intent

Without prejudice to the generality of clause 4.4, each Chargor expressly confirms that itintends -~
that the Security crested under the Deed shall extend from time to time io any (however
fundamental) vaniation, increase, extension or addition of or to any of the Finance Documents
- andfor any facility or amount made available under any of the Finance Documents for the
purposes of or in connection with any of the following: acquisitions of any nature; increasing

working capital, enabling distributions o be made; canying out restructurings; refinancing

existing facilities; refinancing any other indebtedness; making faciliies available to new

" borrowers; any other variation or extension of the purposes for which any such facility or amount
might be made available from time to time; and any fees, cosls andfor expenses associated
with any of the foregoing.

46 immediate recourse

Each Chargor waives any right it may have of first requiring any Secured Party (or any trustée
or agent on its behalfl) to proceed against or enforce any other rights or security or claim payment
from any person before claiming from that Chargor under this Deed. This waiver appiies

irrespective of any law or any provision of a Finance Document 10 the contrary. :

4;7 . Deferral of rights

" Until the end of the Security Period, no Chargor will exércise any rights which it may have by -
~reason of performance by it of its obligations under this Deed:

| &) to be indemnified by an Cbligor;

by o claim any contribution from any other guarantor of any Obligor's obligations under

- this Deed;
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(c} - to take the benefit (i'n whale orin part a.nd'Wh'EtHéfr"by.way of s'ljbrdg'ati.bn or othe’Miéé)

" ‘of any rights of the Lender under this Deed or of any other guarantee or Security taken
' pursuant to, or in connection with, th:s Deed by any Secured Party, - . - :

) - o brmg iegal or other proceedmgs for an ‘order requiring any Obllgor 16 make any_ ) .
payment, or perform any obligation, in respect of which any Guarantor has gwen a

- guarantee, undertaking or andemmty under any Finance Document;

ey - to exercise any nght of set-off agamst any Obligor andf’or
R RO | “to claif o prove as a creditor of any Oblagor in cempetatuon any Secured Party.

1 any Chargor receives any benefit, payment or distribution in relation to such rights it shall hold
~that benefit, payment or distribution to the extent necessary to enable all amounts which may

be or become payable to any Secured Party by the Obligors under or in connection with this

- Deed to be repaid in full on trust for the Lender and shall promptly pay or transfer the same to
- the Lender or as the Lender may direct for application in accordance with clause 12 (Application
. of monies).

| Negative pledge fand'disgzds'a!s"

No Chargor shall create or permit to subsist any Sécurity‘ over any of its assets.

Clause 5.1 does not apply to any Security which is expressly permitted pursuant to 'th'e terms of. '

No Chargor shall enter into a single transaction or @ series of fransactions {(whether related or

- not) and whether voluntary or involuntary to sell, iease, transfer or otherwise dispose of all or -
any part of any Charged Property.

. Clause 5.3 does not apply to any disposa!éxpresély permitted pursuant to the Facility

Agreement.

Notices of assigﬁaﬁeﬁts and c'harges

Relevant Agreements .

{a) Each Chargor which E.'s.party Ito or ﬁa'é rifg.ht.ﬁs'u'haer a Reievéﬁt A'gfeemeht éhali give.
" notice in the form specified in Part 1 {Form of notice of assignment) of Schedule 4 {0

the other parties o each Relevant Agreement that the Chargor has assigned to the
Lender all its right, title and inferest in that Relevant Agreement.

() . Hrequested to do so by the Lender, the relevant Chargor shall give the notices referred
"o in clause 6.1(a) upon an Event of Default that is continuing.

(¢} - . The relevant Chargor shall, in the case of each Relevant Agreement, use reasonable

endeavours (o procure that the recipient of each such notice acknowledges that notice

© within 10 Business Days in substantially the form specified in Part 2 {(Form of

. acknowledgement) of Schedule 4.

Insurance Policles

()~ Each Chargor which is an insured party under a Relevant Policy shall give notice in the
form specified in Part 1 (Form of nolice of assignment) of Schedule 5 10 each insurer
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_ "'_under each Relevant Poiacy that the Chargar has assngned to the Lender all its nght
- title and interest in that Relevant F’olicy

©

if req‘uested to do so by the Lender, the r‘iele\;riant Chargor shall give the notices referred

toin clause 6.2(a) upon an Event of Default that is continuing.

 The relevant Chargor shall use reasonable endeavours to procure that the recipient of

each such notice acknowledges that notice within 10 Business Days in substantially the

- form specified In Part 2 {(Form of acknowladgement) of Schedule 5.

83 Unblocked Accounts.

(@)

Each Chargor holding an Unblocked Account shall give notice in the form specified in

.- Part 1 {Form of notice of assignment or charge) of Schedule 6 to the financial institution
"~ at which such Unblocked Account is held that the Chargor has created an assignment
- or, to the extent not effectively assigned, a first fixed charge over all its rights, title and
“interest in and to that Unblocked Account and the balance standing to the credit of that

- Unbiocked Account.

(o)

{c)

 The relevant Chargor.wiil'gi?e the notices referred to in clause 6.3{a): -

{i) in the case of an Unblocked Account held by that Chargor at the date of this
- Deed, on the date of this Deed; and

{ii} “in the case of an Unblocked Account dpéned after the date of this Deed, on~
. that Account being opened. '

The relevant Chargor shall use reasonable endeavours to procurs that the recipient of
each such nolice acknowledges that notice substantially in the form specified in Part 2
{Form of acknowiedgement) of Schedule € within 10 Business Days of:

{i) {in the case of an Unblocked Account held by that Chargor at the date of this
Deed) this Deed; and

{ii} ' {in the case of an Unblocked Account db’ened after the date of this Deed), that
- Unblocked Account being opened.

6.4  Secured Shares (other than LLP Interests)

{a)

On:

@) the date of this Déed: and

iy . if later, the date of acquisitich of any Secured Shares or Related Rights,

- each Chargor shall {other than in respect of the shares in Edinburgh Medical Services

13-5080244F-411172-2592 ] ’

Limitad):

(A}~ - deliver to the Lender all certificates of title and other documents of title

_or evidence of ownership in respect of its Secured Shares and the
Felated Rights; and '

" (B) . deliver to the Lender such trans'feu;"ddcuments'(e)(ecuted with' the _
' . transferee left blank) or any other documents as the Lender may

4
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" requiré or otherwise request in respect of those Secured Shares and

* Related Rights.

0 (bY " Unfil the occurrence of an Event of Default that is continuing:
RONSS ‘each Chargor shall be entitled to receive and retain all dividends, distributions
~-and other monies receivable in respect of its Secured Shares and Related
“Rights; and :
@iy (unless the Lender has notified it in writing to the contrary) each Chargor shall
~ be entitied to exercise all voling and other rights in relation to its Secured
. Bhares.
(¢} 'Onand from the occurrence of an Event of Default that is continuing: - _
- (i} the Lender may, at its discretion (in the name of the relevant Chafgo'r or

. otherwise and without any further consent or authority from any Chargor),
receive and retain the dividends, distributions and other monies receivable in -
" respect of its Secured Shares and Related Rights and apply the dividends, -
- distributions and other monies receivable in respect of its Secured Shares and
 Related Rights in accordance with clause 12 (Application of monies); and

(1} on notice to that Chargor by the Lender in writing, the Lender may, at its 2
" discretion {in the name of the relevant Chargor or ctherwise and without any
further consent or authority from any Chargor):

' (A exercise {(or refrain from exercising) all voting rights in relation to the |
Secured Shares; and

(B) . exercise {(or refrain from exercising) the powers and rights conferred -
on or exercisable by the legal or beneficial owner of the Ssacured
Shares in the manner and on the terms the Lender thinks fit.

(d) No Chargor shall exercise its voting and other rights in respect of its Secured Shares
_ and Related Rights in a manner which is likely to be materially prejudicial to the interests
- of the Lender.

" {e) . Each Chargor shall make all payments which may become due and payable in respec{
' ~ - of any of its Secured Shares and Related Rights. f a Chargor fails to make any such
payments, the Lender may but shall not be obliged to make such payment on behalf of

the relevant Chargor. Any sums so paid by the Lender shall be repayable by the

reigvant Chargor to the Lender on demand and pending such repayment shall constitute

" part of the Secured Liabilities.

()~ Each Chargor shall remain liable to observe and perform all of the conditions and
. obligations assumed by it in respect of its Secured Shares and Related Rights and the

. Lander shali not be required to perform or fulfil any obligation of any Chargor in respect

of any Secured Shares or Related Righis.

. (g} Each Chargor shall comply with any notice served on it under Companies Act 2006 or
- pursuant to the articles of association or any other constitutional document of any

relevant enlity in respect of or in connection with the Secured Shares or Related Rights

and will promptly provide to the Lender a copy of that notics. '
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give such instructions or directions and take such other steps and enter into such ™ o

* Aspen Healihcare debenture

Each Chargor shall ensure that none of its Secured Shares are converted into. L

" uncertificated form without the prior written consent of the Lender. -

~Immediately on the conversion of any Chargor's Secured Shares or Related Rights from
“'a ceftificated to an uncertificated form, or on the acquisiton by a Chargor of any

Secured Shares or Related Rights in an uncertificated form, the relevant Chargor shall-

" documentation as the Lender may require in order to protect or preserve the Security

intended o be created by this Deed.

65 . LLP Interests and LLP Agreements

(@)

Each Chargar shall remain liable to perform all of its obligations:

(i) undef any LLP Agreement to which it is a party; and

(i) - @s a member in Claremont Hospital LLP or Cancer GCentre London LLP (as:
applicable),

- and the Lender shall not aséume ahy ob!igatidh ta'perform ahy obiigatidns under any

LLP Agreement by virtue of this Deed.

Notwithstanding the other terms of clause 3.3 (First fixed charges), prior to the -

~ accurrence of an Event of Default which is continuing, each Chargor may, subject o
- the terms of this Desd, continue 1o exercise all and any of its rights under and in

connection with the LLP Agreement to which it is a parly and as a member in Claremont '
Hospital LLP or Cancer Centre London LLP {as applicable}, provided always that the
exercise of those rights in the manner proposed would not rasull in any Event of Defaull
under the terms of the Finance Documents.

{c) .- No provision of this Deed shall operate to constitute the Lender as a member in either ~
of Claremont Hospital LLP or Cancer Centre London LLP.
Each Chargor:

(i} -~ shall make all payments which may become due and payable in respect of any
" of its LLP Interest and Related Rights. If it fails to make any such payments,
the Lender may but shail not be obliged to make such payment on behalf of the
relevant Chargor. Any sums so paid by the Lender shall be repayable by the
relevant Chargor to the Lendsr on demand and pending such repayment shall
 constitute part of the Secured Liabilities;

(i) shall remain fiable to observe and perform all of the conditions and obligations

10-50802447-4\1173-2562

assumad by it in respect of its LLP Interest and Relaled Righis and the Lender _
shall not be required to perform or fulfil any obligation of any Chargor in respect
of any LLP Interest or Related Rights; and

(i) - shall comply with any notice served on it {save where compliance with any such
- ‘notice is likely to be prejudicial to the interests of the Lender in which case it
—shalt only comply with any such notice if it has first obtained the prior approval

of the Lender}), whether under the Limited Liability Parinerships Act 2000 or -
pursuant to the LLP Agreement or any articles of association or other

. constitutional document of any relevant entity, in respect of or in connection
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wsth any LLP !nterest or Related Raghts and wu!i promptiy provade to the Lender

- a copy of that notice;
shal promptiy’, 'Upo'n the'reQUeSt of the Lender, prOvidé fo the Lender'é.cbpy of .
.~ all other notices, reports, accounts and circuiars received by it in respect ofor .

" in connection with its LLP interest; and .

shall not do o permit to be done anything to render the LLP Agreement void or
voidable.

~ Untit the cccurrence of an Event of Default that i continuing:

each Chargor shall be entitled to receive and retain all 'd'istributions and other -

. monies receivable in respedct of its LLP Interest and Related Rights; and

{unless the Lender has nolified it in writing to the contrary} each Chargor shall -
be entitled to exercise all voling and other rights in relation to iis LLP Inierest

" and Related Rights.

On and from the occurrence of an Event of Defauit that is céﬁtinuing:_

H

each Chargor shall on request in writing by the Lender:

C§AY - (if applicable) deliver to the Lender such transfer documents as the _

- Lender may require to enabile the Lender or ils nomines or nominges
to be registered as the owner of, and to obtain legal and beneficial title
fo, its LLP Interests and/or Related Rights refarred to in such reguest;

- {B) provide to the Llender cerified copies of all resolutions and

- authorisations approving the execution of such transfer documents and
- registration of such transfers as the Lender may reasonably require;

(C) . . procure that each such transfer is promptly registered by Claremont |
Hospital LLP or Cancer Cenire London LLP {as applicable);

(D) procure that, immediately on their issue, all documents-of title in the -
appropriate form, in respect of the relevant LLP Interest and/or Related
- Rights, are delivered to the Lender (or as it shall direct) in each case
showing the registered holder as the Lender or s nomines or
nominees {as applicable); and

(E} - - exercise all voting rights in respect of its LLP Interest and Related
- Righis only in accordance with the instructions of the Lender or a
nominee of the Lender. N

if a Chargor receives any distributions or other monies in respect of its LLP _
Interest and/or Related Rights at any time when the Lender has made a request
under this clause 8.5{e)(i}, it shall immediately pay such sums received directly

o the Lender for application in accordance with clause 12 (Application of .~
- monies) and shall hold all such sums on trust for the Lender pending payment
- of them {0 such account as the Lender shall direct;

~ the:
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RN '!_'énder"may_cbrﬁ'p!eteé' any transfer 'doéumenté_deliﬁered to it under. _
- clause  6.5(e){}) or otherwise held by it in favour of itself or such other

i ~“person or nominee as it shall select; and :

(B Lender and its nomines or nominees may:

1) exercise all voting and other rights ‘and power (including

without limitation) all the powers given to trustees by the

Trustee Act 2000 in respect of the LLP Interests and Related
... Rights of the Chargors and no Chargor shall exercise any such -
. rights;
. 2) - sell all or any of the LLP Interests or Related Rights of the =
' - Chargors in any manner permitied by law and on such terms

as the Lender shall in its absolule discretion determine;

3) collect, recover or compromise and give a'good discharge for '

- any monies payable to any Chargor in respect of the LLP

- Interesis or Related Rights; and

4y actgenerally inrelation to the LLP Interests and Related Rights -
_ . in such manner as the Lender shall determine. :

() Each Chargor which is a member in Claremont Hospital LLP 6r Cancer Centre London -

LLP shall not, without the prior consent of the Lender:

R} amend, or agree to any amendment of, any LLP Agreerﬁént to which it is 2
' party; or
i) agree to terminate, dissolve or wind up Claremont Hospital LLP or Cancer

Cenire London LLP {as applicable),

Undertakings -

Each Chargor undertakes to the Lender in accordance with this clause 7. The undertakings in
this clause 7 shall remain in force during the Securily Period. :

Leases
{a) Lease and covenant compliance
it shall:
(i) perform alf the terms on its part contained in any lease or agresment for lease
under which it holds an interest in & Secured Property or to which any of its
- Secured Properly is subject;
(ii) - properly perform (and indemnify the Lender and each Receiver for any breach

* of) any covenants and stipulations of whatsoever nature affecting any of its

- Secured Property; and

(i) - immediately nolify the Lender of any notice received by it under section 146 of
“the LPA or any proceedings commenced or steps taken against i for the -
o forfeiture of any lease under which it holds an interest in a Secured Property.
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o Landlord's e.i‘.oihseht'”__-_ '

. ifunder the terms of any lease under which it helds an interest in any Secured Property,
-the Chargor is not permitted {o charge its interest in such Secured Property without the
- consent of the landlord: . - : o o : _ '

(i) (other than in respect of the Excluded Asset) it undértakes promptly fo make

‘an application for landlord's consent to the creation of the floating charge . -

" contained in clause 3.4 (Floating charge) and any charge to be created under
clause 22.26 (Further assurance) of the Facility Agreement, shall use all
reasonable endeavours to obtain such consent as soon as possible and shall

- keep the Lender informed of the progress of its negotiations with such landlord;

(i) subject to clause 7.1(b)iii): _

(A} nobreach of clause 22.1 (Authorisations) of the Facility Agreement nor
- any other representation in the Finance Documenis shall ocour by
virtue of the Chargor's failure to have oblained such landiord's consent; -

and

(B) if the landlord indicates in writing that it proposes to commence, or
. gommencas an action of forfeilure of the lease, the Lender shall
" release from such charge, the relevant Chargor's interest in the lease;

iy . clause 7.4(b){ii) shall only apply where the relevant Chargor has complied with

its obligations under clause 7.1(b}(i}, but the landlord has not given the consent
requested of it;

{iv) " upon receipt by the Lender of evidence in writing of the consent of the landlord

©

_to the creation and existence of the charge over the Chargor's interest in such -
- lease, clause 7.1(b){ii} shall cease {0 apply in respect of the relevant Secured
Property. B

" MNo variation to lease

- 1t shall not without the prior written consent of the Lender alter or vary of agree to alter

of vary the terms of any lease under which it holds any Secured Property or any lease

“to which any Secured Property is subject, to the extent thal the same would have a
" malerial and adverse effecton it

@

‘Mo surrender or termination

"It shall not without the prior written consent of the Lender surrender or otherwise -
terminate any lease under which it holds a Secured Property or terminale, forfeit or
- . accept a surrender of any lease (o which any Secured Property is subject.

o

~ Compliance by tenants

It shall use reasonable endeavours to procure that each tenant under an Occupational .
© o Lease complies with the terms of that Occupational Lease.

10-50902447-443 1732582
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9.2 - Acts of enforcement

Aspen Healthcare debenture

(). Forfeiture

1t shall not do or p’err’hit anythihg which méy rén:der'.éhy' lease or .agre'émeht.fOr'!eaSé R
" under which it holds an interest in a Secured Property, or to which the Secured Property
~ is subject, iable fo forfeiture or otherwise determinable ' :

" Insurance .

* If a Chargor shall be in défault of effecting or maintaining insurances in accordance with clause
- 22.20 {Insurance) of the Facility Agreement or in producing any such policy or receipt to the

Lender on demand, the Lender may take out or renew such insurances in any sum which the -

Lender may think expedient and all monies expended and costs incurred by the Lender under

this provision shall be for the account of any such Chargor.

Security power of attorney

* Each Chargor, by way of security, irrév.c')cébly and severally appoints the Léndér, each Receiver

and any of their delegates or sub-delegates to be its atlorney with the full power and authority
of such Chargor {in its name and otherwise on its behalf) to:

“{a) . execute, defiver and perfect all deeds, instruments and othes documents; and
- (b)" todo or cause to be done all acts and things,
~in eéch case;
1) I wh'ich such Chargo.r ought or hé§ agréed to exécute :oir do underlihis Déed and. '

which it has falled to do within 5 Business Days following a written request from
the Lender to underiake such execution or action; or

i “following the cccurrence of an Event of Default which is continuing, which any

attorney may in its absoclute discretion deem necessary or appropriate for

- carrying out any obligation of the Chargor under or pursuant to this Deed or

~- generally for enabling the Lender or any Receiver to exercise the respective '
powers conferred on them under this Deed or by law.

The Chargor'ratifies and confirms whatever any attorney does or purports to do under its -
appointment under this clause.

Enforcement of security

- When security is enforcaable

On and atany time after the occurrence of any Event of Default which is continuing, the Security
created by and under this Deed is iImmediately enforceabls.

" The Lender may, at its absolute discretion, at any time after the Security created by or under
" this Deed is enforceable:

{a} enforce all or any part of the Seéuri{yb}eaté‘d by or under this Deed in any mariner and -
on the terms it sees fif;
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exercise all and any of its rights and powers conferred upon mortgagees by the LPAor
~ otherwise by any law on mortgages, as varied and extended by this Dead, and rights
- and powers conferred on a Receiver by this Deed or otherwise by law, whetheror not
" it has taken possession or appointed a Receiver to any of the Charged Property; '

~ appoint one of more persons to be a Receiver to all or any part of the Charged Property; L

“appoint one or more persons to be an administrator in respect of any Chargor and take
.- any steps to do so;

exercise its power of sale under section 101 of the LPA (as amended by this Deed): or -

~f perrhitted by law, appoint an administrative receiver in respect of any Chargor.

9.3 'Right of appropriation

@

(b)

_ To the extent that the Security created by this Deed constitutes a "security financial

collateral arrangement” and the Charged Property constitute "financial collateral” for the
purpese of the Financlal Collateral Amangements (No. 2} Reguiations 2003
{Reguiations), the Lender shall have the right at any time after the Sscurity becomes

o enforceable, to approgriste all or any part of the Charged Property in or towards

discharge of the Secured Liabilities.

The value of the appropriated Charged Property shall be: -

i) in the ¢ase of cash, the amount of cash appropria'te'd; together with any accrued

but unposted interest at the time of appropriation; and

(i) - inthe case of Secured Shares, determined by the Lender by reference to any -
. publicly avaiiable market price or by such other means as the Lender {acting
~. reasonably} may select inciuding, without imitation, an independent valuation.

In each case, for the purposes of the Regulations, each Chargor agrees that any such :
.- determination by the Lender will constitute a valuation “in @ commercially reasonable
© manner”,

- 04 - Statutory powers -genéral .

(a)

)

oy

@

For the purposes of all powers implied by statute, the Secured Liabilities are deemed
to have become due and payable on the date of this Deed.

Section 103 of the LPA (restricting the power of sale) and section 83 of the LPA '

~ {restricting the right of consolidation} do not apply to the Security constituted by or under

this Dead,

The statutory powers of leasing conferred on the Lender are extended so that, without
the need to comply with any provision of section 89 or section 100 of the LPA, the

. Lender and any Receiver is empowered to lease and make agreements forlease ata
- premium or otherwise, accept surrenders of leases and grant options or vary or reduce -
any sum payable under any leases or tenancy agreements as it may think fil,

Each Receiver and the Lender is entitied to all the rights, powars, priviléges aind'

_ immunities conferred by the LPA and the Insclvency Act 1886 on mortgagees and -
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" receivers duly appointed under the LPA, except that section 103 of the LPA does not o

Epply. o

- 95 Contingencies

" ¥ the Lender enforces the Security constituted by or under this Deed at a time when no amounts
- are due under the Finance Documents but at a time when amounts may or will become so due, . T
"the Lender (or the Receiver) may pay the proceeds of any recoveries effected by it into a

- suspense account or other account selected by it
9;6'_ " Morigagee in possession -No fiability

- Noné of the Lender, its nominee(s) nor any Receiver shall be liable, by reason of entering into

. possession of any Charged Property, to account as a mortgagee or morigagee in possession

or for any loss arising by reason of taking any aclion permiited by this Deed or any neglect,
- default or omigsion in connection with the Charged Property or faking possession of or realising
all or any part of the Charged Property.

97 - Redemption of prior mortgages

(@), Atany time after the Security creatéd by or under this Deed has become enforceable, -
" the Lender may:
() - redsem any prior form of Security over a.n'y Charged Property;
(i) .~ procure the transfer of that Security to i{seif; andlor
{ii)  settle and pass the accounts of any prior morigagee, chargee or encumbrancer
- which once so seilled and passed shall be conclusive and binding on the
Chargors.
(b) * The Chargors must pay to the Lender, immediately on demand, the costs and expenses -
- incurred by the Lender in connection with any such redemgtion andfor transfer,
- including the payment of any principal or interest.
‘9.8 Secured Shares

- {a) If an Event of Default is continuing, each Chargor shall on request by the Lender:

B deliver to the Lender such pre-stamped stock transfer forms or other transfer

documents as the Lender may require to enable the Lender or its nominee or
. nominges to be registered as the owner of, and to oblain legal and beneficial
 litle to, the Secured Shares andfor Related Rights referred to in such request; -

(i) provide to the Lender certified copies of all resolutions and authorisations
'~ approving ‘the execution of such transfer forms and registration of such
“transfers as the Lender may reasonably require;

Gy ' procure"thét each such transfer is promptly registered by the relevant company o
: or ather entity; and '
() procife that, immediately on their issue, all share cerificates or other
documents of title in the appropriate form, in respect of the relevant Secured
_-Shares andfor Related Rights, are delivered t© the Lender in each case
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-transfer documents held by itin respect of the Secured Shares andfor the Related

)
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. showing the registered holder as the Lender or its nominee or nominees (as

" applicable). - .
At any time while an Event of Default is continuing, the Lender may complete ‘any

Rights in favour of itself or such other person or nominee as it shall select. -

At any time after the Security created by or under this Deed has become enforceable . -
_the Lender and its nomine2 or nominees may sell all or any of the Secured Shares or
" Related Rights of the Chargors {or any of them) in any manner permitted bylawandon
~ such terms as the Lender shall in its absolute discretion determine. '

Y any Chargor recéives any dividends, distributions or other monies in resﬁéci of its
" Secured Shares and Related Rights at a time following the occurrence of an Event of

Default that is continuing, the relevant Chargor shall immediately pay such sums
received directly to the Lender for application in accordance with clause 12 {Application

" of monies) and shall hold all such sums on trust for the Lender pending payment of

them io such account as the Lender shall direct,

40 - Receiver

- 10.1  Appointment of Recelver

o)

o)

@

- Chargoer for all purposes and accordingly wili be deemed to be in the same position as

ey

G

@ At any time after any Security created by or Under this Deed is enforceable, the N

- Lender may appoint a Receiver 10 all or any part of the Charged Property in
. accordance with ciause 9.2(c) {Acts of enforcement}.

(i} . At any time, if so requested in writing by any Chargor, without further notice,

the Lander may appoint a Receiver 1o all or any part of the Charged Property
as if the Lender had become entiled under the LPA o exercise the power of
sale conferred under the LPA.

_ Any appointment under clause 10.1(a) may be by deed. Under seal of in writing under -

its hand.

_Except as provided below, any restriction imposed by law on the right of a mortgagee
..+ o appoint a Receiver (including under section 109(1) of the LPA) does not apply to this

Deead.

Any Receiver appointed under this Deed shall be desmed to be the agent of the refevant

a Receiver duly appointed by a morigagee under the LPA. That Chargor along is

' responsibie for any contracts, engagements, acts, omissions, defaults and losses of a
. Receiver and for any liabilities incurred by a Receiver.

In no circumstances whatsoever shall the Lender be liable {either to the Chargor or to -

- any other person) by reason of the appointment of a Receiver or for any cther reason
~nor be in any way responsible for any misconduct, negligence or default of the Receiver.

The Lender is not entitied to appoint a Receiver solely as a result of the obtainingofa -
- moratorium (or anything done with a visw to obtaining a moratorium) under Part A1 of
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the insolvency ‘Act 1986 “other than in_.réspeéf of a'ﬂoa't'ing-chaige. referred to in

o subsection (4) of section A52 of Part A1 of the Insolvency Act 1986. L

- e

" The Lender may not appoint an administrative receiver (as defined in section 29(2) of
‘the Insolvency Act 1986) over the Charged Froperty if the Lender is prohibited from so . o
doing by section 724 of the Insolvency Act 1886 and no sxception to the prohibition on -

- appointing an administrative receiver applies.

102 Removal

" The Lender may (subject to any- reQuiremehi for ‘an order of the court in the case of an

" administrative receiver) remove from lime to time any Receiver appointed by it and may,

whenever it may deem appropriate, appoint & new Receiver in the place of any Receiver whose
appointment has terminated.

103  Powers

{a)

of Receiver
General

(i) A Receiver has all of the rights, powers and discretions set out below in this
~ clause 10.3 in addition to those conferred on it by the LPA. '

(i) - A Receiver shall have all the powers of an administrative receiver set out in .

(o}

" Schedule 1 {0 the insolvency Act 19868 (whether or not the receiver is an o

- administrative receiver.
{iii} - A Receiver may, in the name of any Chargor:

{A) do all other acts and things which he may consider expedient for _
_realising any Charged Property; and

ey _ exercise in relation to any Charged Property all the powers, authorities
- and things which he would be capable of exercising if he were its
absolute beneficial owner.

(iv) I there is more than one Receiver holding office at the same time, unless the E
" decument appointing him states otherwise, each Recasiver may exercise all of

the powers conferred on a Receiver under this Deed or under the insolvency o

Act 1986 individually and to the exclusion of any other Recelvers.
Borrow money

A Receliver may r'a'ise and borrow meney (either unsecured or on the security of any

 Charged Property, either in priority to the Security constituted by this Deed or otherwisea)

on any terms and for whatever purpose which he thinks fit. No person lending that
money need enguire as to the propriety or purpose of the exercise of that power or to

~ check the application of any money so raised or borrowed.

(o)

. Carry on business

A Receiver may carry on any business of any relevant Chargor as he thinks fit and, for
. the avoidance of doubt, a Receiver may apply for such Authorisations as he considers :

10-50902447- 11732807 -
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~ Compromise
" AReceiver may seftle; adjust, refer to arbitration, compromisa and arrange any claims, - - o
accounts, disputes, questions and demands with or by any person who is'or claims to -

- be a creditor of any relevant Chargor or relating in any way to any Charged Property.

Delegation S

o '.A Recsiver may de!égate his pow'e.rs in :.':l.c':ct.;n.'déhfcé \.N.it'h.cla.ufsjé 11 '.(!.Z)éie.ga{i'én)'.. -
Leniding | | |
A Re’ce’iver'.may lend msnéy or.ad\.f'anoe bffedi{ to any pé.rscn.

- Employees |

" For the purposes of this Deed, a Receiver as he thinks appropriate, on behalf of the
- relevant Chargor or for itself as Receiver, may: - e :

(i) appoint and -dischérgﬁe managers, officers, age’ht's.' achOLintahis.-'- servants,

workmen and others upon such terms as fo remuneration or otherwise as he
may think proper; and

_ (i) . discharge any such persons 'appomted'by the relevant Chargor.

Leases

" A Receiver may fet any Charged Property for any term and at any rent {with or without
- a premium) which he thinks proper and may accept a surrender of any lease or tenancy
- of any Charged Property on any terms which he thinks fit {including the payment of

money to a lessee or tenant on a surrender).

. Legal actions

" A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and

proceedings or submit to arbitration or any form of alternative dispute resolution inthe
name of the relevant Chargor in relation {0 any Charged Properly as he considers -

- expedient.

Possession

A Receiver may take immediate possession of, get in and collect any Charged Property.

Protaction of asssets
.- A Receiver may, in each case as he may think fit

B make and effect all repairs and insurances and do any and all other acts which

the relevant Chargor might do in the ordinary conduct of its business be they
for the protection or for tha improvement of the Charged Property;

(.ii) commence and/or complete any b'u'i.!ding. dpérations; and .

. (i) L apply for and maintain any planning permission, bUi!ding’ regu!ation apprO\éa!'or

any other permission, consent or licence. or any other Authorisation.
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‘Receipts o

" AReceiver may give valid receipts for all monies and execute all assurances and things ©

: - which may be proper and desirable for realising any Charged Property. o

Sale of assets

") AReceiver may sell, exchange, convert into monies and realise any Charged

" Property by public auction or private contract in any manner and on any terms
which he thinks proper.

(i) - The consideration for ariy such transaction may consist of cash or non-cash
consideration and any such consideration may be payable in alump sumorby
instalments spread over such pericd as he thinks fit.

(i) - Fixtures and any plant and machinery annexed to any part of the Secured .

S

Property, other than landlord’s fixtures, may be severed and sold separately
" from the property containing them without the consent of the relevant Chargor.

Subsidiaries

A Receiver may form a Subsidiary of the relevant Chargor and transfer to that -

o .

- Subsidiary any Charged Property.

Deal with Charged Property

A Receiver may, without restriction sell, let or lease, or concur in selling, lefting or

- company or other valuable consideration. The Raceiver may form and promole, or -~ -
concur in forming and promoting, 2 company or companies to purchase, lease, licence

leasing, or vary the terms of, determine, surrender or accept surrenders of, leases or
tenancises of, or grant options and licences over or otherwise dispose of or deal with, all
or any part of the Charged Property without being responsible for loss or damage, and
so that any such sale, lease or disposition may be made for cash pavable by
instalments, loan stock or other debt cbligations or for shares or securities of another

or stherwise acquire interasts in all or any of the Charged Property or otherwise, arrange

- for such companies fo trade or cease to trade and o purchase, lease, license or

otherwise acquire all or any of the Charged Property on such terms and conditions -

- whether or not including payment by instalments secured or unsecured as he may think
it

Ap)

Yoling rights

A Receiver may exercise all voting and other rights attachi'ng”io the Secured Shares, -
Related Rights, and stocks, sharas and other securilies owned by that Chargor and

" comprised in the Charged Property in such manner as he may think fit.

R

- Security

A Receiver may redeem any prior Security and settle and pass the accounts of the

person entitled o the prior Secwrity so that any accounts so settled and passed shall

{subject to any manifest error) be conciusive and binding on that Chargor and the o

money so paid shall be deemed to be an expense properly incurred by the Receiver,

10-50902447-411173-2552
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N I__(ir}':" - Acqu!fé!éhd.:

The Receiver may purchase or acqiire any land and pirchase, acquire or grant any -
. interest in or right over land. . L SR : : !

(s) Development .

"~ A Receiver may implement of continué the development of (and obtain ali consents

required in connection therewith} and/or complate any buildings or structures on, any

.- reat property comprised in the Secured Property and do all acts and things incidental to
- the Secured Properiy.

() Landlord's obligations - -

A Receiver may on behalf of a Chargor and without consént of or notice to that Chargor -

~ exercise all the powers conferred on a landiord or a tenant by the Landlord and Tenants

Acts, the Rents Acts and Housing Acts or any other legisiation from time o time in force

_in any relevant jurisdiction relating to rents or agriculture in respect of any part of the
- Becured Property.

| "~ {u) - Uncalled capital -

104

11

112

113

A Receiver may make calls conditionally or unconditionally on thie members of any
relevant Chargor in respect of uncalled capital.

{v) - incidental matiers

A Receiver may do all other acts and things including without limitation, signing and
. executing all documents and deeds as may be considered by the Receiver to be
- incidental or conducive to any of the matters or powers listed here or granted by law or

otherwise incidental or conducive to the preservation, improvement or realisation of the

- Charged Property and to use the name of the relevant Chargor for all the purposes set
- out in this clauss 10,

Remuneration

The Lender may from time to time fix the remuneration of any Receiver appointed by it. L

Delegation

Each of the Lender, any Réceiver and any Delegate may, at any time, delegate by power of

~ attormsy or otherwise to any person for any period, all or any right, power, authority or discretion '
- vested in & in lis capacily as such.

That such delegation may be made upon such terms and conditions (inc!udiﬁg the pbwer to

. sub-delegate) and subject to any restrictions as the Lender, that Receiver or that Delegate (as '
“the case may be) may, in iis discretion, think fit in the inferests of the Lender.

Neither the Lender, any Receiver or any Delegate shall be bound to supervise, or be in any way
responsible for any damages, costs or losses incurred by reason of any misconduct, omission

- or defauit on the part of, any such delegate or sub-delegate.

10-60002447.91973-2802 - S 24
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: : 121 Sect:ons 109(6) and (8) (Appomtment powers remunerataon and duties of recewer) of the LPA_ o
' c “shall not app!y to a Recaiver appo:nted under thas Deed,. e :

12.2

_ Aspen Healthcare debenture -

"Aii momes from t:me to tame receuved or recovered by the Lender or any Recewer under %hus o
"-Deed or in connection with the realisation or enforcement of all or part of this Security will be

" held by the Lender and shall be applied in accordance with the terms of the Fac:!:ty Agreement. |
. This clause 12: : :

12.3

g

14

144

() s sUbject'td e payment of any claims having priority over this Security: and
(9) - does not prejudice the right of any Secured Party to recover any shortfall rom the -
" Chargor. -

" The Lender and any Receiver may plac.:ei'any ﬁ‘e’oney re:ﬁeived, recovered or realised pursuant
- o this Deed in an interest bearing suspense account and it may retain the same for such period

as it considers expedient without having any obligation to apply the same orany part of it inor |

- towards discharge of the Secured Liabilities.
L Eicpelﬁsles and indemnity -
 The Chéfgc)r must

(@Y immediately on demand pay to each Sectired Party the amount of all costs and

expenseas {including legal fees) incurred by that Secured Party in connection with this

- Deed including any arising from any actual or alleged breach by any person of any law o

- of requiation; and

(b)  keep each Secured Party indemnified against any failure or delay in paying those costs -

- OF EXpEnses.
Remaedies and waivers' -

No failure to exercise, nor any delay in exercising, on the part of the Lender or any Receiver,

any right or remedy under this Deed shall operate as a waiver of any such right or remedy or - '

- constitute an election to affirm this Deed. No single or partial exercise of any right or remedy -

- shall prevent any further or other exercise or the exercise of any other right or remedy. Tha .

rights and remedies provided in this Deed are cumulative and not exclusive of any rights or

- remedias provided by law.

4z

15 -

151

A waiver o affirmation given or consent granted by the Lender or any Recsivér under this Deed

-~ will be effective only if given in writing and then only in the instance and for the purpose for-
“which it is given.

_ Profection of third parties

" No person (including a purchaser) dealing with the Lender or a Receiver or its or his agents has

an obligation to enquire:

(a) . whether the Secured Liabilities have become payable;

(b} whether any power piirported to be exercised has become exercisable or is being

- properly exarcised;
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153

.- : ASPEnHéﬂtﬁéé}édebéntufe-_'_';_ )

) whether any Secured Liabilities or other monies remain outstanding; .

" {d)  ~how any monies paid to the Lender or to the Receiver shall be applied; or -

(e) - the status, propriety or validity of the acts of the Receiver of Lender. o

The recsipt of the Lender of any Receiver shall be an absolute and a conclusive dischargs toa

purchaser and shall relieve that purchaser of any obligation to see to the application of any

. monies paid 1o or by the direction of the Lender or any Receiver.

" In clauses 15.1 and 15.2, purchaser includes any person acquiring, for money or monies worth,
~ any lease of, or Security over, or any other inferest or right whatscever in relation to, the

. Charged Property or any of tham,

16

161

162

47

ETAR

172

173

48

19 .

Settlements conditional

If the Lender (acting reasonably) believes that any amount paid by a Chargor or any other

- person in respect of the Sscured Liabilities is capable of being avoided or set aside for any .
reason, then for the purposes of this Deed, sush amount shall not be considered to have been

paid.

Any settlement, discharge or rele'ase_'béitw'eén a Chargor and any Secured Party shall be . .
conditional upon no Security or payment to or for that Secured Parly by that Chargor or any

-other person being avoided or set aside or ordered to be refunded or reduced by virlue of any
- law relating to bankrupicy, insolvency or liguidation or otherwise,

Subsequent Security

If any subsequent charge or other interest affects éhy Cha.rged Property, a Secured Party may

open a new account with the Chargor,

If that Secured Parly does not open a new ac.couht, it will nevertheless be treated as if it had
done so at the time when i received or was deemed to have received notice of that charge or

. other interest.

 As from that time all payments made to that Secured Party will be credited or to be treated as
. having been cradited {o the new account and will not operate to reduce any Secured Liabilities.

‘Set-off

‘The Lender may set off any matured obligation due from a Chargor under the Finance

Documents (fo the extent beneficially owned by the Lender) against any matured obligation -

- owed by the Lender to that Chargor, regardless of the place of payment, booking branch or
- currency of elther obligation. If the obligations are in different currencies, the Lender may
~ convert either obligation at a market rate of exchange in iis usual course of business for the
- purpose of the set-off.

. Notices
- Any communication under this Deed or any other Security of Finance Document created b'y or

under this Deed, shall be made and given In accordance with the terms of clause 28 (Notices)
- of the Facility Agresment.
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232
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invalidity

© Clause 31 (Partial invalidity) of the Faility Agréement shall apply o this Deed as if set out here
~in full but 50 that references to the Finance Documents shall be construed as references to this

- Deed and any Security created by or under it.. '

The Le'ndef:'r.mia'y assign of otherwise transfer all or any part of its rights under this Deed or any

-Security created by or under it in accordance with the terms of the Finance Documents.
* No Ghargor may assign or otherwise transfer any of its rights arid obligations under this Deed.
‘Releasas

" Upon the expiry of the Security Period, the Lender shal, at the request and cost of the Chargors,
take whatever action is necessary to relesise and reassign to sach relevant Chargor:

: (a) = its rights arising under this Deed; and -
: :(b) the Charged Property from the Secunty created by and under thns Deed

- Gurrancy clauses

Clause 27.7 (Gurre'ncy of accotint) of the Facility Agreement shall apply to this Deed as if set
out here in full byt so that references to the Finance Documents shall be construed as

 references to this Deed and any Security created by or under it and references to the Obligors

shall be construed as references to the Chargors.

Ifa payment is made to the Lender under this Deed in a currency (Payment Currency) ather -
- than the currency in which it is expressed to be payable (Contractual Currency), the Lender
. may convert that payment into the Contractual Currency at the market rate of exchange and to -

- the extent that the converted amount of the payment falls short of the amount due and payable

24

25

26

 the Chargors will remain liable for such shortfall.
- Certificates and determinations

" Clause 30.2 (Certificates and determinations) of the Facility Agreement shall apply o this Deed _
as if set ouwt here in full but so that references 1o the Finance Documents shall be construed as

referances to this Deed and any Security created by or under it.

- Counterparts -

This Deed or any Finance Document entered into under or in connection with this Deed may be

| ~ exacutad in any number of counterparis and this has the same effect as if the signatures on the
counterparts were on a single copy of this Deed of any Finance Document.

‘Governing law

" ‘This Deed ‘and any.non-contractual obligations arising out of or in connection with it are -
" governed by English law, '
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o 27 Enforcement

271 Jurisdiction of English courts

(a) "~ The courts of England have exclusive jurisdiction to settle any dispute arising out of or -

" in connection with this Deed (including a dispute relating to the existence, validity or

termination of this Deed or any non-contractual obligation arising out of or in connection - _

. withthis Deed) (Dispute). .

"{b) " The Parties agree that the courts of England are the most appropriats and convenient -
- courts o settle Disputes and accordingly no Party will argue to the contrary.

27.2  Service of pr'ocess _

‘Withiout prejudice to any other mode of service allowed under any relevant law, each Chargor
- {other than a Chargor incorporated in England and Wales):
{a) N irevocably appoints the Company as its agent for service 6f prdceSS in relation tg any
~ proceedings before the English courts in connection with any Finance Document {(and
. the Company by its execution of this Deed, accepis that appointment); and
(b)  agrees that failure by an agent for service of process to notify the relevant Chargor of
. the process will not invalidate the proceedings concerned.
" This Deed has been signed on behalf of the Lender and executed as a deed by each Chargor and is -

S . delivered on the date given at the beginning of this Deed. it is intended by the parlies to this Deed that
this Deed will take effect as a deed notwithstanding that the Lender may only execute it under hand.
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. Name

Global  Healthcare ~ ‘Partners
Limited -

" 'Aspen Healthcare Limited

Claremont Hospital Holdings
Limitad

© 'Edinburgh Medical Services
" Limitad

. 1-E080T447-N1173-2582

" Schedule1 -

B .Ch.arg:o'rs R

 Jurisdiction of Incorporation |

England and Wales

England and Wales

England and Wales

Scotland

29

. Aspen Healthcare debenture

Registered number

03952340 .

03471084

08634235

8c3e02s0
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. Schedule2 -
- Properties

' _'  None as atthe date of this Deed 2
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o o Schedule3
PR Secured Shares S

- Charger - ‘Name . and  registered  Number and class of shares
' B T number of company ' o ' :

*Global - Healthcare ~ Pariners Aspen  Healthcare - Limited, 460,010 ordinary shares of £0.10

o Limited o 03471084 . each

. Aspen Healthcare Limited - Claremont Hospital Holdings 1 ordinary share of £1 each - -
7 Limited, 08534235

" Edinburgh - Medical Services' 1,400,000 ordinary shares of £1
. Limited, SC360250 ~each

S ipsnstpsdraviizanses [ERTE PR & I



. Aspen Healthcare debenture -

f
 RelevantAgeements
- Part 1 - Form of notice of assignment
Dated: ¢
- Dear S'i.r's :
| _ The agreéhent.des.cribéd'én the attéc.héd sbhedu!e {.A:greeimé'nt). - | )

- We herehy 'notify you that we have assigned absolutely, subject to a proskiso for fe-ass'ignment on
" redemption, to ¢ (Lender) all our right, title and interest in and lo the Agreement.

We hereby irrevocably and unconditionally autherise and instruct you [upon receipt of a notice from the

o Lenderl:

1 without notice or reference to, or further atithority from us and’ without enquiring as to the = -
' - justification or the validity of those instructions, to comply only with any instructions from time to
- fime received by you from the Lender relating to the Agreement and any rights under or in E
-+ connection with the Agreement: and '

2 . topay all sums payable by you under the Agreemant directly to the Lender at:

: Bank: . ¢
Account number: ¢
Sort code: L

- or such other account as the Lender may specify from time to time, -

. We remain liable to perform all our obligations under the Agreement and the Lender is under no
- obligation of any kind whatsoever under the Agreement nor under any lability whatsoever in the event .
. of any failure by us to perform our obligations under the Agreement, '

- Please sign and refurn the acknowledgement attached to one enclosed coﬁy of this notice to the Lender -
and the other copy to us.

" The provisions of this notice (and any non-contractual obligations arising out of or in connection with ity
ars governed by English law.

Yours faithfully

_for and on behalf of

B
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' TheSchedule .

Bate

Paﬁies .

Descri pt.ion

$

R

" [Attach form of acknowiedgment]
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©'Part 2 - Form of acknowledgement

To:[nameof Lenden
o [address] - .

- To:' 'Inameof Chargor] (Chargor)
- {address] . L

. D.atéd.:_ & -

" We acknowledge receipt of the notice of assignment (Notics) of which the above is a duplicate. Terms
defined in the Notice shall have the same meaning when used in this acknowledgement. We confirm

- that:

@

by

@

{d)

)

0

ENCN

there has been no amendment, waiver or release of any righté, title or interests in the

Agreement since the date of the Agreement;

we will not agree to any amendment, waiver or release of any provision of the '

. Agreement or any right, title and interest in and to the Agreement without the prior
- writien consent of the Lender;
‘we shall act in accordance with t'he Notiée; -

" the Chargor will remain liable to perform all its obligations under the Agreement and the
- Lender is under no obligation of any kind whatsoever under the Agreement nor under
- any liability whatsoever in the event of any faillure by the Chargor to perform its

cbiigations under the Agreement;

~ as at the date of this acknowledgement we have not rfe'c'eiﬁed'ahy notice of security

assignment or charge of {or of any interest of any third party in} the Chargor's interest
in the Agreement in favour of any other person;

_ as at the date of this acknowledgement, we are not aware of any breach by the Chargor ~

of the terms of the Agreement; and

we do not have and have not claimed or exercised any right or claim againstthe Chargor -

" or exercised or attempled to exercise any right of sel-off, counterclaim or other right

relating to the Agreement and we waive all fulure rights to claim or exercise any rights -

- of set-off, counterclaim or other similar right now or in the future relating to the -
- Agreement.

The provigions of this acknowlédgemént':(and' any non-contractual obligations arising out of or in _
connection with it) are governed by English law.

- For and on behalf of

L 4

U to-E00RedT-eITIESSE T R S 34.-_-_



| .'..;.'Aspen .Héaltihéére'. 'ﬁe.be.ht's.l.re":. |
 schedues | |
* Relevant Policies B
.. Pairﬁ. - Form .u.f. notice of aééighm.ént'
.Té:... -_.'.[ihSt!rfef]'- | L
..”Daied:. @
Dear Sifs -  o
~ The insurance péliéies describéd in the 'aﬁaéﬁea schedule {;Re'l'éiféﬁt P.o.ii';r.:.ie:s) -

We hersby ntztify you that we have assigned' absolutely, su.bject to a proviso for re—éSsignrhe'n! on .
redemption, to ¢ (Lender) ali our right, title and inferest in and to the Relevant Policies.

We hereby irrevocably and unconditionally authorise and instruct you [Upon receipt of a notice from the
"~ Lender]: S

1 without notice or réference to or further authority from us and without enquiring as to the .
- justification or the validity of those instructions, to comply only with any instructions from time to
- time received by you from the Lender relating to the Relevant Policies {or any of them); and

2 " to pay all sums payable by you under the Relevant Policies (or any of them) directly to the
- Lender at:
Bank; L 4
Account number: B
Sort code: é

or such other account as the Lender n’iay specify from tifme to time. R

' Wé remain liable to perform all our obligations under the Relevant Policies and the Lender is under no
obligation of any kind whatsoever under the Relevant Policies nor under any liability whatsoever in the
event of any failure by us to perform our obligations under the Relevant Policies.

. Please sign and return the acknowledgement attached to one enclosed copy of this notice to the Lender
~and the other copy 1o us.

The provisions of this notice (and any non-contractual obligations arising out of or in connection with it)
are governed by English law,

. Yours faithfuily

“for and on behalf of
- @ Limited

- 10-E09aR4aT-aniTIzEER . R IR 35
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. Part2 - Form of acknowledgement .~ ..

To _'__:.'[né'me: of Lendér]':._- ." 
i '{address]

TQ '[name of Chargor] (Chargor) |
o _[address] ' -

Dated 0

We aCknGWIédgé' receipt of the notice of assignment (Motice) of which the above is a duplicate. Terms

~defined in the N
_that:

()

ofice shall have the same meaning when used in this acknowledgement. We confirm

there has been no amendment waiver or. re!ease of any raghts or mterests in any

Relevant Policy since the date of such pohcy,

Cwe have noted the Lender's interest as mcrtg’agee.and first loss payéé on each

- Relevant Policy;

©

“we will not agree to any amendment, waiver or release of any provision of any Relévant .

- Policy without the prior written consent of the Lender;

@

‘we shall act in accordance with the Notice; -

" the Chargor will remain liable to perform all its obligations under the Relevant Policy -

and the Lender is under no obligation of any kind whatsoever under the Relevant Poficy

- nor under any liability whatsoever in the event of any failure by the Chargor to perform
- iis obligations under the Relevant Policy;

ok

" no termination of such rights title or interests will be éffective unless we have given
[21] days' written notice of such proposed termination to the Lender specifying the o

. action necassary to avoid such termination;

e

as at the date of this ackriowledgement we have not received any notice of sécurity

“assignment or charge of (or of any interest of any third party in) the Chargor's interest o
“in any Relevant Pgilicy or the proceeds of any Relevant Palicy in favour of any other
- person; and

- we do not have and have not claimed or exercised any right or claim against the Chargor
or exercised or attempted to exercise any right of set-off, counterclaim or other right

- relating to any Relevant Policy and we waive all future rights to claim or exercise any -

rights of set-off, counterctaim or other similar right now or in the future relating to the

- Relevant Policy.

" The provisions
connection with

of this 'acknowlr«,idgement (and any non-contractual obligatiohs-arising out of or in
it} are governed by English law.

For and on behalf of
-[insurance company}
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i Aépeh'Héa'ithdare'.debeﬂh'turef_r;i.' En
] 'Unblocked Accounts | -

- Part1-Form of notice of assignment or charge

_To: " [insert name and address of account holding institution]

" Account number: B S (Account) -
. Sortcode: e L o

~Account holder: ¢ Limited

" We hereby notify you that we have [assigned absolutely, subject to a proviso for re-assignment on
redemption, | / fcharged by way of first fixed charge] to ¢ {Lender) ali cur right, title and interest inand
to the monies from time to time standing to the credit of the Account. '
We hereby irrevocably and unconditionally authorise and instruct you:
1 . to hold all monies from time to ime standing to the credit of the Account to the order of the }
- Lender and accordingly to pay all or any part of those monies to the Lender (or as it may direct) _

" promptly following receipt of written instructions from the Lender to that effect; and

2 to disclose 1o the Lender such information relating to us and the Account as the Lender may . . '
- from time to time request you o provide. o '

" By countersigning this notice, the Lender authorises you to permit us to withdraw and otherwise deal
with funds standing to the credit of the Account until:

(@) you receive a notice in writing to the contrary from the Leh'der;

~{b) . a petition is presented for 2 winding up order in respect of us or an app!icétion is made
for an administration order in respect of us,

) (whidhéver occurs first).

 Please sign and return the acknowledgement attached to one enclosed copy of this notice to the Lender
and the other copy to us. '

- The provisions of this notice {and any non-contractual obligations arising out of or in connection with it)
- are governed by English law,

- Yours faithfully

" for and on behalf of ¢ Limited

Countersigned for and on behalf of o _ : DR
the Lender; T T T S ST RPN PO :

" [Attach form of ackhowledgment]
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S “Aspen Healthcare debenture
" 'Part2 -Form d.f'ack'nﬁw!edgﬁzéihenit s o
To: u [name of L.enderj'_' -
. [address} . - ..
" To: . [nameof Chargor] (Chargor) -
- [address] L

- Dated: ¢

We acknowledge receipt of the notice of assignment oF charge (Notice) of which the above is a

-_"duplicate. Terms defined in the MNotice shall have the same meaning when used in this B

acknowledgement. SR
W confim that:

{a)  we 'shé!i act in'.accorc.ﬂ.anic':é \;-;ri'th the jI’\.!'c.\tic':::ee;:' B
~{b)  as at the date of this acknowladgement we.ﬁé\}e ot feceived any notide..af 's.écurity'._. B
' ' assignment or charge {or of any interest of any third party in) over the Chargor's interest -

in the Account in favour of any other person;

{e) - we will not without the Lender's prior written consent amend or vary any rights attaching
to the Account; and o '
(d) - we will not exercise and unconditionally and irrevocably waive any right of combination
_or consolidation of accounts, security, set-off or lien or similar rights (howsoever
described) which we may have now or in the future in respect of the Account or over
any monies standing to the credit of the Account,
" The provisions of this acknowledgement (and any non-contractual obligations arising out of or in |
connection with it} are governed by English law. -

For and on behalfof . -
. [account holding institution]
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Scheduie?
- Férm of Secursty Deed of Aﬁcessnon o
' m' '. (regastered in Englaﬁd w:th. number Q fof |tself a.r.ad.fcr the Ch.ar.gorsl (Pare.nt)

{2) - 0 (reglstered in England with number 0 {Accedmg Chargor}

- g ('3}'.' - @ (Lender}

" Whereas

(A} . This Deed is supplémental to a debenture dated ¢ between, inter alia, the Parent, the Chargors

~and the Lender (Debenture).

By o '[The Acceding Chargor has also entered into an Accession Deéd to the Fagility 'Agreeme'ht"oh B

- or about the date of this Security Deed of Accession and by doing so appoints the Parentas its

- agent on the terms set out in the Accession Deed].

Ttis agreed

"1 . Definitions and interpretation

11 Definitions

(@) - Savetothe extent otherwise defined in this Deed, terms defined in the Debenture have
- the same meaning when used in this Deed.

(b} in this Deed, Secured Shares means all shares present and.future held by the .

- “Acceding Chargor or the Persons listed in Schedule 2 (Secured Shares) to this Deed.
1.2 Interpretation -
- Clauses 1.2 (interpretation), 1.3 (Third party rights), 1.4 (Administration), 1.5 (Incorporated -
. tarms), 1.6 (Property), 1.7 (Present and future assets) and 1.8 (Fixed security) of the Debenture

. are incorporated in this Deed as if they were set out in full in this Deed, but so that references
i those clauses to this Deed shall be construed as references to this Security Deed of

- Accession.
2 _ Accession of Acceding Ch.irgdr _
2.1 . -Accession :

" The Acceding Chargor agrees to be a Chargor for the purposes of the Debenture with immediate
effect and agraes to be bound by all of the terms of the Debenture as if it had originally been a
_ party ioit.

10-G002eaT-ATaBse2 L o AR
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- Aspen Healtficare debenture

‘Covenanttopay

“The Acceding Charger covenants with the Lender that it will pay and discharge the Sectired

Liabilities when they become due for payment and discharge in accordance with the terms of

- _the Finance Documents.

Charging p.ro'!:fis'iiénis -

Al Seclrrity ¢reated by the Acceding Chargor under this Deed is:
(a) a co’nﬁnuing security for the payment and discharge of the Secured Liabilities;

(b  granted with full title guarantee, belng subject to and gualified by ‘the Legal" '

Reservations; and

o () granted in favour of the Lender.
- Assignments -

- {a) The Acceding Chargor assigns absolutely, subject to a proviso for re-assignment on .

- redemption all of its rights, title and interest from time to time under or in respect of: .
() the agreements described in Schedule 4 (Relevant Agreements) to this Deed;

) - any sums payable to it pursuant to the insurance policies described in Schedile
© . 4 (Relevant Policies} to this Deed;

(i)  each account described in Schedule 6 {Unblocked Accounts) to this Deed

which is not held with the Lender and any amount standing to the creditof each -

- such Unblocked Account and the debt represented by each such Unbiocked
~ Ascount and

(v}~ each and every sum from time 1o time paid or payable by any member of the
- Group for the time being to a Chargor;

" together with, in each case, all other Related Rights thereto.

" (b) - The Acceding Chargor shall remain liable to pefforn all its obligations under each

Relevant Agreement and each Relevant Policy.

e - Notwithstanding the other terms of this clause 2.4, prior to the occurrence of an Event

_ of Defauit which is continuing, the Acceding Chargor may, subject to the other terms of
© ' the Finance Documents, continue to exercise all and any of its rights under and in
. connection with the Relevant Agreament. '

_ First fixed charges

" The Acceding Chargor charges by way of first fixed chaige: E

(@) - all plant; machinery, vehicles, compitters; office and other equipment, all furniture,
- fumishings, fittings, equipment and tools and any removals or replacement of them,

{excluding any for the time being forming part of the Acceding Chargor's stack in trade : '

"~ or work in progress) present and future and the benefit of all contracts, licences,

- warranties, maintenance contracts refating to them and any renewals and replacements

of them;

4050002447041 173-2593 s S R & TR



] . Aspen Healthcare debenture S

(b} the Secured Shares;
. (c) "l of its book and cthier debts and monetary claims and their proceeds {both collected
~and uncollected); ' : ' - : _

(d) - (other than to the extent effectively assigned  under clause 2.4) each Unblocked -

Account, all monies from time fo time standing to the credit of each Unblocked Account .

" and the debt represented by each Unblocked Account; _
(e) Al iﬁteue&qa Property: | |
f allits goodwill and uncailed cépi.tal;'.
(g). § {other than to the extem-ef'f'ei:tively'aésiignéd under'gl.alu.s'e 2.4) thé Re!évérit Pclié.ie..g;. .

' (hy the benefit of all Authorisations held or utilised by it in connection with its business or

- the use of any of its assets and the right o recover and receive compensation payable

-~ inrespect of any of them; and

()~ to the extent that any assignment in clause 2.4 is ineffective as an assignment, the
. assets referred to in that clause,

together with, in each case, all ather Re!at'ed.Rights'th'ere'to.
26 F!oating.'chare =
(a)  The Acceding Chargor charges by way of first floating charge all its assets and
undertaking wherever located both present and future inciuding (without limitation) any

- assels and undertaking located in Scotland or otherwise governed by Scols law.

{6} - The fioating charge created by clause 2.6(a) shall be deferred in point of pricrity to all _
- fixed Security validly and effectively created by the relevant Acceding Chargor under
the Finance Documents in favour of the Lender (as trustee for the Lender) as security

for the Secured Liabilities

N 27 . Qualifying fioating charge

This Deed mntainé'a-'q'ualifying -'ﬂcaiing cﬁarge and 'pafagraph' 14 of Schedule B1 to the
insolvency Act 1986 applies to the floating charge created by or under this Deed,

'3 .- Consent of existing charging companies

‘The Chargors agree 1o the terms of this Déad and agree that its execution will in no way
prejudice or affect any Security granted by any of them by or under the Debenture.

4 Security power of attorney

[The Accedirig Chargor, by way of security, irevocably and severally appoints the Lender, each

" Receiver and any of their delegates or sub-delegates o be its altorney with the full power and - .

o authority {in its name and otherwise on its behalf) to:
(8)  execute, deliver and perfect all deads, instruments and other docurents: and

(b} todo orcause to be done all acts and things, -

apagenaiAT-aiiTagEeR o . o -l L 45



" Aspen Healthcare debenture

- ineachcaser

i) pwhich may be tequired / which the Acceding Chargor ought or has agreed to
SIh o execute or do under this Deed and which it has failed to do within [5] Business
* . Days following a written request from the Lender to underiake such execution g
oractionjor . PRI - BRI R

(i) following the occurrence of an Event of Default which is continuing, which any’
. . attorney may.in its absclute discretion deem necessary or. appropriate for

" carrying out any obligation of the Acceding Chargor under or pursuant to this .
“Deed or generally for enabling the Lender or ‘any Receiver to exercise the .

| " respective powers conferred on them under this Deed or by law. The Acceding -

. Chargor ratifies and confirms whatever any attorney does or purports to do

“under its appointment under this clause.] _
5 Notices

o The Acc&din'g. Chargor confirms that its address details for notices in relation to clause 19
- . {Notices) of the Debenture are as follows:

: _. Addréss:_- ) L 3
| .F'acﬁsihﬁii'e': @
Attention: e
6 Counterparts

“This Deed or any Finance Document entered into under or in connection with this Deed may be
- executed in any number of counterparts and this has the same effect as if the signatures on the
counterparis were on a single copy of this Deed of any Finance Document.

7 . Governing law and jurisdiction

Clause 26 (Governing faw) of the Debenture shall be incorporated in this Daed as if set out here -
- in full but so that referances to the Debenture shall be construed as references to this Desd.

" This Deed has been SEQned on hehalf of the Security Age'ht and executed "as-a deed 'by the Accedihg'

- Ghargor and is delivered on the date given at the beginning of this Deed. It is infended by the partiesto
" - this Deed that this Deed will take effect as a deed notwithstanding that the Security Agent may only

executs it under hand,
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: 'As;peﬁ Healthcare debenture o
. Schedule1

" Secured Shares

" ‘Schedule2

_Relevant Agreements

" Schedule3

" Unblocked Accounts
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'SIGNATURES TO THE SECURITY DEED OF ACCESSION .~

© Parent

L Global Healthcare Partners L:msted

' ."Executed asadeed by Y e

acting by two directors or by a director and ats
secretary : :

D:rector!Secretary RN

B i e

' :'Chérg'ors“__'

Executed as a deed by B O TN TS SO NY SRS
[**] Limited :

acting by two directors or by a d!rector and its
secretary

Director/Secretary

ok
.~ Executed as a deed by - R L e
[ Limited L Y i S S . RN
acting by a director in the presence of . } - Director

Lender.
- [Insert name of Lender] _

By:

" $0-50802447-411173.2502 RTINS 45
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" SIGNATURES TO THE DEBENTURE

e '-'Parént'.” :

Executed asa deed by .
. Giobal Healthcare Partniers Limlted
. acting by two durectcrs or by a director and its
: secretary : :

- 'Chargors -

 Executed as a deed by
Gicbal Healthcare Partners Limited

 . -acting by two directors or by a director and its

. secretary

' Executed as a deed by
~ Aspen Healthcare Limited -

“acting by two directors orby a darector and its -

sacretary

" Executed as a deed by
Claremont Hospital Holdmgs L:mited

- acting by two directors or by a directorand its” .
- secretary

Executed as a deed by o

. - Edinburgh Medical Services leuted _
acting by two direciors or by a direclor and its -
- secretary '

© | 1DE002AATATIRS0E

y
)
)
}
}

Mo Ve Vot Picgat?

e

Dlrector

DsrectorlSecretary

“Director

- Director/Secretary

- Director -~
DareciorfSecretary
-} ' Direcior
}
1 Director/Secretary

Director

. Director/Secretary

46



The Lender

Barclays Bank PLC

Riannah Gayle
Transaction Manager
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