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WRITTEN MEMBER’S RESOLUTIO! 27/10/2008
COMPANIES HOUSE

Date Z,_| October 2008 (the Circulation Date)

In accordance with Chapter 2 of Part 13 of the Companies Act 2006 (the Acr), WE, being the
sole member of the Company who at the date of this resolution would be entitled to attend
and vote at a general meeting of the Company, CONFIRM and AGREE that the following
resolutions shall have effect as 1f passed by the Company 1n a general meeting as a special
resolution and accordingly WE RESOLVE

1 THAT 1t being 1n the best interests of the Company, the entry by the Company 1nto
the documents listed at (a) to (d) below and any ancillary documents thereto (the Decuments)
be and s hereby approved

(a) a letter by which the Company will accede (the Accession Letter)

(1) as an additional guarantor to a £220,000,000 senior facilities
agreement dated 25 September 2008 between, among others, Spire
Healthcare Group Limuted (Bidco) and Spire UK Fmance Limited
(Parent) as oniginal obligors The Royal Bank of Scotland plc (RBS),
Bank of Scotland plc (BOS) and Barclays Capital (the investment
banking division of Barclays Bank PLC) as mandated lead arrangers
RBS, BOS and Barclays Bank plc as original lenders and RBS as
facility agent and secunty agent (the Opco Facilities Agreement),

(1) as an obligor and an intra-group creditor to an intercreditor deed
dated 25 September 2008 between, among others, Parent, Bidco as
ongmal borrower, Parent and Bidco as original guarantors and RBS
as facihity agent and secunty agent (the Intercreditor Agreement),

(b) a formalities certificate to be provided 1n connection with the Company’s
accession to the Opco Facilities Agreement and the Intercreditor Agreement
(the Formalities Certificate),

(¢) an accession deed by which the Company will accede to a debenture dated 25
September 2008 entered nto between Parent, Bidco and RBS as secunty
agent (the Debenture Accession Deed), along with certain notices to be
delivered by the Company 1n connection with the Debenture Accession Deed,
and

(d) an intra-group funding agreement between Parent and Bidco as borrowers
and certain subsidiaries of Bidco, including the Company as lenders (the
Intra-Group Funding Agreement)

2 THAT the terms of and the transactions contemplated by the Documents and any
ancillary documents thereto be approved and that any director, secretary or attorney of the
Company (or 1n the case of a document to be executed as a deed, any two directors or a
director and the secretary, any one director 1n the presence of a witness who attests their
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signature or attorney pursuant to his or her powers granted by the Company) be and hereby
are empowered, authorised and directed to approve the terms of and the transactions
contemplated by, and to execute and dehver, the Documents and any ancillary documents
thereto with such amendments as any director, the secretary or attorney of the Company may
in their absolute discretion approve (and execution of the Documents shall be conclusive
evidence of agreement to such amendments) as he/she or they (as the case may be) in histher
absolute discretion consider necessary or desirable in connection with the transactions
contemplated by the Documents

3 THAT the guarantees, indemmities and securnty interests to be given in connection
with accession to the Opco Facihities Agreement be and are hereby approved

4 THAT the entry into, and transactions contemplated by the Documents and any
ancillary documents thereto will promote the success of the Company for the benefit of its
members as a whole and that the guarantees of the Company provided 1in connection with the
Senior Finance Documents are unlikely to be called due to the solvency of the Parent and the
group of companies headed by the Parent as a whole and that the execution of the Documents
will also promote the success of the Company for itself and for the benefit of its members as a
whole, and that the approval for the Company to enter into the Documents be and 1s hereby
given

5 THAT the Parent be and 1s hereby authorised to act as the Company's agent n
connection with the Senior Finance Documents in accordance with the terms of clause 2 3
(Obligors’ Agent) of the Opco Facilities Agreement, including being authorised to supply all
information concerming the Company contemplated by such documents to the Senior Finance
Parties and to give all notices and mstructions (including, in the case of a Borrower,
Utilisation Requests), to execute on 1its behalf any Accession Letter, to make such agreements
and to effect the relevant amendments, supplements and vanations (in each case, however
fundamental) capable of being given, made or effected by the Company (notwithstanding that
they may increase the Company's obligations or otherwise affect the Company) and to give
confirmation as to continuation of surety obligations, without further reference to or the
consent of the Company

The above resolutions were passed as a Written Resolution pursuant to Chapter 2 of Part 13 of
the Companies Act 2006 on the date shown above, the signatory being the sole member of the
Company Terms defined in the Opco Facilities Agreement shall have the same meaning in
this written resolution unless otherwise defined

Agreement to written resolution

Please read the notes at the end of this document before sigmifying your agreement to the
wrilten resolutions

The undersigned, a person entitled to vote on the date set out above to vote on the wnitten
resolutions, hereby irrevocably agrees to them

Corporate member
Signed by Qs Sone] (print name of signatory)

Signature W

for and on behalf of
Spire Healthcare Limited
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NOTES

1 If you agree with the wnitten resolutions, please indicate your agreement by signing
and dating this document where indicated above and returning 1t to the Company using one of
the following methods

By Hand dehvering the signed copy to Daniel Toner, Spire Healthcare Group Limited, 120
Holborn, London ECIN 2TD

Post returning the signed copy by post to Damel Toner, Spire Healthcare Group Linuted, PO
Box 62647, 120 Holbom, London EC1P 1JH

Fax faxing the signed copy to 0207 421 9600 marked “For the attention of the Daniel
Toner”

E-mail by attachuing a scanned copy of the signed document to an e-mail and sending 1t to
daniel toner@spirehealthcare com

If you do not agree to the written resolutions, you do not need to do anytling you will not be
deemed to agree 1f you fail to reply

2 Once you have indicated your agreement to the wntten resolution, you may not
revoke your agreement

3 Unless, by 28 days following the Circulation Date, sufficient agreement has been

received for the wnitten resolutions to pass, they will lapse If you agree to the wntten
resolutions, please ensure that your agreement reaches us before or on this date
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