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In accordance with -y
Sactions 858A and M R 0 1 ([aserform
859J of the Companies
Act 2006 :

Particulars of a charge

A fee is payable with this form You can use the WebFiling service to file this form online

Please see 'How to pay' on the Piease go to www companteshouse gov uk

last page

Y What this form 1s for X What this form s 1se

You may use this form to register You may not use

a charge created or evidenced by register a charge uk

an instrument Instrument Use fy

*L4|5DDP4"

This form must be delivered to the Registrar for registrat] LD2 16/10/2015 #36

21 days beginning with the day after the date of creation of COMPANIES HOUSE

delivered outside of the 21 days it will be rejected unless it 13 - - ansooels T T

court order extending the time for delivery L4H

LD4 06/10/2015 #46
D You must enclose a certified copy of the instrument with thig COMPANIES HOUSE

scanned and placed on the public record Do not send the @

n Company details For official use

Company number 0 |6 |1 |8 |2 |0 |6 |1 > Filling in this form
Please complete i1 typescript of in

Company name in full/J/SIR FITZWILLIAM LIMITED

bold black capttals

All fields are mandatory unless
specified or indicated by *

E Charge creation date
Charge creation date 'Eg E W ,@ E P_g ’T E /s
ﬂ Names of persons, security agents or trustees entitled to the charge

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

Name /rCBRE LOAN SERVICING LIMITED
|
Name |
|
Name r
|7
Name |
|

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

] Iconfirm that there are more than four persons, security agents or
trustees entilled to the charge

CHFP025
0614 Version 20 Laserierm Intemationz! 614




MRO1

Particulars of a charge

Brief description

Please give a short descriplion of any land, ship, arcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Brief description

The property known as Ramsay Fitzwilliam Hospatal
Milton Way, Bretton, Peterborough PE3 SAQ and
registered at the Land Registry under title number
CB40149, CB50569

Please submit only a short
description i there are a number of
plots of land, arcraft andfor ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, “for
more detalls please refer to the
instrument®

Please iimit the descnption to the
available space

Other charge or fixed security

Does the instrument include a charge (which ts not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporea!
property not described above? Please tick the appropriate box

[x] Yes

[J No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[x] Yes Continue
7] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

] ves

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the approprate box

[x] Yes

] No

Trustee statement ©@

You may tick the box if the company named in Section 115 acting as trustee of
the property or underiaking which 1s the subject of the charge

0

© This statement may be filed after
the registzation of the charge {use
form MR06)

Signature
/ g

I Please sign the form here

Signature

Signature

X X

a)nﬁ fW signed by a person with an interest sn the charge

CHFPO25
06/14 Versicn 20




MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact infermation, but if
you do, it will help Companies House If there 1s a query
on the form The contact infoermation you give will be
vistbie to searchers of the public record

|Cunzzunam

|Cc|'rpanynarm

| County/Raglon

o TP

| Country

qu

I Telephone

Certificate

We will send your cerhficate 1o the presenter's address
if given above or to the company’s Registered Office If
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

foltowing

[C1 The company name and number match the
information held on the public Register

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

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

[] You have shown the names of persons entitled to
the charge

] You have ticked any appropnate boxes In
Sections 3,5,6,7& 8

(1 You have given a description In Section 4, 1f
appropriate

[J You have signed the form

(1 You have enclosed the correct fee

{1 Please do not send the onginal instrument, 1t must
be a certified copy

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

E How to pay

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

Make cheques or postal orders payable to
'Companies House '

@ Where to send

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

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

DX 33050 Cardiif

For companies registered m Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP0O25
D6/14 Version 2 0




CERTIFICATE OF THE

REGISTRATION OF A CHARGE

Company number: 6182061

Charge code: 0618 2061 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd October 2015 and created by SIR FITZWILLIAM LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

16th October 2015.

.

Given at Companies House, Cardiff on 22nd October 2015

l Companies House
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EXECUTION VERSION

Dated 2 October 2015

THE COMPANIES LISTED HEREIN
as "Chargors"

and

CBRE LOAN SERVICING LIMITED
as "Security Agent"

Certified true copy of the onginal

Pcw-Q ‘ﬁ@m:‘«n@.( Batrpe) WP
Paul Hastjngs (Europe) LLP
Date: |$ ‘ wolzo

SECURITY DEED

PAUL
HASTINGS

Paul Hastings (Europe) LLP
Ten Bsshops Square
London E1 6EG

Ref 90933-00011
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THIS DEED is dated 2 October 2015 between

H THE COMPANIES LISTED IN SCHEDULE 1 PART A (CHARGOR)
HERETO (the "Chargors"), and

(2) CBRE LOAN SERVICING LIMITED (the "Security Agent"), as trustee for the
Finance Parties (as defined in the Facility Agreement defined below)

BACKGROUND:

(A)  The Chargors enter into this Deed in connection with the Facility Agreement (as
defined below)

(B)  Itis intended that this document takes effect as a deed notwithstanding the fact that a
party may only execute this document under hand

IT IS AGREED as follows
1 INTERPRETATION
11 Definitions
In this Deed
"Act" means the Law of Property Act 1925

“Companies” means the entities listed in Schedule 1 — Part B (Companies) to this
Deed

"Facility Agreement" means the £315,600,000 Facility Agreement dated

2015 between (1} SIR Healthcare 2 Limited as Borrower, (2) the subsidiaries of the
Borrower listed therein as guarantors, (3) AIG Asset Management (Europe) Limited
as mandated lead arranger, (4) the financial institutions iisted therein as original
lenders, (5) CBRE Loean Servicing Limited as Agent, and (6) CBRE Loan Servicing
Limited as Security Agent

"Intellectual Property” means, n respect of any Chargor, its present and future
patents, trade marks, service marks, trade names, designs, copyrights, inventions,
topographtcal or similar rights, confidential information and know-how and any
interest 1n any of these rights, whether or not registered, including all applications and
rights to apply for registration and all fees, royalties and other rights derived from, or
incidental to, these rights

"Party" means a party to this Deed

"Receiver" means an administrative receiver, recetver and manager or a receiver, In
each case, appointed under this Deed

"Secured Liabilities” means all present and future obligations and liabilities (whether
actual or contingent and whether owed jointly or severally or in any other capacity
whatsoever) of cach Obligor to any Finance Party under each Finance Document

LEGAL_EU # 14423461 8




"Security Assets" means all assets of the Chargors the subject of any security created
by this Deed

"Security Interest" means any mortgage. pledge, lien, charge, security assignment,
hypothecation, security trust, encumbrance or security interest and any other
agreement or arrangement entered into to create or confer security over any asset.

"Security Period" means the period beginning on the date of this Deed and ending on
the date on which the Security Agent 1s satisfied that all the Secured Liabilities have
been unconditionally and 1rrevocably paid and discharged in full

12 Construction

(a)

(b)

(c)

(d)

(e)

()

(2)

(h)

Capntalised terms defined 1n the Facility Agreement have, unless expressly
defined in this Deed, the same meaning in this Deed

The provisions of clause | 2 (Construction) of the Facility Agreement apply to
this Deed as though they were set out in full in this Deed except that
references to the Facility Agreement are to be construed as references to this
Deed

Clause 15 of the Facility Agreement shall apply to the rights, powers,
authorities and discretions of the Security Agent specifically conferred upon 1t
under this Deed with all necessary modifications and as 1f such clause were set
out n full in this Deed

$)] the term "Finance Document" includes all amendments and
supplements thereto,

(1)  the term "this Security” means any securty created or constituted by
this Deed, and

(m)  areference to any asset, unless the context otherwise requires, includes
any present and future asset.

Any covenant of a Chargor under this Deed {other than a payment obligatton)
remains in force during the Security Period

The terms of the other Finance Documents and of any side letters between any
Finance Parties in relation to any Finance Document are incorporated n this
Deed to the extent required to ensure that any purported disposition of any
freehold or leasehold property contamned in this Deed is a valhid disposition in
accordance with Section 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1989

If the Security Agent considers that an amount paid to a Finance Party under a
Finance Document 1s capable of being avoided or otherwise set aside on the
liquidation or administration of the payer or otherwise, then that amount will
not be considered to have been irrevocably paid for the purposes of this Deed

Unless the context otherwise requires. a reference to a Security Asset includes
the proceeds of sale of that Security Asset

3

LEGAL_EU # 14423461 8




2 COVENANT TO PAY

Each Chargor covenants with the Security Agent to pay, discharge and satisfy the
Secured Liabihities when they become due in accordance with the Finance
Documents

3 CREATION OF SECURITY
31 General
(a) All the Secunty created under this Deed
(1) 1s created 1n favour of the Security Agent;
() 1s created over present and future assets of each Chargor,

() 15 security for the payment and satisfaction of all the Secured
Liabilittes, and

(iv) 15 made with full utle guarantee in accordance with the Law of
Property (Miscellaneous Provisions) Act 1994

(b) The Security Agent holds the benefit of this Deed on trust for the Finance
Parties

32 Land
(a) Each Chargor charges

(1) by way of a first legal mortgage all estates or interests in any freehold
or leasehold property now owned by 1t and this includes the real
property (if any) specified against its name in Schedule 2 (Real
Property), and

(1) (to the extent that they are not the subject of a mortgage under sub-
paragraph (1) above) by way of first fixed charge all estates or interests
in any freehold or leasehold property now or subsequently owned by 1t

(b) A reference 1n this subclause to a mortgage or charge of any freehold or
leasehold property includes

0] all buildings, fixtures, fittings and fixed plant and machinery on that
property, and

(1)  the benefit of any covenants for title given or entered into by any
predecessor in title of the Chargor in respect of that property or any
moneys paid or payable in respect of those covenants

LEGAL_EU # 14423461 8




33

34

3.5

36

37

38

Securities

(a) Each Chargor charges by way of a first fixed charge its interest in all shares,
stocks, debentures. bonds or other securities and investments owned by it or
held by any nominee on 1ts behalf

() A reference n this subclause to a mortgage or charge of any stock, share,
debenture, bond or other security mncludes:

(1) any dividend or interest paid or payable in relation to 1t, and

(n)  any night, money or property accruing or offered at any time tn relation
to 1t by way of redemption, substitution, exchange, bonus or
preference, under option rights or otherwise

Plant and machinery

Each Chargor charges by way of a first fixed charge all plant and machinery owned
by the Chargor and 1ts interest 1n any plant or machinery in 1ts possession

Credit balances

Each Chargor charges by way of a first fixed charge all of its rights in respect of any
amount standing to the credit of any account (including any account contemplated by
the Facility Agreement or this Deed) it has with any person and the debt represented
by 1t

Book debts ete.

Each Chargor charges by way of a first fixed charge
(a) all of us book and other debts,

(b) all other moneys due and owing to 1t, and

(c) the benefit of all rights, securities or guarantees of any nature enjoyed or held
by 1t 1n relation to any item under paragraph (a) or (b) above

Insurances

Each Chargor assigns absolutely, subject to a proviso for re-assignment on
redemption, all of its rights under any contract or policy of insurance taken out by it
or on its behalf or in which it has an interest.

Other contracts

(a) Subject to paragraph (b) below, each Chargor assigns absolutely, subject to a
proviso for re-assignment on redemption, all of 1ts nghts

(1) under each Lease Document,
(1) in respect of all Rental Income,
5
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(b)

(1) under any guarantee of Rental Income contained n or relating to any
Lease Document,

(1iv)  under each appointment of a Investment Advisor or Property Manager,
and

(v) under any other agreement to which 1t 1s a party except to the extent
that 1t 15 subject to any fixed security created under any other term of
this clause.

To the extent that any such right referred to n paragraph (a) above 1s not
assignable or capable of assignment, each Chargor shall charge by way of a
first fixed charge any right referred to in paragraph (a) of which it has the
benefit

39 Intellectual Property

Each Chargor charges by way of first fixed charge all of 1ts Intellectual Property

310 Miscellaneous

Each Chargor charges by way of first fixed charge

(a)
(b)
(©)

(d

(e

any beneficial interest, claim or entitlement it has in any pension fund,
its goodwill,

the benefit of any authorisation (statutory or otherwise) held in connection
with 1ts use of any Security Asset,

the right to recover and receive compensation which may be payable to it in
respect of any authorisation referred to in paragraph (c) above, and

its uncalled capital

311 Floating charge

()

(b)

Each Chargor charges by way of a first floating charge all 1ts assets not
otherwise effectively mortgaged, charged or assigned by way of fixed
mortgage, charge or assignment under this clause

Except as provided below, the Security Agent may by notice to the Borrower
convert the floating charge created by this subclause into a fixed charge as
regards any Chargor's assets specified 1n that notice, if

(N an Event of Default 1s continuing, or

() the Security Agent (acting reasonably) considers those assets to be 1n
danger of being seized or sold under any form of distress, attachment,
execution or other legal process or to be otherwise 1n jeopardy

LEGAL_EU # 14423461 8
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4.2

43

44

() The floating charge created by this subclause may not be converted into a
fixed charge solely by reason of

) the obtaining of a moratorium, or
(n) anything done with a view to obtaining a moratorium,
under the Insolvency Act 2000

(d) The floating charge created by this subclause will automatically convert into a
fixed charge over all of the assets of the Chargors if an admunistrator 1s
appointed or the Security Agent receives notice of an intention to appoint an
admuinistrator

(e) The floating charge created by this subclause 1s a qualifying floating charge
for the purpose of paragraph 14 of Schedule Bl to the Insolvency Act 1986

REPRESENTATIONS - GENERAL
Nature of security

Each Chargor represents to each Finance Party that, subject to the Legal Reservations,
this Deed creates those Security Interests 1t purports to create and 1s not liable to be
avolded or otherwise set aside on the liquidation or admimistration of the Chargor or
otherwise

Ownership of Secured Assets
The Chargors are the sole legal and beneficial owners of the Secunty Assets
No Security

The Security Assets are free from any Security other than the Security created by this
Deed and Permitted Security

Times for making representations

(a) The representations set cut 1n this Deed (including in thts clause) are made on
the date of this Deed.

(b) Unless a representation i1s expressed to be given at a specific date, each
representation under this Deed 1s deemed to be repeated by each Chargor on
each day of the Security Period

(c) When a representation 1s repeated, 1t 1s apphed to the circumstances existing at
the time of repetition

LEGAL_EU # 14423461 8




5.1

52

53

54

61

RESTRICTIONS ON DEALINGS
Security

Except as expressly permitted in the Facility Agreement, no Chargor may create or
permit to subsist any Security Interest on any Security Asset (except for the Security
created by this Deed)

Disposals

Except as expressly permitted in the Facility Agreement, no Chargor may sell,
transfer, licence, lease or otherwise dispose of any Security Asset, except for the
disposal n the ordinary course of trade of any Security Asset subject to the floating
charge created under this Deed

Preservation of Secured Assets

No Chargor shall do, or permuit to be done, any act or thing that would or is reasonably
likely to

(a) Jeopardise or prejudice the effectiveness or the validity of the Security created
by this Deed; or

(b) have a Matenal Adverse Effect
Enforcement of Rights
Each Chargor shalt use 1its reasonable endeavours to

(a) procure the prompt observance and performance of the covenants and other
obligations imposed on the Chargor's counterparties, and

(b) enforce any rights and institute, continue or defend any proceedings relating to
any of the Security assets which the Security Agent may require from time to
time

LAND
General
In this Clause

"Fixtures" means all fixtures and fittings and fixed plant and machinery on the
Mortgaged Property.

"Mortgaged Property” means all freehold or leaschold property included in the
definition of Security Assets

"Premises" means all buildings and erections included in the definition of Security
Assets
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63

64

71

Notices to tenants
Each Chargor must:

{a) promptly (and, in relation to the notice to each occupational tenant as referred
to in paragraph 6 8(1) of Schedule 2 (Conditions Precedent) of the Facility
Agreement within 2 Business Days of the date of this Deed) serve a notice of
assignment, substantially in the form of Part 1 of Schedule 3 (Form of Notice
to Occupational Tenants), on each tenant of the Mortgaged Property, and

{b) use reasonable endeavours to ensure that each such tenant acknowledges that
notice, substantially in the form of Part 2 of Schedule 3 (Form of
Acknowledgement of Occupational Tenants)

The Land Registry

Each Chargor consents to and shall apply to the Registrar for a restriction to be
entered on the Register of Title of all registered land now or 1n the future owned by
the Chargor 1n standard form P in Schedule 4 of the Land Registration Rules 2003 as
follows

"No disposition of the registered estate by the proprietor of the registered estate [or by
the proprietor of any registered charge] 1s to be registered without a written consent
signed by the proprietor for the time being of the charge dated [+] in favour of [¢]
referred to n the charges register or, 1f appropriate, signed on such proprictor’s behalf
by 1ts secretary or conveyancer"”

Deposit of title deeds

Each Chargor must deposit with the Security Agent all deeds and documents of title
relating to the Mortgaged Property and all local land charges, land charges and Land
Registry search certificates and similar documents received by or on behalf of the

Chargor or otherwise procure that such deeds and documents are held to the order of
the Security Agent

SECURITIES
General

In this clause
"Investments" means:

(a) all shares, stocks, debentures, bonds or other securities and mvestments
included in the definition of Secunity Assets in Clause | 1 (Definitions),

(b) any dividend or interest paid or payable 1n relation to any of the above,

©) any right, money or property accruing or offered at any time 1n relation to any
of the above by way of redemption, substitution, exchange, bonus or
preference under option rights or otherwise, and
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(d) m relation to SIR Healthcare 2 Limuted, all the shares, including present and
future shares, 1n the share capital of each entity hsted in Schedule 1 — Part B
(Companies) owned by SIR Healthcare 2 Limited

72 Investments
Each Chargor represents to each Finance Party that

(a) its Investments are fully paid and are not subject to any option to purchase or
stmilar rights, and

(b) it 1s the sole legal and beneficial owner of its Investments

(©) No constitutional document of an issuer of an Investment, nor any other
agreement
{)] restricts or nhibits any transfer of the Investments on creation or

enforcement of the security constituted by this Deed, or
(1) contains any rights of pre-emption 1n relation to 1ts Investments
73 Deposit
Each Chargor must:

(a) in relation to the certificates and documents 1n respect of the Companies as
referred to in paragraphs 2 and 3 of Schedule 12 (Conditions Subsequent) of
the Facility Agreement, within 2 Business Days of the date of this Deed (or
such other t1ime period as specified in paragraph 3 of Schedule 12 (Conditions
Subsequent) of the Facility Agreement) deposit with the Security Agent, or as
the Security Agent may direct, all such certificates and other documents of
title or evidence of ownership 1n relation to the Companies,

(b) promptly deposit with the Security Agent, or as the Security Agent may direct,
all certificates and other documents of title or evidence of ownership mn
relation to any Investments, and

(c) promptly execute and deliver to the Secunity Agent all share transfers and
other documents which may be requested by the Security Agent in order to
enable the Security Agent or its nominees to be registered as the owner or
otherwise obtain a legal title to any of its Investments upon exercise of its
rights 1n accordance with this Deed

74  Changes to rights

No Chargor may take or allow the taking of any action on its behalf which may result
in the rights attaching to any of its Investments being altered or further Investments
being 1ssued

75 Calls

10
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76

77

(a) Each Chargor must pay all calls or other payments due and payable by 1t 1n
respect of any Investment

{b) If a Chargor fails to do so, the Security Agent may pay the calls or other
payments in respect of any Investment on behalf of that Chargor That
Chargor must immediately. on request, reimburse the Security Agent for any
payment made by the Security Agent under this subclause

Other obhgations in respect of Investments

(a) Each Chargor must promptly copy to the Security Agent and comply with all
requests for information which 1s within its knowledge and which are made
under section 793 of the Companies Act 2006 or any similar provision
contained n any articles of association or other constitutional document
relating to any of its Investments If it fails to do so, the Security Agent may
elect to provide such information as it may have on behalf of that Chargor

(b) Each Chargor must comply with alt other conditions and obligations assumed
by it in respect of any of 1ts Investments

(€) The Security Agent 1s not obliged to.
(1) perform any obligation of a Chargor,
(1)  make any payment,

() make any enquiry as to the nature or sufficiency of any payment
recerved by 1t or a Chargor, or

(iv)  present or file any claim or take any other action to collect or enforce
the payment of any amount to which 1t may be entitled under this
Deed,

in respect of any Investment
Voting rights
(a) Before this Security becomes enforceable

) the voting rights, powers and other rights in respect of the Investments
must (1f exercisable by the Security Agent) be exercised in any manner
which a Chargor may direct in writing, and

(n)  all dividends or other mmcome paid or payable in relation to any
Investments must be paid to the General Account

(b) Each Chargor must indemnify the Security Agent against any loss or liability
incurred by the Security Agent as a consequence of the Security Agent acting
in respect of the Investments as permitted by this Deed on the direction of any
Chargor

11
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82

83

9.1

(c) After this Security has become enforceable, the Security Agent may exercise
(in the name of the relevant Chargor and without any further consent or
authority on the part of the relevant Chargor) any voting rights and any powers
or rights which may be exercised by the legal or beneficial owner of any
Investment, any person who 1s the holder of any [nvestment or otherwise

ACCOUNTS
General

In this Clause "Account Bank" means a person with whom an Account 1s maintained
under the Facility Agreement

Book debts and receipts
(a) Each Chargor must get 1n and realisc its

6} rent and other amounts due from tenants of the Mortgaged Property,
and

() book and other debts and other moneys due and owing to i,

m the ordinary course of i1ts business and hold the proceeds of the getting in
and realisation (until payment into an Account if required in accordance with
paragraph (b) below) on trust for the Security Agent

(b) Each Chargor must, except to the extent that the Security Agent otherwise
agrees, pay all the proceeds of the getting in and realisation into an Account n
accordance with the Facility Agreement

Notices of charge
Each Chargor must

(a) Promptly (and, in relation to the notice to the Imitial Account Bank as referred
in paragraph 6 8(1) of Schedule 2 (Condifions Precedent) of the Facility
Agreement within 2 Business Days of the date of this Deed), serve a notice of
assignment, substantially in the form of Part | of Schedule 3 (Form of Notice
to Account Bank), on each Account Bank, and

(b) use reasonable endeavours to ensure that each Account Bank acknowledges
the notice, substantially in the form of Part 2 of Schedule 3 (Form of
Acknowledgement from Account Bank)

RELEVANT CONTRACTS
General
In this Clause "Relevant Contract" means

(a) each appointment of a Investment Advisor or Property Manager, and

12
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10

101

102

103

12

12 %

(b) any other agreement to which a Chargor 1s a party and which the Security
Agent has designated in writing as a Relevant Contract

Notices of assignment
Each Chargor must, at the request of the Security Agent

(a) promptly, (and, in relation to the notices to the relevant counterparties as
referred to 1n paragraph 6 8{1) of Schedule 2 (Conditions Precedent) of the
Facility Agreement within 2 Business Days of the Date of this Deed), serve a
notice of assignment, substantially in the form of Part | of Schedule 5 (Form
of Notice to Counterparty), on each counterparty to a Relevant Contract, and

(b) use reasonable endeavours to ensure that each such party acknowledges that
notice, substantially in the form of Part 2 of Schedule 5 (Form of
Acknowledgement of Counterparty).

INTELLECTUAL PROPERTY
Preservation of rights

Each Chargor shall take all necessary action to safeguard and maintain present and
future rights n, or relating to, the Intellectual Property which 1s matenial to its
business including (without limitation) by observing all covenants and stipulations
relating to those rights, and by paying all applicable renewal fees, licence fees and
other outgoings

Registration of Intellectual Property

Each Chargor shall use all reasonable efforts to register applications for the
registration of any Intellectual Property which are necessary to keep its Intellectual
Property which 1s material to 1ts business in force

Maintenance of Intellectual Property

No Chargor may permit, except with the prior written consent of the Secunity Agent,
any Intellectual Property which 1s material to its business to be abandoned, cancelled
or to lapse

WHEN SECURITY BECOMES ENFORCEABLE
This Security shall become immediately enforceable 1f an Event of Default occurs

After this Security has become enforceable, the Security Agent may n its absolute
discretion and without notice to any Chargor enforce all or any part of this Security in
any manner It sees fit or as the Majornity Lenders direct

ENFORCEMENT OF SECURITY

General
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(a) The statutory power of sale and the other statutory powers conferred on
mortgagees by Section 101 of the Act as varied and extended by this Deed will
be immedately exercisable at any time after this Security has become
enforceable.

(b) Section 103 of the Act (restricting the power of sale) and Section 93 of the Act
(restricting the right of consolidation) do not apply to this Secunity

(c) The statutory powers of leasing conferred on the Security Agent are extended
so as to authorise the Security Agent to lease, make agreements for leases,
accept surrenders of leases and grant options as the Secunty Agent may think
fit and without the need to comply with any provision of section 99 or 100 of
the Act

(d) 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

122  No liability as mortgagee in possession

Nerther the Security Agent nor any Receiver nor any administrator will be liable, by
reason of entering into possesston of a Security Asset, to account as mortgagee In
possession or for any loss on reahisation or for any default or omission for which a
mortgagee 1n possession might be hable except to the extent caused by its or his own
gross negligence or wilful misconduct

123 Privileges

Each Receiver and the Security Agent is entitled to all the rights, powers, privileges
and immunities conferred by the Act on mortgagees and receivers when such
recervers have been duly appointed under the Act, except that Section 103 of the Act
does not apply

124 Protection of third parties

No person (including a purchaser) dealing with the Security Agent or a Receiver or an
administrator or its or his agents will be concerned to enquure:

{a) whether the Secured Liabiiities have become payable, or

(b) whether any power which the Secunty Agent or the Receiver or administrator
1s purporting to exercise has become exercisable, or

() whether any money remains due under the Finance Documents, or

(d} how any money paid to the Security Agent or to the Recerver or administrator
1s to be apphed

125 Redemption of prior mortgages

(a) At any ume after this Security has become enforceable, the Security Agent
may

14
LLEGAL_EU # 14423461 8




126

127

13.

131

0] redeem any prior Security Interest against any Security Asset; and/or
{un) procure the transfer of that Security Interest to itself, and/or

(m)  settle and pass the accounts of the prior mortgagee, chargee or
encumbrancer and any accounts so settled and passed shall be
conclusive and binding on each Chargor.

All principal moneys, interest, costs, charges and expenses of and incidental to
any such redemption and/or transfer shall be paid by the relevant Chargor to
the Security Agent on demand

(b) Each Chargor must pay to the Security Agent, immediately on demand, the
costs and expenses incurred by the Security Agent in connection with any such
redemption and/or transfer, including the payment of any principal or interest

Contingencies

If this Security 1s enforced at a time when no amount 1s due under the Finance
Documents but at a time when amounts may or will become due, the Security Agent
(or the Recetver) may pay the proceeds of any recoveries effected by it into a
suspense account or other account selected by it

Statutory powers

The powers conferred by this Deed on the Security Agent or a Receiver are n
addition to and not in substitution for the powers conferred on motrtgagees and
mortgagees in possession under the Act, the Insolvency Act 1986 or otherwise by law
and 1n the case of any conflict between the powers contained in any such Act and
those conferred by this Deed, the terms of this Deed will prevail

APPOINTMENT AND RIGHTS OF RECEIVERS
Appomntment of Receivers

(a) Except as provided below, the Security Agent may appaint any one or more
persons to be a Recewver of all or any part of the Security Asscts if

() so requested by a Chargor in writing, or
() this Security has become enforceable

(b) Any appointment under paragraph (a) above may be by deed, under seal or in
writing under hand

(c) Except as provided below, any restriction imposed by law on the nght of a
mortgagee to appoint a Receiver (including under section 109(1) of the Act)
does not apply to this Deed

(d) The Security Agent 1s not entitled to appoint a Recerver solely as a result of
the obtaining of a moratorium (or anything done with a view to obtaining a
moratorium) under the Insolvency Act 2000

15
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(e) The Security Agent may not appoint an administrative receiver (as defined in
section 29(2) of the Insolvency Act 1986) over the Secunity Assets 1f the
Security Agent is prohibited from so doing by section 72A of the Insolvency
Act 1986 and no exception to the prohibition on appointing an administrative
receiver apphes

63 The Security Agent may by writing under hand (subject to any requirement for
an order of the court in the case of an admmistrative receiver), remove any
Recerver appomnted by it and may, whenever 1t thinks fit, appoint a new
Receiver 1n the place of any Receiver whose appeintment may for any reason
have terminated

132 Scope of Appointment

Any Recerver may be appointed either Receiver of all the Security Assets or Receiver
of such part thereof as may be specified 1n the appointment and, in the latter case, the
rights conferred on a Receiver by this Deed shall have effect as though every
reference theremn to the Security Assets were a reference to the part of such assets so
specified or any part thereof

133 Remuneration

The Securnity Agent may fix the remuneration of any Receiver appointed by i1t and the
maximum rate specified 1n Section 109(6) of the Act will not apply

134  Agent of the Chargors

Each Recewver 1s deemed to be the agent of each Chargor for all purposes and
accordingly 1s deemed to be in the same position as a Receiver duly appointed by a
mortgagee under the Act The Chargors alone shall be responsible for the contracts,
engagements, acts, omussions, defaults and losses of a Recerver and for habilities
incurred by a Receiver No Finance Party shall incur any lability (either to the
Chargors or to any other person) by reason of the appomtment of a Receiver ar for
any other reason

135 Exercise of Receiver powers by the Security Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this
Deed (either expressly or impliedly) or by law on a Receiver may, after this Security
becomes enforceable, be exercised by the Securnity Agent in relation to any Security
Asset without first appointing a Recerver and notwithstanding the appointment of a
Receiver

14 POWERS OF RECEIVERS
141 General

(a) A Recerver has all of the rnights, powers and discretions set out below in this
Clause n addition to those conferred on it by any law and this includes

16
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(b)

0 in the case of an admunistrative receiver, all the rights powers and
discretions conferred on an administrative receiver under the
Insolvency Act, 1986, and

{11) otherwise, all the rights, powers and discretions conferred on a receiver
(or a recerver and manager) under the Act and the Insolvency Act,
1986

If there 15 more than one Receiver holding office at the same time, each
Receiver may (unless the document appointing him states otherwise) exercise
all of the powers conferred on a Receiver under this Deed individually and to
the exclusion of any other Receiver

142 Rights of Receivers

Any Recerver appointed pursuant to this Deed shall be enutled (either in his or her
own name or 1n the name of a Chargor or any trustee or nominee for the Chargor) and
in any manner and upon such terms and conditions as the Receiver thinks fit

(a)

(b)
(©)

(d)
(©)

(f)

(8)

(h)

O

to enter upon, take immediate possession of, collect and get in any Security
Asset,

to carry on any business of the Chargor,

to borrow or raise money, either unsecured or on the security of any Security
Asset, either in priority to this Security or otherwise, for whatever purpose the
receiver thinks fit,

to lend money or advance credit to any customer of the Chargor,

to settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who 1s or
claims to be a creditor of the Chargor or relating in any way any Security
Asset,

to bring, prosecute, enforce, defend and abandon actions, suits and
proceedings In relation to any Security Asset which the Receiver thinks fit,

to redeem any Secunty Interest (whether or not having prionity to the
constituted) over any Security Asset and to settle the accounts of
encumbrancers;

to appoint and discharge officers, managers, employees, agents and advisors
of all kinds for the purposes of this Deed upon such terms as to remuneration
or otherwise as the Recerver sees fit and to discharge any person appointed by
the Chargor,

to sell, exchange, convert into money and realise any Security Asset by public
auction or privately and for which purposes

) the consideration for the relevant transaction may consist of cash,
debentures or other obligations, shares, stock or other valuable

17
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consideration and any such consideration may be payable 1n a lump
sum or by instalments spread over any period the Recerver thinks fit,
and

(u)  fixtures (other than landlord’s fixtures), may be severed and sold
separately from the relevant property without the consent of the

Chargor,
)] to let any Security Asset for any term and at any rent (with or without a

premium) and accept a surrender of any lease or tenancy (including on terms,
providing for the payment of money to a lessee or tenant on a surrender),

(k) to give a valid receipt for any moneys and execute any assurance or thing
which may be proper or dessrable for realising any Security Asset,

)] to form a Subsidiary of the Chargor and transfer any Security Asset to that

Subsidiary,
(m
0] effect any repair or insurance and do any other act which the Chargor
might do in the ordinary conduct of 1ts business to protect or improve
any Security Asset,
(1) commence and/or complete any building operation, and
(1)  to apply for an maintain any planning permission, butlding regulation

approval or any other authorisation,

(n) to otherwise

)

()

()

do all such other acts and things the Receiver may consider necessary
or expedient for the realising of any Security Asset or mcidental or
conducive to the exercise of any of the rights conferred on the Receiver
under or by virtue of this Deed or law,

exercise In relation to any Security Assets all the powers, authorities
and things which the Receiver would be capable of exercising 1f the
Receiver were the absolute beneficial owner of that Security Asset, and

use the name of the Chargor for any of the above purposes

Each of the rights specified in each of the above paragraphs shall (except as otherwise
provided) be distinct and shall not be in any way limited by reference to any other

paragraph

143 Delegation

A Receiver may delegate his powers in accordance with this Deed

15 APPLICATION OF PROCEEDS
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Any moneys received by the Security Agent or any Receiver after this Security has
become enforceable shall be applied

(a) in or towards payment of or provision for all costs and expenses incurred by
the Security Agent or any Receiver under or 1n connection with this Deed and
of all remuneration due to any Receiver under or 1n connection with this Deed;

(b) in or towards payment of or provision for the Secured Liabilities in accordance
with the terms of the Facility Agreement, and

©) in payment of the surplus (1f any) to the Chargors or other person entitled to 1t.

This Clause 1s subject to the payment of any claims having priority over this Security
This Clause does not prejudice the right of any Finance Party to recover any shortfall
from a Chargor

16 DELEGATION

The Security Agent and any Receiver may delegate by power of attorney or in any
other manner to any person any right, power or discretion exercisable by 1t under this
Deed Any such delegation may be made upon the terms (including power to sub-
delegate) which the Security Agent or Receiver may think fit Neither the Security
Agent nor any Receiver will be in any way hable or responsible to a Chargor for any
loss or liability arising from any act, default, omission or misconduct on the part of
any such delegate or sub-delegate.

17 EXPENSES AND INDEMNITY
Each Chargor must

(a) within five Business Days of written demand pay all costs and expenses
(including legal fees) incurred 1n connection with this Deed by any Finance
Party, Receiver, attorney, manager, agent or other person appointed by the
Security Agent under this Deed including any arising from any actual or
alleged breach by any person of any law or regulation, whether relating to the
environment or otherwise, and

(b) keep each of them indemmified against any faillure or delay in paying those
cOsts Or expenses

18 FURTHER ASSURANCES

Each Chargor must, at its own expense, take whatever action the Security Agent or a
Receiver may require for

(a) creating, perfecting or protecting any Security intended to be created by this
Deed, or

(b) facilitating the realisation of any Security Asset, or the exercise of any right,
power or discretion exercisable, by the Security Agent or any Recerver or any
of 1ts delegates or sub-delegates in respect of any Security Asset

19
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191

192

20

201

202

This includes

6] if an Event of Default 1s continuing, the execution of any transfer,
conveyance, assignment or assurance of any property, whether to the
Security Agent or to 1ts nomnee, or

(n)  the giving of any nouce, order or direction and the making of any
registration,

which, 1n any such case, the Security Agent may think expedient
POWER OF ATTORNEY
Appointment and powers

Each Chargor by way of security irrevocably and severally appoints the Security
Agent, each Recerver and any of therr respective delegates or sub-delegates to be its
attorney and 1n 1ts name and on 1ts behalf to take any action which the Chargor s
obliged to take under this Deed Each Chargor ratifies and confirms whatever any
attorney does or purports to do under 1ts appointment under this Clause

Exercise of power of attorney

The power of attorney granted pursuant to Clause 19 1 shall only be exercisable by
the Security Agent or its delegates or sub-delegates (a) whilst an Event of Default 1s
continuing, or (b} if a Chargor 1s obliged to take any action under this Deed and such
Chargor has failed to take such action within 3 Business Days of written notice from
the Security Agent to take such action

MISCELLANEOUS
Tacking

Each Lender must perform its obligations under the Facility Agreement (including
any obligation to make available further advances)

New Accounts

(a) if any subsequent charge or other interest affects any Security Asset, a Finance
Party may open a new account with a Chargor

b If the relevant Finance Party does not open a new account, it will nevertheless
be treated as 1f 1t had done so at the time when it received or was deemed to
have received notice of that charge or other account

©) As from that time all payments made to the Finance Party will be credited or
be treated as having been credited to the new account and will not operate to
reduce any Secured Liability
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Time deposits

Without prejudice to any right of set-off any Finance Party may have under any other
Finance Document or otherwise, if any time deposit matures on any account a
Chargor has with any Finance Party within the Security Pertod when

(a) this Security has become enforceable, and
(b) no Secured Liability 1s due and payable,

that time deposit will automatically be renewed for any further matunity which that
Finance Party considers appropnate

Notice of assignment

This Deed constitutes notice in writing to each Chargor of any charge or assignment
of a debt owed by the Chargor to any other member of the Group and contained in
any other Security Document

Appropriation

(a) To the extent that any of the Security Assets constitute "financial collateral”
and this Deed and the obligations of each Chargor under this Deed constitute a
"security financial collateral arrangement” (as defined in and for the purposes
of the Financial Collateral Arrangements (No 2) Regulations 2003 (the
"Regulations')), at any time after an Event of Default has occurred, the
Security Agent may approprate all or part of the Security Assets in or towards
satisfactton of the Secured Liabilities

(b) The Security Agent must attribute a value to the appropriated Security Asset in
a commercially reasonable manner.

(c) Where the Security Agent exercises its rights of appropriation and the value of
the Security Assets appropriated differs from the amount of the Secured
Liabilities, as the case may be, either

Q)] the Security Agent must account to the relevant Chargor for the
amount by which the value of the Security Assets exceeds the Secured
Liabilities, or

(n)  the Chargor will remaimn liable to the Security Agent for any amount
whereby the value of the Security Assets are less than the Secured
Liabilities
Liability

The obligations of the Chargors under this Deed are joint and several

21
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PRESERVATION OF SECURITY
Continuing Security

The Security created by this Deed 1s a continuing security and will extend to the
ultimate balance of the Secured Liabilities regardless of any intermediate payment or
discharge in whole or 1n part of the Secured Liabilities

Waiver of Defences

Neither the obligations of the Chargors nor the Security Created by this Deed will be
affected by any act, omission or thing which, but for this Clause 20 2, would reduce,
release or prejudice any of its obligations under this Deed (whether or not known to
the Chargor or any Finance Party). This includes (without hmitation)

(a) any time or waiver granted to, or composition with, any person,
(b) the release of any person under the terms of any composition or arrangement,
(©) the taking, variation, compromise, exchange, renewal or release of, or refusal

or neglect to perfect, take up or enforce, any rights agamst, or security over
assets of, any person,

(d) any non-presentation or non-observance of any formality or other requirement
in respect of any instruments or any failure to reahse the full value of any
security,

(e) any incapacity or lack of power, authority or legal personality of or dissolution
or change in the members or status of any person,

H any amendment (however fundamental) of a Finance Document or any other
document or security, or

(g) any unenforceability, illegality, invalidity or non-provabulity of any obhgation
of any person under any Finance Document or any other document or security

Immediate Recourse

Each Chargor waives any right it may have of first requiring any Finance Party (or
any trustee or agent on 1ts behalf) to proceed against or enforce any other rights or
security or claim payment from any person before claiming from the Chargor under
this Deed

Additional Security

The Security created by this Deed 1s in addition to and 1s not 1n any way prejudiced by
any other Security now or subsequently held by any Finance Party

22
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RELEASE

At the end of the Security Period, the Finance Parties must, at the request and cost of
the Borrower, take whatever action is necessary to release the Security Assets from
this Security

If a Chargor 1s permutted to dispose of a Security Asset in accordance with the terms
of the Facility Agreement and provided that the conditions to such disposal (as set out
in the Facility Agreement) are satisfied, at the request and expense of the Chargor, the
Security Agent will enter into any document and do all such other things which are
reasonably required to release such Security Asset (and 1f such Security Asset 15 the
shares 1n a Company, all assets of that Company) from the Security constituted by this
Deed

GENERAL PROVISIONS

The provisions of Clause 32 (Notices), Clause 34 (Partial Invaliduy), Clause 35
(Remedies and Waivers), Clause 36 (dmendments and Wawvers) and Clause 38
(Counterparts) of the Facility Agreement shall be incorporated into this Deed as if set
out 1 full in this Deed and as if references in those clauses to "this Agreement” or
"the Finance Documents” are references to this Deed

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with 1t
are governed by English law

The courts of England have exclusive jurisdiction to settle any dispute arising out of
or 1n connectton with this Deed The Chargor hereby irrevocably submits to the
Jurisdiction of the High Court of Justice in England

This Deed has been entered into as a deed on the date stated at the beginnming of this Deed

23
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SCHEDULE 1
Part A - Chargors

Chargors Registration number

SIR Healthcare 2 Limited 09736648
SIR Ashtead Limited 06182054
SIR Yorkshire Limited 06181984
SIR Reading Limited 06181961
SIR Lisson Limited 05956505
SIR Fitzwalliam Limited 06182061
SIR Pinehill Limited 06181975
SIR Winfield Limited 06182015
SIR Oaks Limited 06181967
SIR Fulwood Limited 06181972
SIR Woodland Limited 06182008
SIR Rowley Limited 06182036

LEGAL EU# 14423461 8

24




Part B — Companies

Companies Registration number

SIR Ashtead Limited 06182054
SIR Yorkshire Limited 06181984
SIR Readmg Limited 06181961
SIR Lisson Limited 05956505
SIR Fitzwilliam Limited 06182061
SIR Pinehall Limited 06181675
SIR Winfield Limited 06182015
SIR Qaks Limuted 06181947
SIR Fulwood Limited 06181972
SIR Woodland Limited 06182008
SIR Rowley Limited 06182036
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SCHEDULE 2

REAL PROPERTY
Owner Address of Property Land Registry Title
Number(s)
SIR Ashtead Limited Ramsay Ashtead SY439698
Hospital
The Warren Ashtead KT21
2SB
SIR Yorkshire Ramsay Yorkshire WYK716180,
Limited Hospatal WYKI141551,
Bradford Road, Bingley WYKI191881
BDI16 1TW
SIR Reading Limited Ramsay Reading BK352435
Hospital Berkshire
Independent Hospital,
Wensley Road, Coley Park,
Reading RGI1 6UZ
SIR Lisson Limited Florence Nightingale NGL255448,
Hospaital/ Lisson NGL669122
Grove property
SIR Fitzwilliam Ramsay Fitzwilham CB40149,
Limuted Hospital Milton Way, CB50569
Bretton, Peterborough PE3
9AQ
SIR Pinehill Limited Ramsay Pinehilt HD402679
Hospital Benslow Lane,
Hitchin SG4 9Q7Z
SIR Winfield Limited Ramsay Winfield GR130218
Hospital Tewkesbury Road,
Longford, Gloucester GL2
9WH
SIR Oaks Limited Ramsay Oaks Hospital 120 EX438661
Mile End Road, Colchester
C0O4 5XR
SIR Fulwood Limited Ramsay Fulwood LA769958
Hospital Midgery Lane,
Fulwood PR2 9§87
SIR Woodland Ramsay Woodland NN79549,
Limited Hospital Rothwell Road, NNi194616,
Kettering NN16 8XF NN207608,
NN199821
SIR Rowley Limited Ramsay Rowley SF400402,
Hospital Rowley, STI7 9AQ | SF400403

LEGAL EU # 14423461 §

26




SCHEDULE 3
FORM OF NOTICE TO ACCOUNT BANK

Part 1
Form of Notice to Account Bank

[Letterhead of Chargor]
To  [4
200[+]
Dear Sirs

This letter constitutes notice to you that, by a Security Deed dated [+] (the "Security Deed"),
we have charged (by way of a first fixed charge) in favour of [+] (the "Security Agent") as
agent and trustee for the Finance Parties referred to in the Secunty Deed all our rights in
respect of any amount standing to the credit of any account maintained by us with you (the
"Accounts')

We hereby irrevocably instruct and authorise you to disclose to the Security Agent, such
information relating to any of the Accounts as the Security Agent may request to comply with
the terms of any written notice or nstruction relating to any Account given to you by the
Security Agent and to pay or release any sum standing to the credit of any Account (other
than the Account referred to as "General Account™) in accordance with the written
nstructions of the Security Agent

In relation to the Account referred to as "General Account”, prior to any notice from the
Security Agent than an Event of Default 1s continuing, we remain entitled to operating the
Account referred to as "General Account” and upon any notice from the Security Agent that
an Event of Default 1s continuing, we hereby irrevocably instruct and authorise you to pay or
release any sum standing to the credit of the Account referred to as "General Account” n
accordance with the written instructions of the Security Agent

We confirm that you should comply with the instructions n this letter without any further
permission from, or reference to, us

The instructions 1n this letter may not be revoked or amended without the prior written
consent of the Security Agent

This letter 15 governed by English law

Would you please confirm your agreement to the above by sending the enclosed
acknowledgement to the Security Agent at [¢] with a copy to ourselves

Yours faithfully

(Authorised signatory)

[CHARGOR]
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Part2
Form Of Acknowledgement from Account Bank

[Letterhead of Account Bank]
To [AGENT]
Copy [CHARGOR]
200[]
Dear Sirs

We confirm receipt from [+] (the "Chargor") of a notice dated [*] of a charge upon the terms
of a Security Deed, over all the rights of the Chargor to any amount standing to the credit of
any of the Chargor’s accounts with us or any bank, financial institution or other person (the
"Accounts')

We confirm that we

(a) accept the wnstructions contained 1n the notice and agree to comply with the
notice,

t) have not recerved notice of the interest of any third party in any Account,

() have neither claimed nor exercised, nor will claim or exercise, any security
interest, set-off, counter-claim or other right in respect of any Account,

(d) will not permit any amount to be withdrawn from any Account {other than the
account referred to as the "General Account") without your prior written
consent, and

(e) solely 1n relation to the Account referred to as "General Account”, upon your
notification of the occurrence of an Event of Default, will not permit any
amount to be withdraw from such account without your prior written consent,

The Accounts maintained with us are
ISpecify accounts and account numbers|
This letter 15 governed by English law

Yours faithfully,

(Authorised signatory)

[Account Bank]
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SCHEDULE 4
FORM OF NOTICE TO OCCUPATIONAL TENANTS

Partil
Form of Notice to Occupational Tenants

[Letterhead of the Chargor]
To [Occupational tenant]
[Date]
Dear Sirs,
We refer to the lease dated (] and made between [+] and [+] (the "Lease")

This letter constitutes notice to you that by a Security Deed dated [+] (the "Security Deed"™)
we have assigned by way of security to [AGENT] (the "Security Agent') as agent and
trustee for the Finance Parties referred to in the Securnity Deed, all our rights under the Lease

We irrevocably instruct and authorise you to pay any rent payable by you under the Lease to
our account [with the Security Agent] at [*], Account No [+], Sort Code [+] (the "Collection
Account')

The instructions 1n this letter apply until you receive notice from the Security Agent to the
contrary and notwithstanding any previous nstructions given by us

The mstructions n this letter may not be revoked or amended without the prior written
consent of the Security Agent

Thus letter 1s governed by English law

Please confirm your agreement to the above by signing the attached acknowledgement and
returning it to the Security Agent at [ADDRESS] with a copy to ourselves

Yours faithfully,

For

[COMPANY)
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Part 2
Form Of Acknowledgement Of Occupational Tenant
To [AGENT]
Attention [ATTENTION]
[Date]
Dear Sirs,

We confirm receipt from [Chargor] (the "Chargor”) of a notice dated [¢], 2015 (the
"Notice'") 1n relation to the Lease (as defined 1n the Notice)

We accept the instructions contained 1n the Notice
We confirm that we

(a) have not received any notice that any third party has or will have any night or
interest 1n, or has made or will be making any claim or demand or taking any
action 1n respect of, the rights of the Chargor under or in respect of the Lease
(as defined 1n the Notice), and

(b) must pay all rent and all other monies payable by us under the Lease into the
Collecticn Account (as defined 1n the Notice), and

(c) must continue to pay those monies into the Collection Account until we
recelve your written nstructions to the contrary

Thus letter 1s governed by English law

Yours faithfully,

For

[*]
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SCHEDULE 5
FORM OF NOTICE FOR RELEVANT CONTRACTS

Part 1
Form of Notice to Counterparty

To [Contract party]
[Date]
Dear Sirs,

This letter constitutes notice to you that by a Secunity Deed dated [¢] 2015 (the "Security
Deed™) we have assigned by way of security to CBRE Loan Servicing Limited (the
"Security Agent'"), as agent and trustee for the Finance Parties as referred to in the Security
Deed, all our rights in respect of finsert details of Contract] (the "Contract™)

We confirm that

(a) we will remain lhable under the Contract to perform all the obligations
assumed by us under the Contract, and

(b) none of the Security Agent, 1ts agents, any receiver or any other person will at
any time be under any obligation or hability to you under or 1n respect of the
Contract

We will also remain entitled to exercise all our rights, powers and discretions under the
Contract, and you should continue to give notices under the Contract to us, unless and until
you receve notice from the Security Agent to the contrary stating that the security has
become enforceable. In this event, all the rights, powers and discretions will be exercisable
by, and notices must be given to, the Security Agent or as 1t directs

Please note that we have agreed that we will not amend or waive any provision of or
terminate the Contract without the prior consent of the Security Agent

This letter 1s governed by English law
Please acknowledge receipt of this letter by sending the attached acknowledgement to the

Security Agent at Henrietta House, Henrnietta Place, London WiG ONB, Attention Piotr
Tokarsk: and Gerard Nation, Fax 00 44 (0)207 182 2198

Yours faithfully,

[Chargor]

(Authonised signatory)
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Part 2
Form Of Acknowledgement Of Counterparty

To [AGENT] as Security Agent
Copy [Chargor]

[Date]
Dear Sirs,

We confirm receipt from [+} (the "Chargor") of a notice dated [¢] of an assignment on the
terms of the Security Deed of all the Chargor's rights in respect of [insert details of the
Contract] (the "Contract")

We confirm that we will pay all sums due, and give notices, under the Contract as directed 1n
that notice

This letter 1s governed by English law

Yours faithfully,

(Authorised signatory)

[Counterparty]
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SCHEDULE 6
FORM OF NOTICE TO INSURER

Part 1
Form of Notice to Insurer

To.  [Insurer]
[Date]

Dear Sirs,

This letter constitutes notice to you that by a Security Deed dated [«] 2015 (the "Security
Deed") we have assigned by way of security to CBRE Loan Servicing Limited (the
"Security Agent'), as agent and trustee for the Finance Parties as referred to 1n the Security
Deed, all our rights in respect of our rights under the insurance policy with policy numbers []
(including all monies payable thereunder, proceeds of all claims, awards and judgements) and
all other insurances entered into supplemental to or in replacement of such policy of
insurance [(the “Policy™)/(the “Policies™)]

We rrevocably instruct and authorise you to

(a) disclose to the Security Agent without any reference to or further authority
from us and without any mquiry by you as to the justification for the
disclosure, any information relating to the [Policy/Policies] which the Security
Agent may request from you, and

(b) pay any sum payable by you under the [Policy/Policies] 1n respect of loss of
rent proceeds to [Account Details] (the "Rent Account™) and 1n respect of all
other payments into [Account details] (the “Deposit Account’)

We confirm that you should comply with the instructions in this letter without any further
permission from, or reference to, us

The instructions n this letter may not be revoked or amended without the prior written
consent of the Security Agent

No changes should be made to the terms of the Insurance save with the prior written consent
of the Security Agent

Thus letter, and any non-contractual obligations or labtlities arising out of or 1n connection
with 1t are governed by, and construed 1in accordance with, Engiish law

Thus letter 1s governed by English law

Please acknowledge receipt of this letter by sending the attached acknowledgement to the
Security Agent at Henrietta House, Henrietta Place, London W1G ONB, Attention Piotr
Tokarski and Gerard Nation, Fax- 00 44 (0)207 182 2198

Yours faithfully,
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Part2
Form Of Acknowledgement Of Insurer

ACKNOWLEDGEMENT OF INSURER
To [AGENT]
Attention [ATTENTION]
[Date}
Dear Sirs,

We confirm receipt from [Chargor] (the "Chargor") of a notice dated f[+], 2015 (the
"Notice") 1n relation to the[ Policy/Policies] (as defined n the Notice)

We confirm that we.
(a) have not received notice of the interest of any third party in the Policy,

(b) must pay any amount payable by us under the Policy 1n respect of loss of rent
proceeds to [Account Details] (the “Rent Account™) and in respect of all other
payments into [Account details] (the “Deposit Account™), and

(c) must continue to pay those monies referred to above into the bank accounts
referred to above until we recerve your written 1nstructions to the contrary

This letter, and any non-contractual obligations or habilities arising out of or 1n connection
with 1t are governed by, and construed in accordance with, English law

Yours faithfully,

For
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SIGNATORIES

Chargors:

SIGNED as a DEED by SIR 7
HEALTHCARE 2 LIMITED, acting by 2
a Director, in the presence of /I e

Witness

Signature . MSLJ»{.QJ'\ P'\V\Q
Name R2)00M ok, AV

Address
IAYLOR WESSING LLP
5 NEW STREET SQUARE
LONDOM ECAA 3TW

SIGNED as a DEED by SIR
ASHTEAD LIMITED, actmg by a
Director, in the presence of or

WwWitness

Signature:. W/ %u’\z&_—»
Name  2olaQl gl LAl

Address
TAYLOR WESSING LLP
5 NEW STREET SQUARE
LONDON EWM‘: Page to Security Deed]
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SIGNED as a DEED by SIR
YORKSHIRE LIMITED, acting by a
Director, in the presence of

Witness

-------

Name @220 WO Pﬁk&

Address

TAYLOR WESSING LLP
5 NEW STREET SQUARE
LONDON EC4A 3TW

SIGNED as a DEED by SIR READING
LIMITED, acting by a Director, 1n the .
presence of Duirgc

Witness

Signature- W’c\ f’ ’\-I’\QL
Name £elpleoln P s

Address

TAYLOR WESSING LLP
5 NEW STREET SQUARE

LONDON EMMF: Page to Security Deed]
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SIGNED as a DEED by SIR LISSON ;
LEIMITED, acting by a Director, in the e
presence of /,/

Witness
Signature W P".‘M
Name: R-@Jo@ I O Pl

Address

TAYLOR WESSING LLP
5 NEW STREET SQUARE
LONDON EC4A 3TW

SIGNED a a DEED by SIR
FITZWILLIAM LIMITED, acting by a
Director, in the presence of

Witness

Slgnature..m PM\(—Q
Name €8)oQW @i~ PN
Address.

TAYLOR WESSING LLP
5 NEW STREET SQUARE
LONDON ECﬂ‘ﬁ@;EWrc Page to Security Deed]
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SIGNED a a DEED by SIR
PINEHILL LIMITED, acting by a
Director, in the presence of*

Witness

Signature W PMU"_
Name. @@Jo0Y aln. PR

Address

TAYLOR WESSING LLP
o NEW STREET SQUARE
LONDON EC4A 3TW

SIGNED as a DEED by SIR
WINFIELD LIMITED, actmg by a
Director, in the presence of

Witness

Signature: % ,’fu’:c&
Name: Q_Q)QQk_Q,L\ P‘\J’\‘LQ\

Address:
TAYLOR WESSING LLP
5 NEW STREET SQUARE
LONDON E%ﬁMe Page to Security Deed]
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SIGNED as a DEED by SIR OAKS
LIMITED, acting by a Director, in the
presence of:

Witness

Signature* Mﬂ"‘b\ P'\A'Lk
Name Z_QJQ_Q_};LO_L\ € &NQQ

Address

TAYLOR WESSING LLP
5 NEW STREET SQUARE
LONDON EC4A 3TW

SIGNED as a DEED by SIR
FULWOOD LIMITED, acting by a
Director, 1n the presence of*

Witness

Signature W’ FML’Q—/
Name 2Rl o~ A0

Address
TAYLOR WESSING LLP
5 NEW STREET SQUARE

LONDON quﬁm Page to Security Deed]
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SIGNED as a DEED by SIR
WOODLAND LIMITED. acting by a
Director, in the presence of

Witness

Signature . W ‘fl\t«_QQ\
Name MKQJ/\- (A\'\QD\

Address:
TAYLOR WESSING LLP
5 NEW STREET SQUARE
LONDON EC4A 3TW

SIGNED as a DEED by SIR ROWLEY
LIMITED, acting by a Director, 1n the
presence of

Witness

Signature W\ /’\’\Q
Name @elpo i ode. FANCR

Address

TAYLOR WESSING LLP
5 NEW STREET SQUARE
LONDON E@@lé&ﬁwl’age to Security Deed]
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Security Agent:

PAUL LEWIS
SENIOR DIRECTOR
/@
Authorised Signatory ~IOTR TOKARSKI
SIGNED for and on behalf of CBRE DIRECTOR

LOAN SERVICING LIMITED % M

Authorised Signatory

[Signature Page to Security Deed]
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