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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9082084

Charge code: 0908 2084 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th May 2019 and created by OCTOPUS CAPITAL
HEALTHCARE MIDCO LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 17th May 2019 .

Given at Companies House, Cardiff on 20th May 2019

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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“and
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- as Security Agent -
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: {2)  INVESTEC BANK PLC as security trustee for itself and the other Secured Parties (the ‘Security
Agent’, which expression shall inciude any person from time to time appointed as a successor,
replacement or additional trusies in relation to the interests created by this deed).

THE PARTIES AGREE AS FOLLOWS:
. 1. DEFINITIONS AND INTERPRETATION
14 Definitions |
In this deed:

~ “Accounts” means the bank accounts listed in schedule 2 .(Ac'coun!“ﬁs) and any
replacement account or any sub-division or sub-account of those accounts;

“Charged Property” means the assets morigaged, charged or assigned to the Security -~
Agent by this dead;

“Default Basis” means the rate at which interest is payable and the basis for .
- determining paymenis due, as provided for in clause 8.4 (Defaull Inferest) of the Facility
.. Agresment;

. “Delegate” means any delegate, agent, attorney or co-irustee appointed by the Security
~ Agent;

- “Event of Default” means an Event of Default under the Facility Agreement;

" “Facility Agreement” means the single currency revolving facility agreement made

“between, amongst olhers, (i) Oclopus Capital Finco Limited (in its capacity as borrower)
(the *“Borrower”), (i) Investec Bank plc {in iis capacily as aranger) (the “Arranger”), (iil) -
Investec Bank plc (in its capacily as agent) (the “Agent”), (iv) the Security Agent, and {v}
Investec Bank ple (in its capacily as lender) {the "Lendar™), on or about the date of this
deed;

- - “Finance Documents” means the Finance Documents as defined in the Facility
Agreement;

- “Finance Parties” means the Finance Parties as defined in the Facility Agreement;

- “Receiver” means a receiver or receiver and manager in each case appointed under this
. deed;

- “Retated Rights” means, in relation {0 any asset:
‘(a) any monies and proceeds paid or pavable in relation to that asset; and _

" {b) the benefit of all other rights, powers, claims, consents, contracts, warranties,
security, guarantess, indemnities or covenanis for title in respect of that asset;

“Secured Obligations” means all obligations at any time die, owing or Incurred by the _
- Obligors and the Parent o any Secured Party under the Finance Documenis {including
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any liabilities of any Obligor under a Secured Hedging Agreement), whether present or
future, actual or contingent {(and whether incurred solely or joinlly and whether as
principal or surety or in some other capacity);

. “Secured Parties” means the Secured Parties as defined in the Facility Agreement;

. “Security” means a mortgage, charge, pledge, lien or other securily interest securing.
- any obligation of any person or any other agreement or arrangement having a similar
effect; and :

- “Security Period” means the period beginning on the date of this Deed and ending on-
~. the date on which all the Secured Obligations have been uncenditionally and lrrevocably
- paid and discharged in full.

1.2 Construction
“{a) In this desd, unless a contrary intention appesrs, a reference to:

(i} words and expressions defined in the Facility Agreemesnt have the same
meanings when used in this deed unless otherwise defined in this deed;
(i) . the "Agent”, the "Arranger", the “Chargor”, any “Finance Party", any
. “Lender”, any "Secured Party", the "Security Agent”, any "Obligor” or
any "Party” shall be construed so as to include is successors in tile,
permitted assigns and permiltad transfersas to, or of, its rights andfor
obligations under the Finance Documents and, in the case of the
- Becurity Agent, any person for the time being appoinied as Secuwrity
. Ageni or Security Agenls In accordance with the Finance Documents; :

(i} . the principles of construction conlained in clause 1.2 (Consfruction)

- {other than clause 1.2(d}) of the Facility Agreement apply equally {o the

. construction of this deed, except thal references to the Facility
Agreement will be construed as references io this deed;

~{iv) . "asseis’ includes present and future properties, revenues and rights of
gvery description;

(v} a “Finance Documenl” or any other agreement or instrument is a
- reference to that agreement or instrument as amended, novated,
supplemented, extended, restaled or replaced;

(vi)  a“person” includes any person, firm, company, corporation, government,
- state or agency of a siale or any association, frust or parinership =
_ {whether or not having separate legal personalily) or any two or more of -
the foregoing;

{vll} . a “regulation” includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law but If not having the

_force of law one with which # is customary fo comply) of any
governmental, inlergovernmental or supranational body, agency,

" depariment or regulaiory, selfregulatory or other authority or-

- organisation; :

- {vili) " a provision of law is a reference to that provision as amended or re-’
enacted;
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schedule to this deed and any reference o this deed inciudes fis
schedules. :

- {b) '- Section, clause and schedule heading are for ease of reference only,

{c) . The parties intend that this document shall take effect as a deed, notwithstanding
- the fact thal a party may only execute it under hand.

. (d) - A Default {other than an Event of Default) is “continuing” if it has not been
- remedied or waived and an Event of Default is “continuing” if it has not been
~ waivad.

- .3 Third Party Rights

{(a) Any Receiver or Delegate will have the right to enforce the provisions of this -
deed which are given in its favour however the consent of 2 Receiver or Delegate
is not required for the rescission or variation of this dead.

. {b) . Subject to paragraph {a), a person who is not a party o this deed has no right
_ under the Contracts {Rights of Third Parties) Act 1289 to enforce or enjoy the
benefit of any term of this deed.

2. COVENANT TO PAY

Each Chargor as primary ohligor covenants with the Security Agent (for the beneﬁ{ of itself and
_ the other Secured Parties) that it will on demand pay the Secured Obligations when they fall due
- for payment.

) CHARGING CLAUSE
B Security Assignment

- Each Chargor, as security for the paymeﬁ( and disch'arge of the Secured Obligatidns, assigns
absolutely by way of security In favour of the Security Agent with full title guarantes, all of its right,
iitte 2nd interest in the Accounts and ali Related Rights.

| e FURTHER ASSURANCE

{a) Each Chargor shall promptly (and al its own expense) do al! such acts or execule .
all such documenis {including assignments, charges, notices and instructions) as
~ the Security Agent may reasonably specify (and in such form as the Security
Agent may reasonably require in favour of the Security Agent or its nomines(s)::

(] iv perfect the Security created or intended to be crealed under or
: evidenced by this deed or for the exercise of any rights, powers and
remedies of the Security Agent, any Receiver or the Secured Parties

- pravided by or pursuant to this deed or by law; andfor '

{#) . to facilitate the realisation of the asseis which are, or are intended to be,
- the subject of the Security created by this deed.
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{b} Each Chargor shall take all such action as Is available to it (including making all
 filings and registrations) as may be necessary for the purposs of the creation,

- perfection, protection or maintenance of any Security conferred or intended to be
conferred on the Sacurity Agent or the Secured Parties by or pursuant to this

" deed. '

5. REPRESENTATIONS AND WARRANTIES
" Matters Represanted
" In enlering into this deed the Security Agent has relied upon the pmviéions of clause 18 -
{Representations) of the Facility Agreement which shall mulatis mutandis apply to this deed as if
- they were sef out in full,
Each representation or warranly deemed to be made after the date of this Dead shall be deemed
- 1o be made on each day on which a Repeating Representation under the Facilily Agreement is .
" repeated or deemed to be repealed, :
8. UNDERTAKINGS - GENERAL
6.1 Duration of Undertakings -

All of the undertakings given in this deed are given from the date of this deed until the end of the
Security Period.

6.2 Hegative Pledge .

- None of the Chargors will create or agree to creals or permit to subsist any Security over all or o
any part of the Charged Property except as created by this Deed and permitied by the Facility o
Agreement. o

. 83  Disposal Restrictions

None of the Chargors will enter into a single transaction or a series of transaclions (whether .-

- related or not) and whether voluntary or involuntary to sell, transfer or otherwise dispose of all or _
any part of the Charged Property except as permitled by and in accordance with the Facility -
Agresment,

6.4 Preservation of Charged Property

(2} Each Chargor will observe and perform all covenants and stipulations from time -
' fo time affecting the Charged Property,

{b) ~ None of the Chargors will vary any contract or other document relevant to its
~ interest in any Charged Properly where such variation would have & material
~ adverse effect on the value of the relevant Charged Property or the rights of the

Secured Parties.

. 65 Documents Relating to Charged Property
(2} Without prejudice to any specific requirékhe’nts in this deed for the delivery of
documents, each Charger will promptly deliver to the Securily Agent all

. documents of lille or evidence of ownership relaling to the Charged Properiy
. which the Security Agent from time to time reasonabily reguires.
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{b) The Security Agent may retain any document delivered to it under this deed for -

. the duration of the Security Period and, if for any reason it returns any document
to a Chargor (or its nominee) before that time, it may by notice to such Chargor -
require that the relevant document be redelivered 1o it and such Chargor shall
promptly comply (or ensure compliance) with that nofice.

7. BANK ACCOUNTS
74 Withdrawals

(a) At any time prior to an Event of Default which is ccin!inu'i'ng.-a 'Chargor' may
withdraw all or any maonies from time to time standing to the credit of an Account,

- (b) - Upon the occurrence of an Event of Default which is continuing, a Chargor shall
- not be permitted to withdraw any monies from time to time standing to the credit
- of an Account save for in accordance with clause 21.24 (Qperating Accounts) of o
- the Facility Agreament.

7.2 Perfection of Bank Account Security
- (@) Each Chargor will, promptly following execution of this deed: '_ )

] give notice {substantially in the relevant form set out in schedule 3
{Forms of notice fo Account Banks)) to each institution with which it holds .
any Account {each an “Account Bank"), of the Security created by this
deed over those Accounts and provide evidence satisfactory to the
Securily Agent {acting reasonably) of the delivery of that notice: and '

{it) use its reasonable endeavours to ensure that each Account Bank -
- acknowledges that nolice by either countersigning a copy of it or ~
providing an acknowledgement in a form satisfaclory to the Security
- Agent and delivering such acknowledgment to the Security Agent.

8. ATTORNEY .

8.4 Each Chargor, by way of security, irrevocably and severally appoints the Security Agent,
each Receiver and any person nominated for the purpose by the Security Agent or any
- Receiver (in writing and signed by an officer of the Security Agent or Recelver) as its .
atiorney (with full power of substitulion and delegation) in its name and on iis behalf and
as its act and deed to execule, deliver and perfect any deed, agreement or other
instrument and to do any act or thing;

- {a) which that Chargor is required to do by the terms of any Finance Document’’
' andfor '

' {b) - - which is for the purpose of enabling the exercise of any righls or powers
- conferred on the Securily Agent or any Receiver by any Finance Document or by
- law,

. and each Chargor covenants with the Security Agent and each Receiver to ratify and
confirm all such acls or things made, done or execuled by that atiorney. B

8.2 - . The power given under ciause 8.1 above may be exercised at any time after;
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{a} the expiry of five days following the failure by that Chargor to do that which it is
. required to do by the terms of any Finance Document; or

(b) an Event of Default has occurred which is continuing.
9. ENFORCEMENT
9.4 Exercise of Enforcement Powers -~
At any time after an Event of Default has occurred and is confinuing or notice den‘iénding o
.. payment of any sum which is then due but unpaid in respect of the Secured Obligations
- has been given by the Security Agent or any other Secured Parly to the Chargors:

“{a) the security created by or pursuant to this deed is immediately enforceable;

(b)  the Security Agent may enforce all or any part of the security and hold, sefl or Lo
otherwise dispese and/or deal with all or any part of the Chargad Froperty; and

{c} - the Secuwrity Agent may exercise ail rights and powers conferred by this dead or :
* . by stalute (as varied or extended by this deed) on the Security Agent or on &
- Recelver, irrespective of whether the Security Agent has taken possession or
appointed a Receiver of the Charged Property.
2.2 Apﬁointment of Receiver
{a) Subject to paragraph {c} below, if:
B an Event of Default has occurred and'is'cantinUing;
. () notice demanding payment of any sum which is then'due But unpaid'in' :
respect of the Secured Obligations has been given by the Security Agent
_ or any other Secured Party to any Chargor; or
{iii) s0 requested by the relevant Chargor,

 the Security Agent may by writing under hand appoint any person (or persons) 1o
be a Recelver of all or any pari of the Charged Property.

(b) . - Section 109(1) of the Law of Property Act 1925 shall not apply to this deed.
{c) .- A Receiver may nol be appointed solely by reason of the oblaining of a
- moratorium under section 1A of the Insolvency Act 1986 in relation to a Chargor,
" ar anyihing dons with a view to oblaining such a moratorium,
- 83 . Appropriation

(a) In this deed, “financial collateral” has th’e"meaninig' inen to that term in the
Financial Collateral Arangements (No. 2} Regulations 2003,

RS

() an Event of Default has occurred and is continuing; or .
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(i) notice demanding paymaent of any sum which is due but uhpaid in
.......... respect of the Secured Obligations has been given by the Security Agent
' _ or any other Secured Parly 1o a Chargor,

... the Security Agent may appropriate all or part of the financial collalera! in or lowards
. satisfaction of the Secured Obligations. o

()} The Security Agent must atiribute a value 0 the appropriated financial collateral .
in @ commercially reasonable manner and having taken into account advice
~ obtained by it from an independent investment or accountancy firm of national
standing selected by it

: ('cl) - Where the Securily Agent exercises its righis of appropriation and the value of
the financial collateral appropriated differs from the amount of the Secured
- Obligations, as the case may be, either;

" {i) the Security Agent must account to the appiicable Chargor for the
amount by which the value of the appropriated financial coliateral
exceeds the Secured Cbligations; or

(i)} the Chargors will remain kable to the Secursd Parlies for any amount
i " whereby the value of the appropriated financial collateral is less than the
" . Secured Obligations.

ST EXTENSION AND VARIATION OF STATUTORY POWERS
10,1 Statutory Powers
" The powers conferred on mortgé'gees, receivers or administrative receivers by statﬁte’ .
shall apply to the security created by this deed (to the extent possibie), uniess they are -
- expressly or impliedly excluded. If there is ambiguity or conflict between the powers
.- conferred by staiule and those contained in this deed, those conlained in this deed shall
" prevail,
10.2  Section 101 LPA Powers
The power of sale and other powers conferred by section 101 of the Law of Property Act
- 1925 shall arise on the date of this deed and for that purpose the Secured Obligations
are deemed to have falien due on the date of ihis deed. :
103 Restrictions Disapplled
* The resirictions on the consalidation of mortgages and on exercise of the powsr of sale
~ imposed by sections 93 and 103 respectively of the Law of Property Act 1925 shall not
_ apply to the security constituted by this deed.
-11.  PROTECTION OF THIRD PARTIES
11.1  No Obligation to Enguire

No purchaser from, or other pe'rson' dealing with, the Security Ag'er':t, ény Recalver or
Delegate shall be obliged or concerned lo enquire whether;
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(a) the right of the Security Agent or any Receiver to exercise any of the powers
conferred by this deed has arisen or become exercisable or as to the propriety or
validity of the exercise or purporied exercise of any such power; or

S (b)' - any of the Secured Cbligations remain outstanding or be concemed with notice
- to the contrary and the title and position of such a purchaser or other person shall
" . not be impeachable by reference to any of those matiers.

".-11.2 - Receipt Conclusive

- The recaipt of the Security Agent or any Receiver shall be an absolule and a conclusive -
- discharge {0 a purchaser, and shall relieve him of any obligation {0 see to the application
of any moneys or other consideration paid to or by the direction of the Securily Agent or

. any Recelver. :

12, - PROTECTION OF SECURITY AGENT AND RECEIVER
. 124 Role of Security Agent

The provisions set out in clause 25 (Role of the Ag?ent,' the Arranger, the Securily Agehit :
.. and Others) of the Facllity Agreement shall govern the rights, duties and obligations of -
the Sscurity Agent under this deed. '

"12.2 . Delegation

. The Security Agent may delegate by power of attorngy or in any other manner al or any .
. of the powers, authorities and discretions which are for the time being exercisable by it
. under this deed {o any person or persons upon such terms and conditions (including the
- power to sub-delegaie) as it may think fit. The Security Agent will not be liable or
responsible to the Chargors or any other person for any losses arising from any act,
default, omission or misconduct on the part of any Delegate,

-.-12.3 . No Liabifity

Neither the Security Agent nor any Receiver or Delegate shall be liable in respect of any
of the Charged Property or for any loss or damage which arises out of the exercise or the
attempted or purported exercise of, or the fallure to exercise any of, their respective

- powers, unless caused by its or his or her gross nagligence or wiliful default.

1 12.4  indemnity
{3) The Charfgnrfs' Jointly and severally shall promptly indemnify the Security Agent '

and every Recsiver and Delegate against any cost, loss or liability incurred by
any of them as a result of:

' {i) acting or relying on any notice, request or instruction which it reasonably
believes o be genulne, correct and appropriately authorised;

iy _the taking, holding, protection or enforcement of the security constituted
. .- by this deed; '

' (iii)' . the exercise of any of the rights, powers, discretions, authorities and
remedies vested in the Security Agent and each Receiver and Delegate
" by this deed or by law;
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() - any default by a Chargor in the performance of any of the obligations
......... )  expressed 1o be assumed by i in this dead;

{v) . instructing lawyers, accountants, tax advisors, surveyors or other
______ - . professional advisors or experls as permitted under the Finance
------ Documenis; or

“{viy - acting as Security Agent, Receiver or Delagate (otherwise, in each case.' _
than by reason of the relevant Security Agent’s, Recsiver's or Delegate’s
' gross negligence or willful misconduct).

'(b) _ "Eaich. Chargor expressly acknowledges and agrees that the continuation of its -
. indemnity obligations under this clause 12.4 will not be prejudiced by any
_ release of security or disposal of any Charged Property, '

{c} ~ The Security Agent and every Receiver and Delegale may, in priority to any
. payment to the other Secured Parties, indemnify itself out of the Charged _
- Property in respect of, and pay and retain, all sums necessary to give effect to =

" the indemnity in this clause 12.4, .

13." ' APPLICATION OF ENFORCEMENT PROCEEDS
131 Ovder of Application

. All proceads of enforcement (whether cash or non-cash) received or recovered by the Security

- Agent or any Receiver pursuant to this deed shall (subject to the claims of any person having -
.~ prior rights therelo) be applied in the order and manner specified by clause 321 (Order of -

- Application} of the Facility Agreement notwithstanding any purported appropriation by the

- Chargors.

132  Suspense Account

{a) Untii the Secured Obligations are paid in full, each Secured Party may place and
keep (to the extenl possible and for such time as it shall delermine) any
recoveries or other proceeds of enforcemeant received pursuant o this deed or

" otherwise on account of a Chargor's fiability in respect of the Secured Obligations
in an interest bearing separate suspense account, without having any obligation
. to apply ali or any pari of the same in or towards discharge of the Secured -
- Obligations.

' (b) o if the security created by this deed is enforced at a ime whan ne amount is due
under the Finance Documents but at the time when amounts may or will become
due, a Sscured Parly may pay any recoveries or other proceeds of enforcement
into a suspanse account.

14.  PROTECTION OF SECURITY
144 Continuing Security

This securily is to be a continuing s‘ecurity notwithstanding any' intermediate .payment or
- settlement of all or any part of the Secured Obligations for the duration of the Security Pariod.
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14.2 - Other Security

~{a) This security is to be in addition to and shall neither be merged in nor in any way
exclude or prejudice or be affected by any other security or other right which the
Sacurity Agent or any other Secured Party may now or afier the date of this dead -
hold for any of the Secured Chligations,

(b') - This security may be enforced against a Chargor without first having recourse to- '
' any other rights of the Security Agent or any olher Secured Party.

143 6umﬁlative Powers

(a) The powers which this deed confers on the Security Agent, the other Secured
Parties and any Receiver appointed under this dead are cumulative, without
prejudice to their respective powsrs under the general law, and may be exercised
as often as the relevant person thinks appropriale. '

(b)- . The Security Agent, the other Secured Parties or the Receiver may, in
- connection with the exercise of thelr powears, join or concur with any person in
any transaction, scheme or arrangement whalsoever,

{e) The respective powers of the Security Agent, the other Secured Parties and the
Receiver will in no circumstances be suspended, waived or otherwise prejudiced
by anything other than an express consent or amendment.

144  Amounts Avoided

If any amount paid by a Chargor in respect of the Secured Obligations is capable of being
- avoided or set aside on the liquidation or adminisiration of a Chargor or otherwise, then
_ for the purposes of this deed that amount shall not be considered to have basn paid. '

145  Discharge Conditional

.- If any discharge, release or arrangement (whether in respect of the cbligations of the
- Chargors or in respect of any security for those obligations or otherwise) is made bya
Secured Party in whole or in part on the basis of any payment, security or other
disposition which is avoided or must be restorad in insolvency, liquidation, administration
or otherwise, withou! limitation, then the kability of the Chargors under this deed will
continue or be reinstated as if the discharge, refease or arrangement had not ocourred.

- 14.6  Waiver of Defences

'The cbiigations of the Chargors under this deed wiil not be affected by an act, omission,
matter or thing which, but for this provision, would reduce, release or prejudice any of its

. cbligations under this deed (without limitation and whether or not known to it or any '
Secured Party) including;
{a) any lime, waiver or consent granted to, or composition with, any person;

' {b) - the release of any perscn under the terms of any composition or arrangement; '-

_ (c) .- the iaking, varialion, compromise, exchange, renewsl or release of, or refusal or

neglect to perfact, take up or enforce, any rights against, or security over agsels
of, any parson;
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(d) any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or staius of any other person;

@) ~any amendmeni, novation, supplemeni, extension, resialement (however .
~ fundamental and whether or not more onerous) or replacement of a Finance
. Document or any other document or security; '

(f) - any unenforceabllity, Megality or invalidity of any obligation of anv person under
' any Finance Document or any other document or securily; or

{g) - any insolvency or similar proceedings.
- _ 147 Non—éompaﬁtion.

- Untif all amounts which are due and payable in respect of the Secured Cbligations have
" been irrevocably pald in {ull and unless the Security Agent ctherwise directs, none of the -
Chargors will exercise any rights which it may bave by reason of performance by itof its
cbligations under lhis deed or by reason of any amounts being due and payable, or -
" liahility arising under this deed:

“{a} to claim any right of indemnity or contribution in respect of any payment made or
other satisfaction of that Chargor's liability under this deed;

‘(b) 7 to take the benefit {(whether by way of subrogation or otherwise) of any rights of
' the Secured Parties under the Finance Documents; andfor

(c}.  to claim or prove as a creditor of any Obligor in competition with any Secured
- Party,

. Each Chargor shall hold any benefit, payment or distribution received by it contrary o this . -
- clause 14.7 (Non-competition) on trust for the Secured Parties and shall promptly pay or
. transfer the same to the Security Agent or as the Security Agent may direct for
- applicalion in accordance with clause 13 {Application of Enforceman! Proceeds),

148 Subsequent Security - Ruling-off Accounts.

If the Security Agent or any other Secured Parly receives notice of any subsequeni
- Security or ofher interest affeciing any of the Charged Property it may open a new
- account for such Chargor in its books. If it does not do so then {uniess i gives express
- nolice to the conlrary io such Chargor), as from the time it receives that notice, all
" payments made by such Chargor to it shall {in the absence of any express appropriation
i the confrary) be treated as having been crediled to a new account of that Chargor and
not as having been applied in reduction of the Secured Obligations.

149  Redemption of Prior Charges

The Security Agent may, al any lime after an Event of Default has occurred and is

coniinuing, redeem any prior Security on or relating to any of the Charged Properiy

(except as permilted by the Facility Agreement) or procure the transfer of that Securityto . -

itseif, and may setlle and pass the accounis of any person entitled to that prior Security. .

Any account so settled and passed shall {subject to any manifest error} be conciusive

and binding on Chargor. Each Chargor will on demand pay to the Security Agent all -
" principal monles and interest and all losses incidental to any such redemption or transfer.
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15. COSTS AND EXPENSES

151 . Costs and Expensés _

. The provisions of clause 76 (Costs and Expenses) of the Facility Agreement apply to this -~
deed as if set out in full herein,

' 15.2 Gefault Interest

Any amounts payable by the Chargors under this deed Qvil'l. if not paid when 'dué. 'carry
intergst determined on the Default Basis,

16, = SET-OFF

{a) Any Secured Parly may set off any matured obligation due from the Chargors
. under the Finance Documents {to the extent bensficially owned by that Secured
Parly} against sny maiured obligation owed by that Secured Parly to the
Chargors, regardless of the piace of payment, booking branch or currency of -
either obligation. If the obligations are in different currencies, the Secured Party
* may convert either obligation at a market rate of exchange in its usual course of
business for the purpose of the set-off,

(b)  If the relevant obligation or liability of a Chargor is unliquidated or unascertained, -

.- the Secured Party may set-off the amount which it estimates {in good faith) will
- be the final amount of that obligation or liability once it becomes lguidated or

_ _ ascertained.

17.  'NOTICES
174 Communications in Writing
. Any communication made under or in connection with this deed shall be made be in
_ writing and. unless otherwise stated, may be made by post or by amail.

17;2 Addresses

' The address and email address (and the department or officer, if any, for whose attention
the communication is to be made) of each parly to this deed for any communicstion or
_ decument to be made or delivered under or in connection with this deed is: :

{a} as shown immediately after its name on the execution pages of this deed {in the
case of any person who is a party 3s al the date of this deed);

- (b)  in the case of any person who becomes a party afler the date of this deed, :
notifled In writing fo the Securily Agent on or prior to the dale on which it
bacomes a party,

L ey or any substitute address or email address as the party may nolify to the Security - -

' ~_ Agent (or the Security Agent may notify to the parties, if a change is made by the

. Security Agent) by not less than five Business Days’ notice.
. 173 Delivery
{3} Any communication or document made or delivered by one persan to another
under or in connection with this deed wiill only be effective:;
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(i} if by way of email, when received in legible form; or

(i) - if by way of letter, when it has been left al the relevant address or five
; Business Days after belng deposiled in the post postage prepaid in an
....... . - envelope addressed to it at that address,

under clause 17.2 (Addresses), if addressed to that department or officer.

(b} Any communication or document to be made or delivered to the Security Agent
will be effective only when actually raceived by the Security Agent and then enly
if it Is expressly marked for the atiention of the depariment or officer identified _
with the Security Agent's signature below {or any substitule department or officer -
as the Security Agent shall specify for this purpose).

174 Electronic Communication

Any communication {o be made in connection with this deed, belwaen the parties 1o this
. deed may be made by elecironic mail or other electronic means: :

{a) to the extent thal the parties agree that, unless and until notified to the contrary,
this is lo be an accepied form of communication and if those two parties:

)] notify each other in writing of their electronic mait address andfor any
other information required fo enable the sending and recsipt of
information by that means; and

'(ii)" notify each other of any change to their address or any other such .
information supplied by them by not less than five Business Days’ notice.

" {b) . Any elecironic communication made between the parties will be effective only -
when actually recelved in readable form and in the case of any elecironic
communication made by a party to the Security Agent only if i is addressed in

- such a manner as the Security Agent shall specify for this purpose.

(¢}~ Any electronic communication which bescomes effeclive, in accordance with - _
" paragraph (b} above, afler 5.00 p.m. in the place of receipt shali be deemed only - -
_ " to becoms effective on the following day. '
8. CHANGES TO PARTIES
Assignment by the Security Agent
The Security Agent may at any time assign”or' otherwise transfer all or any part of its rights under
this deed pursuant to the resignation or removal of the Security Agent in accordance with ciause
25.13 of the Facllity Agreement. Each Chargor shall, prompily upon being requested to do so by
the Security Agent, enler into such documents as may be necessary to effect such assignment or
- transfer.
" 19, CURRENCY
194 Conversion

All monies received or held'b'y the Seéuri‘iy Agent or any'R'eceiver under this deed ﬁ'iay
- - be convented into any other currency which the Security Agent considers necessary to
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discharge any cbligations and liabilities comprised in the Secured Obligations In that
oiher currency at s market rate of exchange then prevailing,

19.2  No Discharge

No payment to the Security Agent (whether under any judgment orf couri order or -
otherwise) shall discharge any obligation or liability in respect of which it was made
uniess and until the Securily Agent has received payment in full in the currency in which
- the cbligation or liability is payable or, if the currency of payment is not specifisd, was
... incurrad. To the extent that the amount of any such payment shall on actual conversion
- info that currency fall short of that obligation or liability expressed in that currency, the .
- Security Agent shail have a further separale cause of action in refation to the shortfall and
shall be entilied to enforce the ssourity constituted by this deed to recover that amount.

20, MISCELLANEOUS
201 Certificates Conclusive
A certificate or determination of the Securily Agéhl as to any ar.no!;m't. or rate under this o
_ deed is, in the absence of manifest eror, conclusive evidence of the matter to which it .
- relates,
202 Invalidity of any Provision
- if any provision of this deed is or becomes invalid, illegél or unenforCeéb!e in ahy res’peét '
- under any law, the validity, legslity and enforceability of the remaining provisions shall not
- be affected or impaired in any way,

- 203 Counterparis

This deed may be executed in any number of counterparts, and this has the same effect
- as if the signatures on the counierparts were on a single copy of this deed.

1204 Failure to Execute

~ Failure by one or mare parties {“Non-Signatories”) to execute this deed on the date .
hereof will not invalidate the provisions of this deed as between ths other parties who do
execule this deed. Such Non-Signatories may execute this deed on a subsagquent date

- and will thereupon become bound by its provisions.

. 20.5 . Covenant to Release
~ Upon the expiry of the Security Period or as olherwise provided for in the Facility
- Agreement, the Security Agent and each Secured Party shali, at the request and cost of
the Chargors, take any action which is necessary to release or re-assign the Charged
" Property from the securily constituled by this deed.
2, _ GOVERNENG LAW AND JURISDICTION

{a) This deed and any non-coniractual ebligations arising out of or in connection with
it shall be govermned by and construed in accordance with English law.

{b)  The courts of England have exclusive jurisdiction {0 seltle any dispute arising out .-
.~ of or in connection with this deed (including a dispule regarding the existence,
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validity or termination of this deed or any non-contractual abligation arising out of
......... . or in connection with this deed) (s "Dispute”}.

(¢} . The parties to this deed agree that the couris of England are the most
: " appropriste and conventent courts to setfle Disputes and accordingly no party will
argue to the contrary.

- IN WITNESS whereof this deed has been duly executed and delivered on the above date first above
written.
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SCHEDULE 1.

Chargors

- Name of Chargor - R . Reglstration number (or
: o o ~ eqguivalent, if any}

‘Octopus AIF Management . 08802172
Limited - a

- Octopus Capital Finco o 09210268
Limited ' T :

" Qclopus Capital Healthcare .~~~ 0082100
" Holdings Limited T

Octopus Capital Healthcare o R _ o . 08082084 -
- Mideo Limited AT : o

Oclopus Capital Healthcare R 08082095
Bidco Limited T

. Octopus Healthcare Sub ..~ . 05208926
~ Holdings Limited o ' R '

Oclopus Investments -~ 03942880
Limited - o ' :

‘Octopus Healthcare . - 05258639
. Management Limiled — . - _

" Octopus Healthcare Adviser L 05857026
Limited S ' '

.-Octopus Healthcare e ) 03788979
Development Limited PRI '
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~SCHEDULE 2

Accounts

Ohbligor Bank Account details Currency J.u.r;isid;i.c.ti.dﬁ. Account
type

Oclopus | HBBG | Sort code: 400328 GBP England Operating
Investments | Bank plc Account
Limited MNo: 11684302
Octopus HSBC Sort code: 400518 UspD Englarid . Operating
invesiments | Bank plc Account
Limited No: 77708157
Goiopus HSBC | Sortoode: 400515 | EUR England | Dperating
Investments | Bank ple Account
Lirnited No: 77708165
Oclopus HSBC Sort code: 400515 AUD England {Operating
investmenis | Bank plc Account
Limited Mo: 82772002
Octopus HSBC Sort code; 400328. Gap England Operating
investmanis | Bank plc Account
Limited MNo: 82740672
Octopus AIF | HSBG | Sort code: 400328 GBP England Operating
Management | Bank plc Account
Limitad No: 63819574
Oclopus RBS Sori code: 600001 GBP England Operating
Capital Finco | Bank Account
Limitad Mo: 45720371
Oclopus R8s Sort code: 800001 GBP England Operating
Capital Finco | Bank Account
Limited Mo: 45721831
Oclopus RBS | Sort code: 600001 GBP England Operating
{zapital Finco | Bank Account
Limited Mo: 45721858
Oclopus HSBGC Sort code: 400328 GBP Englangd Operating '
{Capital Bank plc Account
Healthcare No: 53821218
Midco
Limited _
Octopus HSBC Sort code: 400328 GBP England Operatihg
Capital Bank plc Account
Healthcars
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Bidco Limited Mo: 73821420

Octopus Barclays | Sort code: 200000 GBP England Operating
Heaithcare Bark plc Account
Sub Holdings No: 40353183

Limited

OCclopus Barclays | Sort code: 200000 GBP England Operating
Healthcare Bank ple Account
Management Mo: 70176249

Limited

Oclopus Barclays | Sort code: 200000 GBP England Operating
Heaithcare Bank plc Account
Management No: 50480067

Limited

Cctopus Barciays | Sori code: 200000 GBP England Operating
Healthcare Bank plc Account
Adviger No: 23245489

Limited

Oclopus Barclays | Sort code: 200000 GBP England Operatling
Healthcare Bank pic Account
Adviser Mo: 60032840

Limited

Oclopus Barclays | Sort code: 200000 8P England Operating
Haalthcare Bank ple Account
Development No: 80404136

Limited

Octopus HEBC Seri code: 400328 BP England Uperating
Capital Bank plo Account
Haalthcare No: 23821439

Heoldings

Limited

C4R16-BE31-BATY vT .



SCHEDULE 3

Forms of Notice to Account Banks

............ Part»‘

............ Notice to Account Bank: HSBC Bankplc - e

‘To:  HSBC Bank plc (the “Account Bank")

- Dated: [ 12019
Bear Sirs: _ N
" Re: Asmgnment over cash deposﬂ deed dated[ - ] 2019 between, (1) the entities

. liated in Schedule 1 therele as Chargors (including Oclopus Investments Limited, Octopus Capital
. Healthcare Midco Limited, Octopus Capital Healthcare Holdings Limited, Cetopus Capital Healthcare
- Bidco Limited, Octopus AIF Management Limited and Oclopus Investments Limited), and (2} Investec
- Bank plc as Security Agent ("Assignment over Cash Deposit”) - Securlly over Bank Accounts

. We nolify you that, under the Assignment over Cash Deposit, we have assigned in favour of the Security

- Agent for the benefit of the Secured Parties as raferred to in the Assignment over Cash Deposit, all our

- Fght, title and interest in and to the monies from time lo time standing to the credit of the accounts
identified in the schedule to this notice (the “Charged Accounts”) and to all interest (if any) accruing on

" the Charged Accounts, as security for cerlain obligations.

] We irevocably authorise and instruct you:

- {a) to hold all monies from time to time standing to the credil of the Charged Accounis to
: the order of the Security Agent and to pay all or any part of those monies io the
Security Agent {(or as &t may direct} prompily following receipt of written instructions
- fram the Securily Agent io that effect; and

'('b)' . to disclose to the Security Agent any information relating to the Charged Accounts |
which the Securily Agent may from time to time request you 1o provide.

2. We are permitted to withdraw any amount from the Charged Accounts for any purpose unless
. and until you receive a nolice from the Securily Agent to the contrary slating that we are no
longer permitied lo withdraw any amount from those accounts without its congent. if and from the
date on which you receive any such notice, we will not be permitted to withdraw any amount from
the Accounts without the prior written consent of the Securily Agent.

3 -~ The provisions of this notice may only be revoked or vasied with the prior writlen consent of the
Security Agent.
4, Please sign and return the enclosed copy of this nolice to the Securily Agent by way of your

- confirmation that;
Nt you agree lo act in accordance with the provisions of this notice;
. (b} you have not received notice that each Chargor has assigned or charged its rights to

the monies standing to the cradit of the Charged Accounts or otherwise granted any
security or other inlerest over those monies in favour of any third party;



(c) you will not exercise any right fo combine accounts or any rights of set-off or lien or
-+ any similar rights in relation to the monies standing to the credit of the Charged
Accounts; and

C{dy _ you have not claimed or exercised, nor do you have oulstanding any right to claim or
' - exercise against the Chargors, any right of set-off, counter-claim or other right
" relating {o the Charged Accounts.

_ The prowisions of this notice are governad by English law.

Yours faithifully,

. Name:
for and on behalf of :
Octopus Capital Healthcare Midco Limited

- Name:
- for and on behalf of _
" Octopus Capital Healthcare Heoldings Limited

“MNams:
for and on behalf of :
Octopus Capital Healthcare Bidco Limited

' 'Name:
~ for and on behalf of
.. Octopus AIF Management Limited



- Name: ' T
- for and on behalf of L
Octopus Investments Limited '



......................... schedule

Account details '

Obligor Bank Currency . Account type
Oclopus HSBC Sort code; 400328 GBP Operating Account
investments | Bank plc
Limited No: 11684302

"§ Octopus H3B8C Sort code: 400515 . ushD Cperating Account.
Investments | Bank plc
Lirnited No: 77708157
Oclopus HSBC | Sort code: 400515 EUR Operating Account
investments | Bank plc
Limited MNo: 77708185
Octopus HSBC Sort code: 40051 5. AUD Operating Account
Investments | Bank plc
Limited Mo 82772002
Cctopus HS8C Sori code: 400328 GBP Operaling Accounﬁ
invesiments | Bank plc
Limited No: 62740672
Oclopus  AlF | HSBC Sort code: 400328 GBP Operating Account
Management | Bank plc
Limited No: 63819574
Octopus HSBC Sort code: 400328 GBP 'Operating Account
Capital Bank plc
Haalthcare Mo: 53821218
Midco
Limited _
Oclopus HSBC Sort cods: 400328 GBE " Operaling Account
Capital Bank plo
Healthcare No: 73821420
Bideo Limited
Octopus HSBC Sori code: 400328 GBP Operating Accouht
Capital Bank plo
Healthcare Mo: 23821439
Holdings
Limited




On acknowledgement copy

Tor  dnvestecBankPic -

30 Gresham Strest, London, EC2V7OP o

L We acknow!edge receipt of the above notice and confirm the matters set out in paragraph 4(a) to (d) -
above, S

. Name: .
. forand on behalf of
HSBC BANK PLC

Dated:”




Part 2

Motice to Account Bank: Royal Bank of Scotland Plc

- To: . Royal Bank of Scoliand Pl (the “Account Bank”) T -

Dated: [ 12019
Dear Sirs: . '
" Re:  Assignment over cash depositdeed dated[ - ] 2019 and made betwesn 0y

the entities listed in Schedule 1 thereto as Chargors (including Octopus Capital Finco Limited) and (2}
Investec Bank plc as Security Agent ("Assignment over Cash Deposit"}) - Security over Bank
Accounts

We notify you thal, under the Assignment over Cash Deposit, wa have assigned in favour of the Security
Agent for the benefit of the Secured Parties as referred to in the Assignment over Cash Deposit, all our
right, title and interest in and to the monies from time to time standing to the credit of the accounis -
identified in the schedule to this notice (the “Charged Accounts™) and to all interest (if any) aceruing on -

- tha Charged Accounts, as security for certain obligations.

1. We imevocably authorise and instruct you:

. {a) to hold all monies from time o time standing to the credit of the Charged Accounts to the
order of the Security Agent and to pay all or any part of those monies to the Security Agent
{or as it may direct) promptly following receipt of written Instructions from the Security Agent -
fo that effect; and '

' (b) to disclose to the Security Agent any information relating to the Charged Accounts which the _
Security Agent may from time to time request you to provide.

. 2. We are permilted to withdraw any amount from the Charged Accounts for any purpose unless
: and until you receive a notice from the Security Agent to the conirary stating that we are no
longer permitied to withdraw any amount from those accounts without its consent. if and from the
date on which you receive any such notice, we will not be permilted to withdraw any amount from
ihe Operating Accounts without the prior written consent of the Security Agent, save for in
- accordance with the Facility Agreement,

-3, You shall have no liability for having acted on instructions from any person (including, but not
. limited to, the Chargee or the Security Agent) which on their face appear to be genuine, and
. which otherwise comply with the latest bank mandate heid by you or relevant electronic banking
: systemn procedures in the case of an electronic instruction,

4, | The provisions of this notice may only be revoked or varied with the prior written cansent of the .
' Security Agent. Co

5. Please sign and return the enclosed copy of this notice 1o the Security Agent by way of your -
confirmation that:

. (&) you agree io act in accordance with the provisions of this notice;
{(b) you have not received notice that the Chargor has assigned or charged its rights to thé_

monies standing to the credit of the Charged Accounts or otherwise granted any security or
other interest aver those monies in favour of any third party;



{c) vou will not exercise any right to combine accounts or any rights of set-off or lien or any
similar rights in relation to the monies standing to the credit of the Charged Accounts; and

{d) you have not claimed or exercised, nor do you have outstanding any right to claim or exercise
against the Chargor, any right of set-off, counter-claim or other right relating to the Charged
Accounts.
o Thé provisions of this notice are governed by English law.

. Yours faithfully,

" Name;
- for and on behalf of _
© Octopus Capital Finco Limited



Schedule

NAME OF NAME OF ACCOUNT SORT CODE CURRENCY _ -
CHARGOR ACCOUNT NUMBER
Octopus Capital Operating Acoount 45720371 800001 GBP
Finco Limited
Cetopus Capital Operating Account 45721831 600001 GBP
Finco Limited
Octopus Capital Operating Accourndt . 45721858 600001 “GBP
Finco Limitaed




On acknowledgement copy

TO: ) lnvestec Bank Plc T .' :

We acknowledge receipt of the above notlice (|n reliance upon, amongst other matters; paragraph 3 .
_above) and confirm the mattars set out in paragraph 5{a) to (d} above.

* Name;
~ for and on behalf of _
ROYAL BANK OF SCOTLAND PLC |

Dated:




Notice to Account Bank: Barclays Bank plc _

o Te: Barclays Bank plc (the "Account Bank") o C

Dated: [ 12019
Dear Sirs:
"Re: Assigniment over cash deposit dead dated [ - -] 2018 'betw'een.'.ambngst others, (1)

Octopus Healthcare Sub Holdings Limited, Octopus Healthcare Management Lid, Octopus Healthcare
~ Adviser Ltd and Octopus Healthcare Development Lid as Chargors and (2) Investec Bank ple as Security
Agent ("Assignment over Cash Daposit”) - Security sver Bank Accourts

We notify you that, under the Assignment over Cash Deposit, we have assigned in favour of the Security
- Agent for the benefit of the Secured Parties as referred to in the Assignment over Cash Deposit, all our
right, title and interest in and (o the monies from time to time standing to the credit of the accounis -
identified in the schedule to this notice (the “Charged Accounts”) and to all interest {if any) accruing on
. the Charged Accounts, as security for cerlain obligations.

1. Weirrevocably authorise and instruct you:

. {8} to hold all monies from time to time standing to the credit of the Charged Accounts (o the
order of the Security Agent and to pay all or any part of those monies to the Security Agent
{or as it may direct) promptly {ollowing receipt of writien instructions from the Security Agent
fo that effect; and

- (b) to disclose to the Security Agent any information relating to the Charged Accounts which the
Security Agent may from time to time request vou fo provide,

2. We are permitied to withdraw any amount from the Charged Accounts for any purpose unless -
and until you receive a notice from the Security Agent to the conlfrary siating that we are no
~ longer permitted to withdraw any amount from those accounts without its consent. if and from the =
- date on which you receive any such nolice, we will not be permiited to withdraw any amount from
the Operating Accounts without the prior written consent of the Security Agent, save for in
- accordance with the Facility Agreement,

3. The provisions of this notice may only be revoked or varied with the prior written consent of the
_ Security Agent.

4, | Please sign and return the enclosed acknowledgment of this nolice to the Security Agent by way
' ~of your confirmation that:

o {2) you agree to act in accordance with the provisions of this notice; .
(b} you have not received notice that each Chargor has assigned or Cha'rged its rights to the
monies standing lo the credit of the Charged Accounts or otherwise granted any security or
other inlerest over those monies in favour of any third party; :

{c} vou wili not exercise any right to combine accounts or any rights of set-off or lien or any
simitar rights in refation to the monies standing to the credit of the {Charged Accounts; and



(d) you have not claimed or exercised, nor do you have outstanding any right to claim or exercise
against the Chargors, any right of set-off, counter-claim or other right refating to the Charged
Accounts,
: The'pro'vis'ions of this notice are governad by English law,

Yours faithfully,

"+ Name:
- forand on behalf of
- Octopus Healthcare Sub Holdings Ltd

" Name:
- for and on behalf of
- Octopus Healthcare Management Ltd

~ . Name:
.- for and on behalf of
. GOctopus Healthcare Adviser Ltd _

' Na.me:.
. - for and on behalf of _
. Qctopus Healthcare Development Ltd -



NAME OF
CHARGOR

NAME OF
~ AGCOUNT

ACCOUNT
NUMBER

SORT CODE

CURRENCY

Qctopus
Healthcare Sub
Holdings Limited

Onerating Account

40353183

20-00-00

GBP

Octopus
Healthcare
Management
Limitad

Oper&ting Account

70176248

56-00-00

GBP

Oclopus
Haalthcare
Management
Limited

Opéé’ai‘ing Account

5480067

~Z0-00-00

GBP

Octopus
Healthcare Adviser
Limited

Operating Accadm

53245489

"36-00-00

GBp

Octopus
Healthcare Adviser
Limiied

Operaténg Account

60032840

20-00-00

GBP

Oclopus
Healthcare
. Development .
Limited

Cperaiing Account

B0404136

30-0000

GEBP







BarclaysBankPLC '
Level 12 :
N ) ¥ Churchill Place

T i S . . ltondon S
............ El4 5HP e

tavestec Bank Plc T
30 Gresham Street L
London o _ SR

EC2V 7QP ' L o

{the “Chargee™ . L

barclays.com

and

- Octopus Group Pic .
- 33 Holbom '
London
o ECIN 2T
- {the "Chargor™) ~

Dear Sirs,

 Notice of floating ch'arg'e dated ., :.2019 {the “Notice")

We acknowledge recaipt of the Nofice solely in relation to the accounts detatls of which are set put below: {the '
“Accounts’}

NAME OF NAME OF ACCOUNT NUMBER SORT CODE CURRENCY
CHARGOR ACCOUNT
Cctopus Healthcare | Operating Account 40353183 20-00-00 GBp
Sub Holdings
Limited .
Octopus Healtheare | Operating Account 70176243 20-00-00 GRP
Management
Limited . .
Octopus Healthcare | Operating Account 50480867 20-00-00 ey
Management
Limnited -
Octopus Healthcare | Operating Account 23245489 20-00-00 BB
Adviser Limited
Octopus Healthcare | Operating Account &0032840 20-00-00 GRP
Adviser Limited
Octopus Healthcare | Operating Account 80404136 20-00-00 GBP
Developmant
Limited

We confirm that;.
1. We will continue to operate the Accounts solely an the instructions of the Chargor unless and until:

a  we have recewed wntten confirmation {(by email and post) addressed to Howard Hughes, -
oy ebigsd lavssom) Barclays Bank PLC, Lavel 12, 1 Churchill Place, Canary Wharf, London,
] EM SHP a notice fmrn the Chargee asking us to block the Accounts together with a copy of the Notice
and this Acknowledgement {the “Blocking Notice™; and '

Barchays Bank FLC 15 puth eed by the Prudental & ‘, dstimn Manthonty and requisted by the Firnancal Conduct Authonty aad the Prudental Regulation Authonty .
{Fonaneisl Sernces Register Mo, 1237031 -
Registered m England. Reg d iy, 1028167, R § office: § Churchill Flace, London £14 3MP,




‘b.  the date at which we have acknowledged 1o the Chargee in wriling that we have received the Blocking . - -
Naiice, i

we shall block the Accounts and not permit further withdrawals by the Chargor and take instructions from -
the Chargee only. Please note that we will not be able to permit withdrawals from the Accounts in
accordance with the instructions of the Chargee unless and uniil it has provided a list of authorised
signatories confirening which persons have authorily on behalf of the Chargee to operate the Accounts and
" the Accounts will remain blocked and non-pperationat untll that time; and

2. . The business team respensible for the Accounts has not, as a! the date of this acknowledgement, recaived
- any notice that any third party has any right or interest whatsoaver In or has made any claim or demandor | -
taken any action whatsoever against the Accounts and / or the debis represented thereby, or any part of any
of it or them; and

2. notwithstanding any term of the Notice:

8. we have neither claimed nor exercised nor will claim or exercise in priofity to your charge any security, -

interest, set off, counterciaim or other rights in respect of the Accounts, the sums standing to the credit
. of the Accounts other than in relation to standard bank charges: and

'_ b. we shall be entitled at any time to deduct from tha Accounis any amounis o satisfy any of our or the
Charger's obligations and / or liabilities incurred in respect of any unpaid sums {including but not
limited to cheques and payment reversals) which we as account bank are legally obliged 1o make in the
ordinary course of operating the accounts noted above, provided that our agreement in this
Acknowledgement not 1o exercise any right of combination of accounts, set-off or lien over any monies
standing to the credit of the Accounts in privrity to the Chargee, shail not apply in relation to our
standard bank charges and fees incuired in connection with these operating accounts; and

4. wewill disclose to the Chargee any information relating to the Chargor and the Accounts which the Chargee
may from time to time request us o provide.

. We do nat confirm or agree to any of the other matiers set oul in the Notice,
Qur acknowledgement of the Notice s subject 1o the following conditions:
5, We shall not be bound to enquire whether the right of any persan {including, but not limited to, the _
Chargee} to withdraw any monies from the Accounts has arisen or be concemad with (A) the propriety or regularity
of the exercise of that right or (B) any nofice contrary to the terms of a Blocking Notice or {C) be responsible for the
- application of any monies received by such person {including, but not limited to, the Charges);
-6 we shall have no liability for having acted on instructions from any person {including, but net imited to, the
. Chargee) which on their face appear to be genuine, and which otherwise comply with the iatest bank mandaie held
. by us or relevant electronic banking system procedures in the case of an electronic instruction, and

. 7. we shall not be deamed to be a trustee for the Chargor or the Chargee of the Accounts,

E This Acknowledgement and any non-contractual obligations arising cut of or In connection with this '
Acknowledgement are governed by the laws of England and Wales,

. Yours faithfully

_Mame: Howard Hughes

_ : o Internal Only E e
- Basclays Bark PLC o mithorned by the Prudential Regulation Awthorty and regulated by the Fiunaial Conduct Authorty and the Prudentis) Regulation Suthonty (Fmancial
Servives Regqeter Mo, 1337025
# 11 g 7 W, IBI61E7 Reg affice: 1 Charehdl Flace, Londen £14 5HP,

wF



Positiom: Director ~
Forand onbshallof Barclays Bank PLE - - - - R

: o internal Only - :
Barelays Bank PLL b5 suthonsed by the Prudential Reguistion Authomty and requlsied by the Financiat Condurt Authority snd the Prudentis) Regulation fushenty Financial
Geevices Regster He, 122702},
Remstered in England. Rogutered Ho, 1026187, Regutersd ofice ¥ Churchull Place, London £14 S0P,



- Executed as a deed by - :
- OCTOPUS INVESTMENTS LIMITED:

'Direc'tbr:' .

MName
AAATTRWIERS e N
BireclorSeeratary S TNl o W N Wl . ] e =gl o I

o ' MName :
MMTTEDSERAS L SGmIATORE L e =S
S TNITNOESS ADOREST ¢ O sany | COw@T g‘.@&mq? EITER
: - _ / '
WM &9 e Par oy VAo uo B ASS T ANT
Notice Detalls )
© Address: 6" Floor 33 Holborn, London, England, EC1N 2HT

~ Aftention: -~ Lukasz Michalak

Emal.  Imichalak@octopusinvestmenis.com



. ;
OCTORUS AIF MANAGEMENT LIMITED: -}

- BE
)

Dirsctor;

B Name
_LUkAss:  MICHALAN

Wi THNESS ﬁw:s&y".;' A .IEMS’-#‘FN v, SE OTK Lowoow

HTNESH oceupTon' (NWESTHEM™ PANICEL

" Motice Datalls _ _ _
 Address: 8™ Fioor 33 Holbom, London, England, ECIN 2HT

 Attendion: . Lukasz Michelak

" Emall



Executed as a deed by
OCTOPUS CAPITAL FINCO LIMITED:

. Director: o

- Name

Moy Coi S Coofig.

. . . Name
WOTOERS . SIGRATIZE T M S

L waTaESs ADDRERS o '-ﬁxmmas@m Cenesly @;@i;n;.;sf\ ._."E.S’EEK. -
PARRSL S e . 'mamv\m@ o E&cgau;nug =34 PTG
_ Notice Detalls o N o o |
. Address: 6™ Fidor 33 Holbom, London, England, EGN 2HT

~ Attention: - Lukasz Michatak

‘Email: imichalak@oclopusinvestments.com ©



Executedasadeedby -~ R T T T

QCTOPUS CAPITAL HEALTHCARE . Yy _

HOLDINGS LIMITED: A A e
o ) =

}

Diractor

. ~ Name
WSV T SRS .
Birecles/Saceaiany - P el CoePE

.' : S : . :.Name

M\N’E&S N RN WL ST W L

AAIVTRIEST MAODREST T ADDISe~d  CowrT, PG, E5Cex

AT EES L oeasa O o e EXEcTuIE  ADs . Srd@ e
- Notics Details | |
'Address: 6" Floor 33 Holbor, Londan, England, ECIN 2HT

Attention: - Lukasz Michalak

Email: . ' Imichalak@octopusinvestments.com



-. Executed as a deed by - -
OCTOPUS CAPITAL HEALTHCARE
MIDCO LIMITED: :

_ ' Diractor:

- Namea
IR

. o _ " Name

e Ve . 5 QR R P

| STESS ADDRERE | ADDSoem Ceudw Eooins oy , essEx
o ez g .Q{Bmﬁu@mm. e e W s O AL ST HY AT

'. 'Nt.:tlce Details | _ _

 Address: 6" Eloor 33 .Hnlbom, London.. England, EC1N 2HT

Attention;  Lukasz Michalak

Emall: - Imichslsk@oclopusinvestmenis.com



Executed as a deed by - -
OCTOPUS CAPITAL HEALTHCARE
BIDCO LIMITED:

. Diractor:

. Name
BirecterSesretany NS e COOPE €

iR R L 2T

S © . Name
SNSRIV ESS SOt 88, ¢ e T et £
CPSTTGERS  BODEEST | DD Sore  Chuess | ERDNIG _'{"Esvg%"

CSTEAEES L OccuPATION L B ecuttiu © AT )

_ Notice Details _ _ _
. Address: 6% Floor 33 Holborn, London, England, E'C.1§N 2HT
- Altention: Lukasz Michalak

Email: imichalak@octopusinvestimenis com



Executed as a deed by
OCTOPUS HEALTHCARE
SUB HOLDINGS LIMITED:

Director:

MName

W rlc e

:ti-'f}x(i.ma_,_?\“ (OOPEE.

R Name
CITTWIESS  BQNIBTURE | e Oy o

CPATRESS | oPREIR | AOmems Couer g@;w g;\'_- cacey
SR ERS S CemePemest T EXEuiIE LS IETANIT

‘Notice Datails

Addrass: 6™ Floor 33 Holborn, London, England, EC1N 2HT

_Attention: ~  Lukasz Michalak

. Email: . Imichslak@octopusinvesimenis.com



. Executed as @ deed by -
. OCTOPUS HEALTHCARE
MANAGEMENT LIMITED:

' Direc{of:' '
- Name

M reLd  Confold.

.- Name
SIIESS Sk 0EE T oo Bl O

OTIESS - AOOGESE 1 BNQOoes  CoulT  Eeowae, ©Ssex
PYTIESS COURAMIOND U BAGCumiu £ RS (St
Notice Datalis _ _ e _ _
- Address: 8 Floor 33 Holborn, London, Enaland, EC1N 2HT _

" Attention: ~ Lukasz Michaiak

Email: Imichalak@octopusinvastments.com



Executedasadeedby

. OCTOPUS HEALTHCARE )
DEVELOPMENT LIMITED: )
S
)

" Director: o

' MName
avred O

M\bom @ﬁtﬁ@ﬁﬁ_.

S - Name
mwmé&g CBOMBTORE L R el

S VTTRORGR - ADDEESR L G O.S ok mm@f,- Eefwas  Ssase
SRTESS @ocLEaT e ERECTIE P»c:ﬁéﬁw_m -
' thlce Details | . o ' o
Address; 6" Floor 33 Holborn, London, England, EGN 2HT |

 Altention:  Lukasz Michalak

Email: - - [michalak@cclopusinvesimenis com



. Executed as a deed by-

OCTOPUS HEALTHCARE YA
_* ADVISER LIMITED:; oy e
)

- ._ Director:

o Name
AP TN T

R N = e =

= A

: R ~ Name
L wNTROETT L DO farTuRe L R TR G T

TONTRLES S AEOoRERe o I L B Y s | EEeWwIC, CEEER

VITRIEAR  ecruferm ot | EXBECCGWE e teese

‘Notice Details _ _
Address: 6" Floor 33 Holborn, Londan, England, ECIN 2HT -
Attention: . Lukasz Michalak

Emalt Imichalsk@oclopusinvesimenis.com



Security Agent

Signed for and on behalf of

INVESTEC BANK PLC: ' ,W&K’“ %W&L\“ |

MNotice Details
Address:
Altention:

Email:

S e R

Alan Macdonald

Name: Authorised Signatory

Bt e Bt

sisithew Hansiord
Authorised Signatbi

30 Gresham Street, London, EC2V TOP
Slade Spalding and Joshua Band

slade.spaldingi@@investies co.uk
toshua band@investec co.uk



