Companies House

MRO1 e

Registration of a Charge

Company name: NURSE DIRECT LIMITED
Company number: 03916024

X6Z47ZKA1

Received for Electronic Filing: 05/02/201

Details of Charge

Date of creation:  31/01/2018
Charge code: 03916024 0001
Persons entitled: CAPITA HEALTH HOLDINGS LIMITED

Brief description: FIXED CHARGES OVER ALL LAND AND INTELLECTUAL PROPERTY
OWNED BY THE COMPANY AT ANY TIME

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 03916024 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PATRICK DAVIS

Electronically filed document for Company Number: 03916024 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3916024

Charge code: 0391 6024 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st January 2018 and created by NURSE DIRECT LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 5th February 2018 .

Given at Companies House, Cardiff on 7th February 2018

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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This debenture is dated 2018, Ttis made betwesn:

oy TﬂE-‘ﬂﬂ%ﬁﬁM%Eﬁ-iiﬁmﬁ in Schedule 1 oF tﬁi‘é‘-de&mtﬂf@ (the “Original Companieas; aid

2y EAFITA HEALTH HBLBINGS LIMITED, o f:am;:any ﬂmmurateﬂ ir Ersg§and and Wales
© 0 with company number 06413394, (the "‘Qayita“} _ _

4,7 INTRODUCTION
11 inthis debenture:

60 SR} T ﬁ&ﬁantum rhissns tha deberikire daﬁed‘ 19 Januiary 2016 arid anzarad' -
_ into. batwaan, amongst others, (1} Prérmier Mad%caﬁ Bud {2y i:aﬁ L. -

'.1--.;;11-,2 L f“!ﬁi:&ﬁ Eu&mnt&g Trieans. th& guararimﬁ dated: 19 Janaaqv "éi}lﬁ and ﬁnﬁﬁﬂzd'
C o inko by amungﬁi: others, Prarfiler . Medical in favour of Capita,

e 1“2&15 SPAT mgdng the ﬁaﬁe iami pun;hsasa agra&mﬁnt dited 19 Eaﬂuarv 2015
and ‘eritered into baﬁzweﬁn {1y ﬁ:apﬂ:a am:i (25 Premier Mﬁdigai .

B “zﬂiﬁ TSA“ meam the i:mns?!: onal sérvices agre&nmnt dated 19 Januarg 2018 -
' -and entered into betweeri {1) Capita, (2} Premier Medical and (3) Capits Medical
. Limited {Formerly Capita Medical Reporting: leimd) {a company regl amrﬂd i
' Ergland with company nember: ﬁ&dﬁ&ﬁ?}

115 wsngy Debenture” ineans the debentire: t&aﬁed 30 Juné 2017 and eritered ks
L between; amonigst others, (1) Premier Metical ‘Group Limited {a coinpany -
‘registered in England with company fumber 101261319} arnd {2Y Capita.

CLL6 Y2017 Guarantes Accession” means the ﬁ%d of as;zmssian o the 2016
C o Guarantee dated 30 June 2017 and éntered Into- by, amongst others, Premier -
~ Medical Group Uimited (s company regismmd iy Eﬂgiaﬂd with mmparw number
10 125&3‘3*} inr Fevair of ﬁa;}ita _ o _

L7 gapita Group” means ﬁap!::a ple and its subsidiary aﬁéiérfékiﬂgs afwithin the:
- meaning of sedtion 1162 of tha Cnmnamisss o 4 3&‘)%} from: thne' 1o time..

i3 13 " “Charged Property” means, at any time, ali property wiliich i at that time fhe.
C Eubjas:%. of any sez:w&y. mﬁn:gage o a:hafgﬁ created vnder. this; ﬁ&&ﬁmuf&, _

- EL-L? B “ﬂammnies means the Gf’isgmai ﬁﬁm&anim anid aﬂv mmpaw @h?r:h aﬁﬁﬁdﬁﬁ '
S wthls debenture under a Dued of Aﬁeesséen {and each a "Company™).

: '_i;l-,m' : ”‘cmss Eﬁarantae mesns the guarantee dated an ar- ahnnt the date. m’ ths;s_ :
T febenture entered hto by, arongst r;z!:hex"s, the (}rig nat Campanias aid Prervitdr
. Medicat in favour of Capita; _ _ _

_ L141 Cross ﬁﬁarmme Deed m* Apyﬁinmnt“ means any aﬁmirstmaﬁt sﬁ&éd e
: ﬁm‘:é?’éti Initg: with vesgeck of the Cross Guarantes. . _ :

1447 Ypesd of Actession™ meam = ‘dead subzst&ntia!ly in ‘the ﬁarm got ﬁut i -
. Sehedule 2 of this debertors, . o .

LA13 "Dabis™ meam ai! iiahi!@t}ﬁs and a;;ligatﬁam awfﬁg or incurred oF sraqu fr t’ﬁ e
. raid by any of the Obligors to Capits mow orin the fubiire, at any ti e, under or’
inconnection with any of the Finance Documenis, whatever the naturé or basis -
of the relevant vhiligation or Hability. . _ i

1414 - "‘Dmaga%& means any delegats, ageﬂt. a&tﬁmey m* f::s-tmstee appﬁintsﬁ b@r'-
: ﬁagétsas

C11a5 "E'rifﬁi‘”{:emmt ;E'wam# arg _zh_ﬁ.:mr_;ts arwd _eim:um'stﬁﬂnéﬁ;-iiﬂéd indause 8.2,

beop2sesaI e
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1971 and the Town and Gountry Plann

4046 Existing Finante Documents” earis the 2016 Debenture, ti’sﬂ ame
: . o, the 2016 SPA, the 2016 ?SA #nd the .

- Guarantee, e 2017 Guarantes Access) _
. 2017 Debenture and any accession desds or appointment deeds in respsct of
eschof the 2016 Debenturs, the 2016 Gisrantes, and the 2017 Debertire,

1147 *Finance Documents” means this debenture, the Cross Guarantee, any Cross.

. Guarantes Deed of Appointrment, any Desd of Accéssion, thie TSA, the SPA, the
.- Ewisting Finance Documents and any agreerente documenting foans or fiiture
- loans made available by Capita to the Obligors from Hime to time and any other
O agreements desigrated by {?a;ﬁtﬂ aﬁd Frﬁmmr Madical as & “i’iﬁ%ﬂe&

- Document”,. ' :

R 1 18 .“Fwaﬁng ﬁharm Ffwérw means, at arw t e, o é {%mﬁ&ﬁ:‘y wﬁ chiis at t:hat

time this m:bject of the Hoating. L’:ﬁ&i‘gﬁ* created nder this de&mﬂmm

| .iL:i;_i.E_l:-'- ' “ﬁ%maﬁﬁm” hay the mﬁ’ﬁﬁﬁiﬁﬁ agmtsseﬁ m §i’§ the Guarantes. _
1136 : "“i,aﬁﬁ“ meaﬁs ;‘my %I:am of im&s‘aﬁt in ma gmmrtv amﬁ my r&ia&:ﬁﬂ ﬁghi‘s

B ) B '“Meﬂi&ai Direct” ﬁ&di@a&g Direct Screan%ngﬁL 3t aeﬁmpany inmmamt&ﬂ in o S

Ent;?aﬂé and Waleﬁ wm‘& eormpany number @2?&&&45* _

- 112 _ '“ﬂhﬂgﬁﬁs‘"’-means the :ﬁrﬁgimj ﬁampanies ar;si thﬁ Euarﬂﬁfﬁ@r_g’;
_ 1133 "“Pasﬁm” meaﬁs the: gar&ias o this: ﬁebﬁﬂl:ﬁr&, '

1428 “Premier Medical” means Premier Medical ﬁaiﬁt&gﬁ Lim%md & mmpazny.. .

: nmmﬂmmﬁ n Emgf&mﬁ and Wales with company number’ ﬂggf&i?ﬁ&

1135 "SPA” mesns the sals and purchase agresrent gated on ar.ai;qut-z;ﬁﬂ dateof -

this dabenture between (1) Cap 'ia}i{i‘i!j Mﬂ&icai'ﬁlm&:t and {3) %emfa;-medicm :

" _L:{;ES' ' STEAY maaﬂs the transitimm ServicHs agraamant datﬁsﬁ ‘& or ahnm: tha ria!:e;é aof

this debenture hetwesn {1} (:apita, £2 Mﬁzﬁﬁa% Direck and {3} Pramiae i’&eﬁmai

 Construction

Each %‘Ef&mﬁt& to @ “ﬁnmpanv” “Origtnal ﬁﬁm@am’ ﬁhﬁgﬁr“ "‘ﬁmrwtﬁrﬁ’ any n?" .
U “ﬂayiﬁa“ mﬂiﬂéﬁﬁ the rﬁiwam Qﬁf‘&ﬁﬁ'ﬁ wrzmﬁs}rﬁﬂmﬂtitﬁ& N : _ :

- _Ea;:h r‘eﬁerenca 53 R:‘f‘ais demﬂmr@ {m“ i3 aﬂv other agr&emene: i ﬁmd} Teany, Bt any tima, L
- “thigdebenture {or; as applicable, such-other agreemient or deed) as- amended, novated, rs
- gtared, substity ik

d or subplemented at that time, provided that the relevant amendmg .
on, re-statemient, substitution: v supplement does rmsﬁ bieach any tarmy n¥ thts

'dmbantum
o “thrz wmﬂ ;mwrm andudes any im,il 'iéuali Firin, %mpar‘m camuratjon, gavemmsnt, stiite
o agency of a stake or aﬁy ass@aﬁaﬁm, 'i:mst or parthershis bwhether o notit hag sa@arat&
legat ﬂﬁ!‘?ﬁﬂrﬂaf i*ﬁ ' ' . L :

' ‘311@ il *‘mmiv&#’* eeEns & rﬁwiver or 3 receiver ang. manager f i:mi Aok an admmigtmﬁm
o mx:ﬂi%f} N _ .

-' “‘ifm &gis atien r&f&rmd m 4n x;ﬁig ﬁ&h@ﬁiﬁm iy f}m Cﬁﬁtrm:m (Rights of ‘Fﬁeﬁi ?zsmas} T

1999, the Insmlvancy Act 1986, the Land- R&g%ifﬁﬁ Rules 2003, the Law of Property Ack

‘1925, the Law of Property (1 Misx:ﬁ% laneois Provisions) At 1954, the Powers of Atternsy Act
g Act 1990, Each reference to a provisienof any
- stabube-or statutory instriiment miseng, at ahy time, the relevant provision as in force at
.- that thne {&ven If it has been amended or re-versacted skno& the ﬂam of this d&bﬂﬂt‘wﬁ}

Bir,_corpMi26EEINZ | - R S 3
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Where thare 1§ & list of t%;if;gs intmﬁucsd b‘y the warz:ﬁ | n:.:luﬁﬁng’” or follavwed. f:ﬁg thie phirase
B *or otherwise”, the intention is to stats examples and not to be exhaustive {ai‘zﬂ the same
‘applies where uthaf; Elniiar wmﬁzﬁs oF phrases ara Gsed}.

-éar;h h&aaﬁ ng in th s debanture is fﬁl‘ chnvenianice #:m!y ii: doss: Hﬁt aﬁec&: the m&m ng of
©the words which FollowIt, . _ . .

Whem@ar thig &ahanmm states ti}at a Cnmpany miist ot i:ake a par%;cuiaf shep wéthwt;
Capita's ¢onsént, Caplta hag discretion whether to gwe its consent and wan Empcge

~gonditions on: vany. such consent: it givea.

' Each recRivEr, E:hﬁugh mﬁ: party tothis deheﬁture, i5 antiﬁad o) axerc%‘se thi p«:swars and W o
enforce the rights conferred on It Any other person who js nok: party to this debetiture i'aas” T
‘no vight wrider the Contyacts (Rightsof Third a‘f’aﬂﬁ@s} At or atherwise te enforesor i enioy

.-tha vt wf any Leriit. cf this: fi&izamum .

1€ is not ﬁmgsary fmf any ﬁamg&any and a:‘:ap ta 1o s&ek the mnsam qf anyother pﬁ%ﬁﬁ L
~pefore rescinding 6 vamng this ﬁﬂbeﬂmm {unim g recaiver s in ﬁfﬁx‘:&, ] wfﬁm fme hig

mm&m: will be réquired). .

bt itam;:éamr and: Cap = emx:um this debertire in separate munmrmm, iki wilk !:aka effect -
a5 if they h

d both executed a single copy, This debenture s intended to be a deed aven :

i éither party's exection is not in accordance with the formalities required for the execution

.. . 1;13

SR

. of deeds, _
> Enscmgzeamﬁgﬁ of othes %efms L

The terms of thﬂ &th&r Finana& Documents. and af iy ﬂmer agﬂeement o sﬁa&uﬁ‘aﬁml -

‘Between any of the parties to this debenture are incorpiirated into this d .
- -Dead of Avcesgion to the extent required 1o mmﬁg w:i:h gueekion ﬁ{l} of the Law of | Property ..

(M ﬂr:eﬁanﬂeus Prcwisé(zm} At 1@89 . L _ -

'mwsﬁm'r TO PAY

gm* amf m}t memi‘f as sumtyg cavenants wi!:h {:apita that it

Each Compariy, as primary oblt

*will.pay, discharge the Debts on demand made on orat any tme after the due date for
_payment provided In the é’-‘anar&{:e Docutvients and o the tanner ﬁmv%ﬁmi fi the Financs
- Docurments, : .

- isasiﬁunﬁ THE Smﬁiim )

B Mﬂl‘bﬂﬂaﬁs and chat«ggs:

nt of Hie Debtsy

. Eﬁm %’:am;mﬁ?. : eates the fe:si ﬁwmg m{ﬁgagas aﬂd z:harges in fawmr of Ca;:ﬁl?;a iﬁ m'ﬁer Eﬁ'- .
" secure the payn . _ :

- .';3-_4:{1}; an Equiﬁabia maﬁg&aq& of tﬁe ﬂampan}es Land;

= e i ﬁmd ::harges uf- o

' Ewi-i.z.-:._iz . the i’iampames ;:!ant arith mauhiﬁ@w imst im:fudﬁng any {;amputers :
- - or their periphierals or any other ﬁfﬁm muipmﬁnt}; _

3423 the Compar s’ gm}dwﬂf

- 3@2_@3_ . the ﬁﬁmpmi@s rghm ihd mmgest in mta!iasa;um ;:smpﬂrw m? any
o R kind {including all related property and raaterials in any’ redium);
3024 - the Comparies umai?eﬁi hre ﬁaﬁimi* o '
3.1.2.5 the: ﬂcmpanias rights and interest v sharés and Gther sez:uritias, o
- and | =

iecopREesIRZ &

nture and any -




3436 the {:umpameﬁ vights and Interest in esch contract: {mcﬁuémg' -
: U gbnirackeof insuranm} o wihich it is party; and. :

: 313 Ca foating charge of il of sach Company's assets and undertaking other !.fhén'-'. o
' that which is effactively rﬁuftgagad or ahargez:i under any other prmrisﬁnn of this
o debenture, _ _ o _ _ _
32 Fulltitle guamatm

s cr&atﬁi:! wﬁh fulf tit‘re: guaraﬁtea fry ascarﬁaﬂne w&tﬁ the i.aw of Pmpezty {H sceilan&eus
- Provisions) ﬁaﬂ% 195‘«4; o T . .

4, . PROVISIONS RE;.mma TO THE SEEHE?‘!‘Y
S % S ?mmnt mm’i future: pmp&ny _
“Th sach CSS&, l:he fiked anﬁ ﬂnaﬁng {:I';amgeﬁ ac:r&atez} undar %hls 6ebmtm asgawy o} ﬁﬁm _
. presentand Ftnmm assets of the relevant type of the relevant E:}m;}my forfhe odtentofits
. rights; title ard interest Era, under and to such a&ae&s 1 ans,f tme, o
&z mquireﬂ property '
o 421 “This tlause 4; 3: agpﬁms whm a Cﬂmgany ’u’ntmﬂs to. acqxzﬁre pmmﬂy
423 “The relevant Company must notify i‘:agfta oF its intention to scquive property ﬁﬁé. _
T give Cagiva-all the Information & mqmms with regard T the relsvant pmperty :
_ and the propoged acguisiton. - _ . '
42,3 If & Company does a::sgu&re'ﬁ:ﬂ rﬂté&féﬂ%pf@g‘eﬂw ;

423$ S gk um e r@amﬁab anaﬁeamum ta ohtain the reﬁa‘vaﬂt.

PEESIIE Consent to chzsrg& {r:;r murtgags} this re!ewant pmpmy {if '
_ - ppplicable); _ - R _
o _.4-;53;'3.1?: st notify Capita: as soon 85 it has nmamm ﬂ:hat consent i

a;:zpéigzabm)? and
4233 ¥, s any time after it ﬁaﬁbﬁféﬁm&& "that consert, é&ﬁﬁa faﬁm‘m .
©that the relevant Company to dréate such @ charge {or miortgdge) .
- over the relevant property; that Company: must: do g0 -on terms
- ameptahia to Caphta {and at: ?tﬁ awr ﬁxmﬂﬁe}

- ﬁmtmt:ta _ _ ' | _ _
g the case of & mn&mu& o whiﬁh ir 55 party,. ms:h {:ﬂmpaﬁ? ;:hargm to ﬂapis:a Uﬂﬁﬁ!’ th o
debenture all ‘payments recelved dnder 8l contracts to which it is party even I, for any -
‘raagon; b does not create an effective charge. of its. rights' agamst he ai:émr pérties to the

contract. o
4.4 'Sﬂﬁﬁpmﬁum mcnrlw am:l ﬁamm‘ﬁ discrefion _
441 The mﬁﬁgagﬁg and f:hames creatad umiﬁr this: deﬁmamm amﬁ tﬁ‘m ﬁgm:g oo
- Capita under this debenture sre independent of any other security or any othar -
right which Capita has at any tme In f%;ﬁ&ﬁt of sy E)&h&:s _ IR
A2 ":Capita may- ﬁatﬁd&* '
TS X -wheﬁher-aﬂé; ifscn when and how:

() . toexercise its rights uniler this debentire; and

| b corpezeeEINE o E
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Cam

N B4Z3 - when shd 'how to &ppEy any gyaymﬁnts received by It und&r m&s: B

debenture or any othe -'pa*gmentﬁ if tespsck 6F aﬁv Dahes,

and no ﬁampany has any ﬁght ta tantmi m Tes itk Cap‘xta_s 3 &xemis& uf I:his_'

discretion, In parti

fron-any other ;zm‘s&m emre]ses any other r%g%}!; it nﬁgm have or: tak&s any ﬂtha‘ﬂ’ .

step before exercising its rights under this debenture.

Cﬂmﬁﬁiﬁng Serurity

This martsgageﬁ anﬁ charges created ﬁﬁd&r th%ss ﬁehenmm wﬂ fstitut& aaﬂtiﬁumg s&zuﬂw fﬁr_

the payment and discharga of the Debts. The ;;:mvisims of this debenturae will spply at all

- timies: o S |
4.5.1  regardless of Zi;he-ﬁaétﬁ-aﬁ':wﬁiéﬁ .'amg _"c;n’f-ﬂie Debts Were incurred;
452 notwhthstanding any intermediate payment or discharge; and

L 453 i ms;zeat of the ful ammmt of thie Dabls at the: relevant time evexz ifthe ammmt
of the Dabig-had pmginuﬁiy basary: i&ss than that amount or hiad. been nil at any -

time.

Furtier advances

The mmi;gag&s and f;harges sraated u&d&r ‘this &ﬁbmmm tﬁg&thar geUTe any &mher_
.aﬁvanc&g areliud indehtednass made orowed !:u ﬂaplba .

B 't:rgmmgmmﬂ of fluating charge {ﬁy ﬁﬁtit‘:&)

_ 478 Clauses 4.7.2 and 4.7.3 s;aecifg f:asas s w%siﬁh Capita is’ enl:itieé tﬁ crysﬁaiiise; ﬁ

 the fioating chigrgs eréated under thig debenture (converting it into B fixed
charge or a number of fixed charges). Crystallisation w&l:_s;

. gﬁves patlce o :his e.i’fezﬁt o the Compapios, _

' 4?2 “The first case i€ where Caplta believes that mrstal sat:iﬂn s necassary in ardar'

bo avold ar mitlgate any cirﬁumﬁmnmﬁ ‘which could:

' -@;?r.-zai.. ' -'maan alt orany part of J:hie F%aating f:harg& Pm;&efty 5 En dangerof R
o  belng seized or soid uhder any far of distress, atbachment,

gﬁtﬁﬁuﬂm ‘or-other lagal ﬁmmss; ot

éé‘.'??-gﬁ';z_- : _-h&v& a matem% ﬁﬁveme eff&z:t o aiﬁ ar any. g:&art 0F zhe F‘Ecaténg.
. Charge Fmparwf or _ . '

- 4?23 " jeopardise tm mﬁrﬂgag&s aﬁdf’ar charges cmawd under mis'_ '
~glebenture. . o .

A3 “The sécond case 15 where there is an Enfﬁmemant Event othigr than anie which |

- resuls in autenatic cwsm!ﬁmt o {m& clause 4.83.

4TE I, at any time, Capita crystaliises the flaating charge in relation to just partof

the relevant Floating Charge Froneity, that

: _ gill riot provent s exérdeing its
- powers under this clause 4.7 agaln. ' R :

Crystalilsation of floating charge (automatic)

4&1  Clauses 4.8.2 to 4.8.4 specify cases In’ which ma ﬁuatmg f:hsarge crested umier .
this debenture will autamaﬁ‘naiiy erystailise {(without Capita having to giwe natice’

| covzessI . §

wecur when Capits -




R me ﬁamgmaﬁmg} Thare m‘e othier x:imumsmmeﬁ I w%%iz:h hy apemtéﬂn of faw;:
a foating: f:harg& il acrgstaiﬁm. -

4837  The ﬁmt case EE wher& there fsan Eﬁfamement Ever%t ufmer r::lauf' B2ior82
: . whichis caused by the & Company’s failure to comply with any of the followiing
- restrictions in rafation to. F;nating {:harga Property: .

4321 ciausesﬁzmﬁﬁ, @r
4%2 7. . GEE!MSE 54 4,

' "-_-Ef ’Eiﬁﬁ Enfarmment Event rfz%ates to just part of the Fﬁaaﬂng Ch&rge Pmperw,
- then trystallisation will affect only that g:.*;ari:,,F the rost of the Elesting Qharge'
Properiy will be unaffectad, '

'-4,&&‘3- e s&mnﬁ ciise 5 where mem iﬁ an Enfﬁm&meni Evem; uncier céauge 8 2.
o The fiﬂaﬁﬂg r:izafge will erystallise over all of tha Haaizng Charge Prﬂp&rt?

484 The thiftt gaise s where there is an Eﬁf@mﬁmanﬁ: Event under clause 8.2.7, ”if ihe_

: . Enfarcemsnt B eift relates to just part of the Floating Charas Property, then .

. crystaflisation will affect uzz!v that part; the rest of the Floating ﬂharga Pmperty .
wiill be unaffeé‘:mdp .

485 In edch camf t%:e ﬁﬂ&ﬂﬁg n‘;harge will r:ryﬁtaiiise 8 soon S the relevant
Enforcement Event GECLIrS: _ .
4.9 -ﬂelea&e of security _ _
4,91 Each Company ms:a\g give nﬁtim o Cag:rita réquesting Rfm r&!eas& of tﬁe Charged '

Prioperty from the mortgages and charges created under this debenturs. Capita: -
must do whatever is reasonably necessary bo mmp%y with Sm;:h a mquast, but
anly i t:a;::été isgatisfied at the time that:

Al all the ebts hiavg: bear paid and disthafged in fulls

4943 them areno other mm which have. nﬁt yet bemme diigtobe ?Eiﬁ‘ '
4843 there i_s 10 ﬁsk ‘that,. a8 8 consequence. QF aﬂy ins,e Vﬁﬁt‘y‘::
- proceedings (or anslogous proceadi ngs} or for-any othér reason,

~-any payment previously made to Capita In respect of any Debts will
“be éguired to B repaid br wiﬁ be vg i, et asiﬂaa ar-athdrwige

af?etteﬁ= arid _ . L o

'#._;-9{,-1-54- Caplta s nat ﬁbﬁgﬁfi to erstar inka any arrangament urider whith &

: o -mmpanv wight fncur further flabi Iitie's o Caplta. o _

' 493 A releade caf‘ security dnder: nlause 4, ﬁ 1 WEEI nﬁt b effective untii the re]avant-
= f;‘umpany has paﬁd - i:ag:-ita s costa I connection with the release. -

493 If Capita doss re%eaﬁe B0y security under clause 49.1, that wil rot méan':hia't'
- Capits has wai%ﬁ any right it might. then have, or any remady it migﬁt therz be
entitled bo; v re:sgem of anv past ﬁmacia ‘of thils debenture,

: 4.9.4 _ "Th& martgﬁgeg and s;hargeﬁ r:r&ated uﬁﬁeﬁ* thils éeﬁ&ntum wi}i fiot be: &:ﬁgz:harg&d .
_ Hiany way ﬂt?’ii&?‘ than in aecordance with clause 4.9.1. _

495 Cause 4.9.6 apgﬂieg where;

.? T !:hem has been & rﬁiease of ms:aarl‘w undar x:#ausa 4.9,1; am:l
' ﬁé.@mﬁi-..iﬁ _ a5 & mnaegumce nf asny insmveﬁcy pw&e&ﬁ ngs {ar analﬂgﬁus :

pmceeﬁ ngs) or for any other reasont



oy any @uch‘v;:aymem:is -vg‘é:ai 'Eg-set..as¥agiaf-'-sa@érWisg'-§Mted )

408

4B

4.9.8

Al O g payiment fhade ta Capita in r&spect: of any Debbs s requir&é :

- te be repaid; or

iy

d9.6i there had haaerx no such rélesse: and

4962 the: raiﬁvaﬂt paymem had fitit bien maﬁa, -

Clayse 4,92 agml leg If, st any time, ﬁagjiiﬁ might utherwis& be obi sgt‘&d to reiease

‘any secirity under’ clagse 4.9.1. . The “relevant pariod” referred to In
clause 4.9.8 is the period within which, under apelicable Taw, there is & risk thak
any payment miade to &apim i rpect of the Debts might be dedared w&k sak

asideror: feﬁzuired b ixs& repald

-Capita may retain the security {s:w any part-of it} and need not re%ease S;: umzii -

. one mobth after the end of the relevant period. .

- F’!&W&EIS!E}NS &%&ﬁ’fﬁﬁﬁ 10 ’Y“HE ﬁﬁﬂ?&ﬁiﬁﬁ ﬁﬁﬁ ’ﬂiﬁ emswm PR&P‘EWW’

CBL :E&nfasentationﬁ and warz&'antias _'

A

B ' Entering Into this deberiture and perfﬂrmmg it§ obligations do ot -
L phuseE s:anﬁm with: _ _
' ia} ' | any. an o mgniaﬁnn a;ap%if:am”ﬁ b it,
{b}: ' its mnsﬁ_mtjenai -énmmamts, ar _
(e} - o any agreement or Instrument E-indfﬁﬁ:ﬁ;:&ﬁ i or =§ﬁ§ of sit% '&Qﬁéﬁ;ﬂﬁf-- )
BALE - .Et has the power and aﬁthm&fy to anter into fh’s‘s &&beﬁmm ﬁm:i 7] B

_ar giher geclntiagy, _ o
:.S.iski_;"?- S Tm (:harged E“-*mpgrtg is suljict to o sa»n:urity ar other 1 ﬂt&a&tﬁ -
. . Exeaplany which' has beaen ¢reated. or g permi fted under thia--
. debenture, . :
B 1-;& o ”#‘hére are ki3 mvaﬁants, mﬁdsﬁﬁﬂz, réﬁtﬁﬁl:t@!%& ﬁr ﬁthar ‘things

i carpdaseEIIE

Each Emmpm‘f m;akes Fha f@!mwing represantatinns anw:.t wa?fantiesm

-Sw.i;i-,i - s saitﬁy inmrpmaa‘:ed in Eﬁgi@nﬁ ami waies.
y Eﬁ-‘.igigﬂz - It %m the pa’wer fo.own it assats and o carw on busm&s& as 1‘& 5
- - belng: condugted. .
5113 The abtigatmns axpmssad to-be asaumed ﬁv it iy this dehﬁﬂtuna are

- jegal, valid; binding and enforcéable obligations (subject to the

" principle that equitable remedies are discretionary),.

' perfarm s obligations.

CEA46 It 15 the legal and beﬁeﬁ&ai owiner of all the C}m‘ged Pmpert'y
: - (esceptin relation by any shares or other securities held onits hehalf
by & noinines; inwhich cage %E; is thie baneficlal QWﬂﬁr’ of those. 5ham$- _

affecting any part of the Charged Property which could reduce it

value or utheriise have & material adverse: effect on | itor jen;zardfs&: '

ﬂ‘:&mta% posiEon, exﬂ&;::t, .

‘Thee martgages and chidrges: crisated under Hils: deheﬂtur& continue. in effect ‘as




L {ay : o ' arsy whmﬁ i’ias E;aem ngt&ﬁed tﬂ t:agita ag requamd by ziausa A2y

:(}zf}; o angf wh;th hig baen created or is perm z:md uncm? l:hig ﬁebﬁnmreﬂ-_'
5:1.1.9 _ “There s no’ hreach of any anf reguiaﬁnﬁ, mvanars!: oF cnndztian and '

 there are no disputes or other avants. ol t:irmms&:a nties outstanding,
- afw of which could: .

R - R jeopardise the maﬁgagas arid &:hargas cresbad by thig dﬁhaﬁtﬁfﬁ,- :

512

S
(b . : . mnganall or any parbof th& f:h&argad I*mparty Bin dang&r of be&ngz. '

‘selzed or sold under any form of distress; attachment; execution
or Gther iegai pmmsg ' _ '

fhese mﬂres&nta’ttnrm anid warranties are memad to be rapeated mfe;y ﬂay o
Thie rélevant Company Tnust notify Capita immediately if any of them is nat trije

- B a;mears Hieaty i;hai: arigof them wﬁi bE untruE I futire.

-2 _ memt}aﬁ w eﬂiar}maﬁ ﬁf property

Each Eampany .mus‘t'ns:t i spase t}f ai% or any part ﬁ? the Chiarged: Prﬂperw a::sr' :

sda
. . te-any right or interest in refation to it (or atbempt ko do any of those things),
whet e by way of sale, lease, licents oF oiherwise. !‘Euwev&r, thera ara !:im'
fsaikaw%nfg exae;ﬁims to this prohibition. _ _ . '
5 244 . There. %3 v except -8 where sm:h & i spasaf o th& areatum af sumh N
@ right.or Interest |s required or permiitted by this debenture; '
'_ 'ﬁ-.z,;ii,i “there s é‘n:@x&e;ﬁﬁi on where Capita gives its ;ﬁr%‘nr corisent,
213 o -"E‘h&m e fm:eg,stiﬁm tn thie Tallowing eirzﬂmﬁtames st pmpﬁrt? B
: : whith s i’imai‘ g »ﬂhame Pmpﬁﬁ:y at the time of- the émp«:}sat
(6 DI  where s disposal is frigde in the: ardinary course af the E::smpsames*- '
o _— -daywta’«day business and on’ narmat commercial terms; ahd
B - where propenty IS dismsad of because tt 16 brolen &F no Eﬁnger‘- ) |
e r&qusreﬁ (whether.or:not it is replaced).. _ . s
- The firgt of these exceptiong &03"5 nm: pe:rm?t fﬁﬂtﬁl’iﬂg or any ‘gthigy ﬁ szﬁsa of
& Company’s bioak debts... _ e _
52,2 The pﬁfﬁh%hitlﬂﬁ ini clause 5.2,1 gver-rides section 99 of the Law of Pmrseﬁy Act
' S whs::h contains: provisions about; the making of ledses i:sgf ma?tgagam '
53 _P‘ra?sihit&m on r:a-sax:%an of fiirther ———— faterests

- Apartfrofthe mgﬁrtgag&si aﬁtf ﬁhﬁfgﬂs created. uﬂdar this debenturd; each Company must

- not créate any security or similar Inkerest in tespect of the Chargéd Propérty (of attempt to

_ g+t sﬂ) Ang TF sk RoE permie By geh | ntemst to Enisk, Hnwever, Ehare e the follow: ﬁg_- -
‘exceptions to this pmhabitinrs N

531

532

533

| bireorpvereseIng

| Thére b an axﬂeptmn vihire stich ai Eatmest & reqzﬂr&ﬁ or. permitteé h‘y this

ﬁ@b@ﬁtur&

‘There 1s an exception where. r;apzta ghvesits ﬁﬁ'i:ir consent,

. Therslsari axaeptim Whers such an inr:erest afizes in the ordi nary course of the -

Comparies bisingss, either hy operation of law or’ hy yirtie of & retentior-of-




tfft;ie claise, Bnd I gubsﬁquenﬂy ésr;hargeci m t:ha nrdinaw courge f}f Ehe
Companies’ hi}ﬁmess ' o . .

54 Protibltion on cancellation of ﬁgm -
. 5,4,-:% Earzﬁ i:’amprantf st rot acam:ﬂi waive arvany its ﬁghts Lor allow tﬁ&m tolapsa)

Cdnpespect of all 6 any part of fhﬁ Charged Pmnerty and it noust not permit any -
other person to 4o so. However, ﬂ’lﬁﬁ'& are the faiiﬁvﬁng axx:esptmns to bhis:

prohibition.
- 5411 - thers is it e:u:&;rﬁen wher& sua:%t actionis rﬁqmr&d oy g:xewn itted hy: _ 3
. this debenture; _
543,2 B - There is'an mxz:apﬁm whera {Iapita g ves its prim’ mnﬂarxt. _

 E#d3  There B an exception for property ‘which s Flsating C&argé g
o Property, vilere the relevant event oceurs in the ordinary colrseof
“thie Comparnies’ ﬁawmwﬁay business. .

542 - The pmmhmﬁn i clatse 5.4:1 over- ides-section 100.6F the Law of Pmrmrw Ack
© 1925, wlbiech containg: prwimms absmt mmtgagﬂm’ acmnmﬁm of the slrrender
- of leasas, : _ _ . .

55 o ﬁemrat proibition

E '_ 5;5;.1 A well as mmp%ying with ti'ua spe{: fic pfﬁhibit%an& and restrictions in ather“ _ '
: ﬁauses, each {?am;:sazw mist riot do - anything that could: _

: .'5,.5:1:@1 S mean ail oF aaa*f ptart nf tha Chargﬂd Pmyeﬂ:y i€ daﬁgéar @f belng
. -~ seized or sold under #ny farm of éizm‘as&; aﬁ:asahment, &xm:utim g
ai:her legal | pmwmgs‘ a7 .
5542 ha'we a mataﬁai adverse e!’fm:i; i ail or Ei“t’f’ p@ﬁ: of th& ﬂhargeé. _
' " Property without Capita’s brior written cansent which miust not be
uﬁreas@nabisr wi%:h?mé o gl a’geﬁ, s;rr’ _ L

' . 551:& : jeupardisa the marﬁgagefs andiur {:harx;es r;real:eﬁ undar l:hi& -
© . debéntore; ' -

and | it musl': mt: permit any other person ta dn 80

) f’f;.'.ﬁ'.z' - Hawwar, there are the feliﬁwing exceptions to the prahimtim I clause . S 1

N 5*_5:.-25.1%-_' “There Is an am:ﬁ;mum wh&r& I:hﬁ action s fequirad o perm tte:f hﬁg '
" his debenbire; .
B8.32, 52 i Thereis an axcaptiufx whm (i‘a;xﬁ:a givgs its: m&m mm&nt. _

i 56 ' Dealing wWith bank amnﬁm and mmiwh}ﬁﬂ

561 In this tlause 5.6, the word *receivables” s used to r&fer to'thegach ﬁammny .-
. o bbok debts and sther debts due to it (other thaiin respect of cradit baldnces on
- bank acctiunts) and it ﬁghm and Intmrest in gﬁ&mﬁt&&ﬁ and other s&rzurﬁhf '
Irefating to those debts.

5632 Unless dause 5. E'B'aﬁgﬁﬁﬁﬁ aafr:h f:a:ampmv* N

' _ 5621 thay operate: lt"s bank acmﬁﬁts in the grﬁznaw mﬁrs& af its da&;«ta»
L day business) . _
5.6.2.2 ' st realice and {if appl ficable) gnfm:az ;aa‘gmmt i rﬁspm:i: af its

_ me:emah{% int e aﬂ:ﬁnaw colrge of 1?5 ﬂa?*tﬂ»ﬁay bisiness; and




583

564

5.7.1

B X

E637 rousk cradit alf mioney received by itin respect

ity ﬁayﬂtnwﬁay bugliags.:

This f::iaus& 5 6.3 &fjpiiﬁﬁ if the ﬁmat%ﬂg s:harge i ﬁrystaﬁlis&d ﬁf‘s msﬁsm: af the

. Companies’ bank accolnts or thelr recelvables {dlauses 4.7 and 4.8 deal with

ciystallisation). W%Eh effact from the date of crystaliisstion, each Cempany*

'-*3,6«3;.1_ L Friist r&aﬁsa and {ﬂ‘ apﬁiiﬁﬁlﬂé} enfun:ae paym&nt i rﬁspex:t af

recaivahios ondy as dgent of Capita;

@ bank account specified by Capita for this pi
. debtors to make payinent: directly to sux:h aamunl:}, aﬁd

Cwith f;ag}ii‘:a‘s pror wﬂ!:tﬂﬁ consent).

-'5’.&;’2-.-3‘ ey app&v tha mmmeﬂs of m r&c&iv&bi s i l:hsaﬂ GS’dEHEW coitirse r,af o

of its reaaivaﬁ'éﬁ's to
pose {or arrdnge for

. 3633 st ﬂr}t dab%t any m:snay to thit or iy ﬂt&x&r haﬁk socount {&xﬂept '

Eath heﬁur& and ‘afer ﬁﬁfﬁm iﬁsaﬁcm &aar:h i”:amﬂmy st Nt de&! with &h&- -

raceivables WF -attempt to do $o) In any way other than as prov ided: bv this _

Celauss 5.6,

57 Sharas and semaurims woting amﬂ paymeiits

notdo s0. I a way. which could:

- 3:55..?.:{-5,15_ jﬁﬁfﬁarﬁfﬁé thae m&mgageﬁ amﬁ ehafgas tmmed hy thls éaﬁenture,
I _
B - rigan allior an"y part of the Qhérﬁ o secirities m i danger of being

gelzed orsold under any fortn of di s’tmssg attas:hm&nﬁq BRECUEe ﬁi’
atﬂet legal pmmss. ' .

Untli an Enf&mamant Evant. ooeurs, ﬁaa:ﬁ' t:aﬁ‘ip’én? {5 éﬂﬁﬂeﬁ T rea‘ewe'-
" payrments imadein rm:par:t of the: aharm and other sapurities: ‘charged unider this

- - dehantire

573
. 5’&3;1 L
582

B4

bie cergiAReEEIRE .

' -Efne:ez an Enfmmm‘ant Exfﬁnt ecmm,, m’sl’y ﬂamt& Wil have these ﬁght&. :

58 Maintaining the Charged Property

repalr and condition.

Unless Eap ta g%wes s c:unsmt, aach Eﬁmpany sk mt demuiim any uf its
.-buﬁcﬁngs & make any alterations to them or do anythmg constituting &
ﬁeva[m;zmeni: far‘ thrz purpﬁma of 5@&1&;3 55 of the ?‘;wsm and Country Planning
5 o .

Edch i’:ampany must o whatavar is aecessam ta preaewey maintaiﬁ and renew
s righ& and: iﬁtereat iy intelisctual pmpeﬁya

Cﬁmpanv s faliure.

11

"-E.an &y Enfmrs:em&nt Evant ﬁtﬁm*fs, subjee:}: o the torms zaf the mi‘aar Fiﬂanee o
-'nammanm, edch Company may exerdise the veling rights and other rights in -
respect of the sharies dnd other securities tharged Under this: debamum, Termust

‘Bach Corpany must keep ol 165 buildings, fittures, plant and machiniery and all
5 computers and peripherals arid other aﬁﬁm equiprent in- & gtmd state of

'.If any: {:ﬁmganv f‘&iia to comply with this clause 5.8, {;apil:a m' any raceiver may.
arrarge for the appropriate measures to be taken to put right the, relevant




5% - Insuring

9L

- Aball times, e&ch Campan“; FrssE nsure against ail those feks In r&mact nf whicly
& prudent company carrying on @ business shtillar to that Company vk
normally mafntain insurance, I sach case; the fniiﬁwing canvditions st be

frigty A

CEadd  The z?n?sﬂ-fér st he'amps:gﬁ @ 66 Capita,

5812 The terms of the insurance must be aaceptab?a T x‘:apita

5913 Atail i:ames thiere must bs & level of cavar which Is at Teast equal m'

- the full réplacement orralnstatement value of the relevant property
-~ plug adequate: provision to tover assbelated costs and losses {and
- bl ghver any athe:r ammnts mquimd by Capita to be wver*es%}k

5814 Tfm policy st hﬁ i i:h& joink namies of. the velevant ﬁ@myawg anid -

592

584

Capita, uniless Capita congénty o simply hﬁzwng It %ni:&mﬁ net;ed
- oy e ;iﬂl i:y'

: ;Each ﬂﬁmpaw must pay a%i iﬁmmm:e ﬁrem s pmmgﬁv

_ '.-Eaﬁh Campaﬂy mﬂst ;}rav ide Caplta, on. mqu&stg with-a mpy oF each uf" th,e o
~Company’s Insurance f;aiitfas arid wadenc& that the premiums have been paid, -

ZFai!ﬂwing an Enfamﬁment Eveﬁt gach Cam;:sany st hr.sh:i o i;ms@; for {:apita all
“Miihey received by virtie of any Insurance policies. -Each Company miist apply .

- that money-In-accordance with Capita’s | ﬂstruttk&nﬁ {mther in making good the

-relevant loss or damage or in Al or partial payrent of the Debts). This

clause 5.9.4 does

L apply prior ta an Edforcement Event: and/or where the

o miphey paid: unﬁar a pialicy Is pald in respect of a liabi Hiey owed to another person.

CEAE .

5.8.6 .

“mis clause 5. 9 5 agpiias wheie & Crampany % tim tﬁmﬁt of léamha id Land and '

" the leass requives the landlord (and niok any Company) to insure that tand. For
iy Eﬁmg ‘as the landlord mmpﬁas el s nsi ﬁﬁ"ﬁhﬂﬁi&tiaﬁs rder ¢

tesse; 2
Company will be deemed to have compliad withits obli gﬁtmm in refation to that

Land under olanss 59,7,

H‘ any ﬁnms}any faikss m camply With E:i’sis chause 5 G, Capi t:a o aﬁy reaaismr} '
may arrange ‘appropriate insurance on such terms as h‘: »{ar hﬁ] Thinks fit.

Sections 108 and 108(7) of the Law of Property Act 1925 specify r&gtmﬁms o
“relation to the powers of mortgagees and recelvers to aﬁeﬁt ingurance.: Those
: restrie::timza do nat ap;a s .

. 540 . Other mq&ximmgms

. :-gﬁ-l'f}q:i- .

':Eau:h {:‘ampany st mmpiy wiﬁm aiﬂ sta!:ﬁmr»g, mmmntuai #d nﬁzher conditions |
“and requirements affecting it or the Chiarged Property. If there dre non-binding

tdes of practice oF guid irice nigtis (or similar things) or industry practices

affecting those engaged in.the same type of business as the Companles and

which are generally sccepted and apilied, theri the ﬁampanies milgst aléo comply.

_ with those,

sa02

;if @ ﬁompamf fai’is te mmpiy with this ciause 5 wf {:apita 6F any reicsEier may- -
‘arranige for the Bppmpﬁate misasures o be'eken to put rght ths palevant

p -'tﬁ:mpanv’ﬁ faﬁiﬂma_ :

| i perpaieseang

iz -




6. - PROTECTING CAPITA'S POSITION

&1 Powerof attorney and delegation

611

G617

o .' 61153

Eagh' ﬂ@mpany a;;m%nt:s (:ar;zim &5 ;ts attﬂmay %:m éa what&ver %:hm: ﬁtﬂmpan‘? %s

actéeﬁ taken by Camw in 31"5 e:apamy a5 attamegr

The pmwer of attorney in ﬁfaagse 6.1 %rrevﬁm%ﬁ!ﬂ arid ggwen iay way of smzuritys
“Therefore, the Powers of Attorney Act 1971 applies. This meaens that the

" Coinipanies cannot revoke the power of attormiey withotit Capita’s consent and

‘Ehit i will ot b& revaled by any Coinpany's winding-ug m‘ dissolution.

- _{:ap ] may ﬁ@aﬁatﬁ by 51’33/ wther p&rﬁﬁn tﬁe ﬁmrﬁm oF. l?:*.: r;@hts anﬁ mwﬁrs i |

cofingction with this debenture, mﬂading i:s rigrti;g ‘and. powers as the_-
!::@mpanfes aroraey. :

g = xnamn;ty

B2

Eax:h Campany Jolntdy or savarafiy shaEi ;:rmmﬁtiy inﬁemrﬁ?y i:‘agxita and evary
E}eiagam ag;amst anv cost, loss or iabili:y ineirred by any faf them as'a resw!t '

e

6211 . y fﬁﬁawing By Eﬁfﬁrﬁﬁm%ﬁt Evant Enstﬂzaiing iawyers* acmuntantag

 taik advisers; surveyors o other prnfess&anal Aivigers e experts a5
permitted under this debenture;

' -&2&42. | the taki Inigy; hok i ng; nratection or Eﬁft:#fmmmi: ﬂi‘ this ﬁ&hﬁntumf _' :

6253  foli a:awing an ‘Enforcement Event the exerdise of any of the. rigﬁtﬁg '

. pbwers, discretions, suthorities and remedies vested in Capita and. '
- each Del egate. by the Finarice’ Documants or by law; .

' -E-&zgi_a# R any defauilt by any Gamgany in: the - parﬁ:armam:ﬁ af any uf ﬁmi-

obligitions  expressed  to l:ae wesumed by £ iR l:h% Financa
Documents; or . _ _ :

6215  foliowi ng an Enforcement Event acting as Capita or Defegate under

- tha Finance Docurments or Which. otherwise relates to. any of the

. ~ Charged Property {otherwise, in each case, than by reason of the - .:

_ wiewant Delegate's gross negiigﬁﬂzce ﬁi“ wilful mismndxm}

- R :émﬁnts, mmmmmn am‘l mbtsff atc .

e

. 5342

Cead

bl cordasesIng

_ s ﬁaugez & 3 1 applies Ef, a!: anv times; {;apita becomes Bwars of t:he ::reatmn- .'
in Favour of & third party of any securlty interest affecting the Charged Property

- oF i themertgages and chargés created urider this debenturs cease Ip constitute

continuing security (see clause 4,5) for any reason: Capita may c&geﬂ i lts books
o e Eccaunt forany Company. Even If it does rot open & new wecount, then
“all payments by the Companies to Capita. after that time will be treated as belng
credited to sugh a new actount {and not as mng p&is‘i in veduction of the Emhm'

. duie . the: relevant: t&me}

Capita may,, it any time, ﬁmﬂ%t i a SUBpENSE aawum By mme? mce%vafi Ezy* | SR
. _-unéasr this dab@ntum genﬁim; Ha: appﬁczt%m !::swaréa gxayimﬁ ‘this Diebts,

-f:ap!m mayg at aivy. Thivee, 5&%: mﬁ’ sey E!abﬁaw Gz hy C&ﬂim m !ch& Cﬁmmnias
against any smount-dus In respect of the Debts: IF any amount s In'a different
" currency from the amount against whax:h t is to be sét off, E‘a;zita may mnvm'tz '
~gither amount {tﬂ" bith): o . :

- g




L eEIL a‘tﬁﬂ?"ﬁmé-it:téh‘iﬁkﬁ 'agizg;?ﬁpﬁ'até; afid

_ 6.4 ﬁa!ivarv of dummants

' Ea".-.33;3!§2 ' {iging: the middle sxchange rate on the ﬁ.ﬂnﬁiaﬁ fc;mign fzxtham;é :

skt s at cias& of business on the relevant éawj

Each Comipany must dapasit. with Qasp ta; if and when c:agaita ng€5 notice

 requiiring it to do so, 8l doburients. of Hitle, certificates, evidénce of pwnérship,
6l

licy dociinents and other matediale comprising or relating tu the Charged

Property (or sich of them as Capita requires), This requirement applies to the:

- delivery or transfer of inforration which exists Iri electranic form as well as to
the deposit of paper documents. Caplta Is entitled to retain all such documents,
materials and Inforimation until the mortgages dnd chiarges creatad under this’

- deébenture are released. Section 95 of the Law of Property Act 1925 gives.a-
. rmavigagor certain #Eghe:s to Inspect and mpv dor:umantg of title h@fd hy a'_ :
. -morigagee, . .

ﬁ In resper.t of a!i mrﬂﬁxz&m& shiares. fnrmirag ;aari: of the: chargad ngamy, aasch o
SCamipany s iver ta Capita appm;xﬂat&, N dated instriments of transfer

- executed by the relevant Com paﬁy

65  Land Kagistw applications

g5

- ﬁ;ﬁaz

553

'he Laﬁé Regisfrv for the: antr’u; ﬁf a resfrmﬂm in

Each {.‘a:ampany mﬂﬁt appiy _
in the future which Js: {ur Is mquimﬁ o be)

telation to Land acquired by
registered at the Land Registry

'3

It ldiise 6. S,i i ams icahs‘e th@ r&ies@am Cﬁmmn’y must:

: 'ﬁ 5241 ' submit the relevant appke:atim m fater thar the dam ut sufzmim iy

. of the appiication f@r mm&tmtim ;yf the martgaga of the relevant
tandrand _ . .

852 :ﬂ : ;aay g ex;mme& inmrmd in cann&a:tiaﬁ witly the afspiit:atian, .

Caﬁita, ir; st:s dias:mﬁt?m, may. ma&e “thie app) fication referred td in clause 651 _

- place of the relevant Company.. In such a case, the relevant Compariv:

534 :imsenes'iiﬁ-i:hwntﬁ oF the relevant refstﬁs:ﬁm; ami

6.5, 3z must pay the: ax;mnses m:ﬁrred in m:mna&:ﬁm wtth this app!imﬁnm :

&6 - -Dther Qb!igaﬁnns uf ihe cﬁm;xaﬂies .

86

| b _corvazeEsIRg

Eae;h Campany {a!t: its ﬁswn ex;mnsa} FriasE %ﬁﬂ whatever Capita or any rawiver L
Fefuasts _ .

6.6.1.1  torender effective and valid any mortgags, v:.harga, ﬁghft ar power -
interided to be created Under thig debenture biit which is or may b
" ineffective or iﬁvaﬁid* N .

6,612 o ﬁﬁ?f’ea‘:’t, protect or nprove. th»& mmﬁg&ges i charges created

yinder  this ﬁ&bmmm or to . facilitata theélr “enforcement or
- redlisation; . _ . .
6613 %@'ﬁ?ﬁf&ﬁt or improve Capita's position under this debenture; or
Ea&;},_ﬁ- ' in t;mme@tien wwith Qa;}ita 5 {w any me:&iwr’s} exeriae of any of its_

'{s;sr hés} rights ar mmafs anidar this debentire,

14




&7

-

e

_ 'ﬁapita’& maiaumtéaﬁ ﬁf'tha arrmu
e will be ww;ius}w iunla«ss it

" has been obtalned, Atany time, the interest rate ap
per cent highar than !:he baise rite gt that i:irrse of any UK ctearmg Bl sefchad Tor tms_ .
' pﬁrpusa by Capita. _ . o .

' ﬁE{;ﬁ;z-; © - Bach Company it promiptly notifty Capitd’ if it acquires any Land or any other
: - -significant asset (un ess it has already notifted t:aggﬁta aboub it i ammﬁmﬁ:e with

clause 4.2%

683 _Tﬁﬁ'ﬁ'cifamé- 6.6:3 ésp;;sziigsf where & Cmmﬁaﬁhy’ acauives. 1&&5@?‘_&&1&: tand, The
o relevant Coripany must use its endeavoirs to ensure that the landlord agress:

LOBB3A . tovdkity Capita IF any rights of forfeitore undér the lease becoms

exarcisable Because of @ hr&ar;h of its i:erms by ‘the re fewant '

. Company; and

-ﬁe.ﬁg.;?};-z'_ . niot to ‘exercise Jts rights of fﬂrféizum ﬁﬂi:ii Capita has hjépff:ﬁ"jaﬁe

ng&;&mﬁ:uﬁi&y to reredy the relevant Company’s breach;

' MM e '&acia i;‘mm;:iaﬁy mmt p&rmit any authuﬁﬂeﬁ regr&santaﬁ%ﬁ‘ gf #::ap{ba at ;aié
. pany's Land & cairy

' reasonable times to enter Upon any part of the relevan
out any inspection {including an Inspection of books aof at
- and documents), survey or valuation or to ascertain Whether thers hag besn any

wunt and-otherbooks

" breach of this debienture. Qaw%ta oF It représentatives must give the relevant

ﬁ”ﬂmﬁﬁﬂy not less than two business drsys ‘notice, unfess Capita believis that it
iiﬁ recessary 1o gnker soonher than that. _

65 -Each Eumpany musz ammﬁﬂv rittify f_:apai:a abiiut esch nutiw, ﬁ‘emamﬂ m’d&r o

B other communication received by the ei&evant Company in Fefation to jtself,

. :.im buslness m* any part of thie s&:harga _ r&p&rty, urﬁess it is immat@riaE as.

Capita’s prrarity pasitima under this dﬁbantum

- Capita’s calculations

made an obvicus mistake).

' '_ _%ﬁ&ﬁiﬂiﬂﬁﬁ nELﬁT:{Nﬁ' TO ?M_‘ﬁ_&-ﬁm’ﬁ '
 Default interest o _ |
Hany CQM;FEHY fail‘s- ‘ta pary gn 5 due *ﬁa{‘ﬁ ang amount payabie by EE: underthis ﬁa@e@ﬁgm '.

- itornist poy Interdst on that dmount. Intérest will bé pavablé frony the dué date untl the
date of paymient of the relevant amount {even If payvment is made aily after a judgement

plicabie to fate payments will be two

ﬁa wimh&itﬁﬂg oF ﬁﬁ!ﬁ*ﬂﬁ

F2y Eaﬁh Compary st ot fhake any withholding on account of tax from any -
. payment dus to Capita oF any réceiver under this debenture; unless it is reqguired
- by law to:do sa. If it is required by law to do so, It must increase the amount of .
the relevant payment so that, after the withhalding, the payee receives the

3 Rppropriste amount, Tt musa: nat:iﬁf Capita if thede: :imum&i:am&s arise:

o b | _' Em:fz E:nmpany muﬁt ‘figt axercizs& ar:y Fghe mf s&ﬁ*mff o s::nuﬁmmig i it mégh& .

- bave In respect of any paymam due m ﬂapﬂz:a o to fmy r&aﬁév&r nder this
debeEnbrs. . _ _ _ .

B 'paﬁwmms gm..xnm TO xwmacm ENT |

' Whma the sgeuﬁty m aﬁi’amaama

deeimed to have become due and. payable on the date of this debe_nmm -

CMrcopzeseIIE . as

1 '_ayaiaia by any cnmpany aum:ier thisg ziehanmre m; &rw

T 05 For E*ie puspasm; of all rights afit‘! powers i;fﬁpﬁed EW amtuta tﬁe f:w&bts are '




LBz The mz:igtgage& ‘and charges *:reawd under tl?ﬁs d&hﬁ\n&um will -become

o enfam:-ahie any Hirme once & Enfarcemem: Eu&ﬂt has Qctarrﬂﬂ {c ase 8 2' -

13

" if this deb&;‘gmm Fhe fﬁliawin@ nmviﬁﬁﬁnﬁ wi% ft agwy._
8444 the conditions specified in section 101 of the Law of Fmperw Act
. C 1925 as to when Such powers arisei _
Lt '_the additional conditions specified i section 103 ai‘ tha Law oF _
S Propény Adt 1925 which must be satisfied Em?urﬁ ths& Etﬁtutﬂw
_ - power of sale can be exercised; and :
' 3133 e mﬁﬁiﬂﬁﬁ spez:iﬁed §n section 199{&} {af the' ﬁaw af ngmrty Ak
' . _ 1925 a5 towhen & reéceliver may be aiﬁpﬁiﬂtﬁﬂ
82 Enforcément Evénts |

Eaich of the followi g eveni:s ar ﬁircumstanc&s fsan Eﬂfumemmt Event.

'-a.z:; : There g g Eﬁfarmm&ﬁt Eveﬂt if & tampaany fally fodo. sameih Hy: that it is _
“reguired todo under this debeniture, Tnithis ¢age, the Enforcement Event tcclirs
- owilien the th%ng is required to be {iﬂﬂE ?hem s no Enforcement Event andes
. t?ais tﬁause e .

BIii & z:ampmy fails to pay any Eimms when ﬁwy are dug;

#35;2;1 2 o Qamtﬁ bﬁlm&s thaz a ﬂam;aany g fﬁﬂﬂr’ﬁ ko gmy Is museﬂ sulely: hegf
. administrative or techinical Brror; anﬁ :

: &@i-i‘a'. . '-;myment is mai:i& within thres i}uﬁinﬂﬁﬁ ﬂayfs ef e ﬁw date,

__Eveni: it & Company takes any step En cm’metﬁmﬁ wI!:h S
e ited unider this debsnture (Or permits any-other p -
| v siieh & ﬁi’&;ﬁ} In this case, the Enforcemant Evem: GECUrs When i:E'ae ﬁrst :
5!;&13 is. ta%e:eﬁ. .

823

823 There ks an Enfﬁrtement Event IF any ragreaentaﬁm o 5tat&ment made for
- dsemiéd to beorade) by e Company dnder this debenture i3 Incorrect o
migleading In.any respect when made (or deamied to be made). Tn this case, the
~Enforcament

- deerned to bemade).

. oBz4 . 1 _"ﬁf&iﬁ"ﬁfa};}_!sﬁ' 8,2.4, the phrase -*ffinaﬁgmfww imeans habilitiés incorred: bya
T Company Inoonnection with the ﬁfiﬁnﬂmﬁ oFits business (but nebdeble pwed o
“trade creditors: which dre ifcurred in the f;fav“ boday. ep&ratmu nf the Companies’
: husiﬁ&gs} _ o

CgraAl "Tm:»:ra 5 an Enfﬁmemeﬁt Emnt i any findnee: deb& is fot paid whan
due {or within any origivally applicable grace period, if there s one).

VBT GOCUrS wien the re;:reseﬂtamn or statement i& made {ar o

o In this case, the Enforcemant Event dccurs on the: payment‘s {iue: .

L _ date Qﬂr when the grace period exp ﬂé‘s}

242 Therels an Emfmcsment Evarit if any ﬁnam:& debtis declarad r ﬁae
: {or utherwise hﬂmmesj ‘die and. payable before. s specified
Cnaturlty @8 @ result of an event. of default, In this tese, the
- Enforcerment Bvent ecours wher the fnance de’m: 5 dez‘iareﬁ e be

: -{ﬁr orlierwize becomes) due snd payahéas : '

| bi_eorprdaesINg - B |




B.24.3

The &::13 fﬁfﬁﬂmaﬂ‘f E@mﬂt i any criditer of @ Compan cancels
_ orsuspends a commitment In respect of any finance debt as presult
U ofgnoevent of default, Tn this case, the Enforcerment Event ocouis
- whén the cormitrment Is cancelled or susgesidaﬁ
244 Thefe is an Enforcement Event If any créditor uf -3 Knmpaay

‘becomes. entitled to declare any finance debt dus -anid pavable
| before it specifled riiaturity 85 & resolt:of an &Vent of défault, TH
this case; the Enforcement Event occurs when the craditor becomes
entitled to dothat, :

sfz;ﬂz T&é‘aﬁg 'f:siafﬁ 'Eﬁfn‘r&emem: Eventif _
' 3.;'2.*5@:%: - & Eﬁm;aany 5 unazbie {gr ;atth that it is uﬁﬁb!&} o pw e ﬂebm '
e they Tall duer af : .

8252 the value of the assets of 3 ﬁom;&any 15 3&55 than its ilabﬂ tios
- {raking inta account contingént and prospective !a&i@i‘tﬁes}

- In this case, tﬁe Enmmement ﬁmt acmurs when the, mlwani: ¢l rz:ums&:am:es firat e
'ﬁxistw : .

- 82s  There! iz an Enforcement Event if amy ;aemnn takes any step Jn mnnecﬁm with |
-y of the following: _ .

' _-'ﬁ;z,;ﬁ,:x: & sus»mnsia;n of payrments. by a i‘:nmpany,  mgratorium of my :
. intebtedness of any Cﬁmgymy or @ m-sx:heduimg of amg of thﬁ _
 Companies’ debts; o

8.2.6.2 ' -3 mmmsmun, amwgnmeﬂlt or armngemﬁnt with an? amdiwr Gf any S
‘Company; . '
_.-éi.;?,;ﬁ,-.ﬁ- - .a marganisatmﬁ {!:xy mray af wiuntarg arraﬁgemmt, scherna r:f o

o 3254 ' '_th& aﬂgm na:mem: xf:;!" 8 im;u ziamr; meeivar a&mén'fsts‘as!i"va' remmsr,_ '

_ aﬁy m‘~ its a&mm, ) _
: B2B88 ' thel '&ismiuﬁaﬁ cizémﬁy fiﬂm;iuﬁﬁy Ver
L OB2ESE . anfamemant of any g&mﬁw ol arﬁf assehs of any tampany
) in this case, the Enfament Event ﬁcc:urs wWhen the ﬁrst step is taken
B2y '&‘h&r& Is an Enforcement Ev&ni: Ef any pemn takag sy steps n mnnectim wikh '
BT Exprapristion, attacheient; seduestration, distréss or ekecution affm:tmg ah
asset.of aﬁy Samizanyﬁ _ IR _
' Ire this cage, the Enforcement Event octurs wherk the £y o si:eg:; Is taken.
e Tham fs an Enfemement Event if it I5: ursiawmi f:xr any Company to perﬁarm any o
L of its ebligations under thil debénture 'of any otfier obligations twed to Capita..
o _En this case, the Eﬁfamamant Event oocurs when these circumstances firstexist.
-:342,9- * There is an Enfwmm&nt Event lf any Eemgam;r mwdiamsz Hils- dﬁimn%ur& ar
_ - Capits believes that It intends to do so, - In this case, the Enforcement Event '
GCEurs: when these circumstances ﬁrst. exiit. o -

-3;2;_'1'%}_' ' .‘mer& 15 @ Enfﬁm&merzt Evant iF any ﬁt&mpaﬁy requ&s’w Capita t:n appaint an '
S admfﬁkstratﬁr af any: Cﬁm;ﬁany ardg awaﬁnﬁ: & receiver i mswtzt of any

o bexepvzessae RTINS £ 5




8.4

8.5

'3.-'5;1 -

856

Campaﬁy or the Charg&d ?mg&rty E13) zh & ms&. this' Enfnfﬁgm@nt Event ﬁﬂtum .
when Caplta mz:ewes the f&qmesi‘ :

. ﬁppaintmaﬁt of aﬁmiﬂistmter

F'amgragh_ 14 of: Schedsle BI o trse Iﬁmiventy Act waﬁ a;:a;:kiws tthe ﬂaaﬂng s*:é‘aarge.--

this debenture, This means that, at any tme after an Enforcerent Eventias
ﬁz:z:urred s‘:agaéta Ay appoint an administrator of any ﬂampaznv under the Insolvency Act

. 1986.

| -ﬁﬁpﬂihth&ﬁﬁt-ﬁf'kﬁtawa;é B

m: any time aﬁ:ﬁr an Enfm*mment Event: ﬁas scﬂumd Capita may,

: &_‘4;1-- _' amp&?aﬁ amy numhﬁr of rﬁ@:ﬁwem ﬁ mﬁpéﬂt @’F tfwz Chargeﬂ Frc}msrty,

- _' B42 - appa:’rmt altemafwa m' ac&:! E:Eﬁnai meivers in respeet of tha Chargaej Pmpertv,

wnd

843 remova fmmﬁfﬁtﬁ_aﬂy receiver,

‘General provisions relating to receivers

BB Only Capita may fix the terms of »&ach rECEIVErS appmintmmﬁ Sesctian 1&3(5} '

* of the Law of Property Act restricts the amount of a mx;efvﬁr 5 remunéeration tsua:
- tht S&ﬂﬁm‘! dcms nek appiy o this dahenmra; B

S gE2 _""IF at m’w tﬁ“ﬂﬁ, th@m am two b more raneixfem in-office; wach inﬂiwe#ualiv ey

-exercise all the powers conferred on e recelver under this. debeni:um {unlesa_ _
: :Capata gaaciﬁes that they must act ol nﬁly} :

853 ' i Each recelver will im the: ﬂampanies aganl:, Each ﬁmmpany st nay 0 am:h e
- yecelver fils refmuneration.. Only the Companies will be responsible for eax:h
‘recelver’s dcte and defaits.. _ . :

: '3:;5;45 'E&m {‘:ﬁmaang Toiust ndemnff‘g Eacﬁ rec&i%r on demand in: nagpect ﬁF al

| expenses, losses and Hahi ithes incurred by hlm in vonnaction w!:_h Ehis
~debefitire; : . h o . :

855 Each Cﬁmpaﬁ? appoints each: mceiver a& its &m::mev t@ {ix} whamwr thai:-
- Comgany is {or may be) required to do vnider this debentire. Bkch recelver, in
hig capacity as attorney, may act independently of each other sttorney appointed
. hy tha Cﬁmp&n s and na&d rigt m:t jmm:sly wﬁth !:hemﬁ Each e’;csmpaﬂy st ratif‘i’ j

: Thargfﬁr&, tﬁa F&wars nf Mbamey ::t 19?1 agpliesw Thi5 means tha:: e Cnmpaw
cannot revoke the power of attorney without the recelver's consent.and. ?;hat -
~will fiot bé revoked by & Company’s w z‘zd ng-up of ciigmiumm o

T B E:a:::h ref:eéver may tfeéegate to-Bny other person: the exerdse of His: Tights and -

~‘powers in conpection with this dabenturei incliding: h ks ghts and powers asthe
) Companiss’ attﬂrrsay. _ .

iners uf raaaivars

'.Eﬁ cofnection with the anfurcemeﬂt of the mmtgages and. char\gﬁs c&‘ea’f:eci i.indﬁi" !:hi :
debenture; each receiver may do whatever he considers appropriate In relation 1o any
Company and Its business and the Charged Property.

Inthis respect; each recelver has all.
the powers conferred . on recelvers by the Law of Property Act 1975 {avers iF he s not:

il

. appeinted under the Law of Property Act) and all the powers conferrgd on. aéminiswaﬁve .
receivers b’y thie Insclvency Aet1986 (even though e s 1ok an: admémstrmve reﬂeimr}

CBirfeplAdEsRING - o s




B Fr e Ap;afin:atim: of mwmwg

B _'

CEra

B3

Sub}ecﬁ: to sas;tmn 16K of ﬂ'iﬁ Iﬁsnwency Mt 1@86 (whach it ﬁmafﬁ" '

| gircumnstances, requires part of a campany 's. piraperty to b made avallable for
fthe mortgages
Cand: charges crested under this detsemzm mist be applied m' tﬁwards' K

- gatisfaction of unsecured debits), all procesds of enforcernent

dischagg&ng the following Habliities in the ardser Hsted:

' 'a,m.:s,.,,.i %aims rank rig in. prﬁ;:erfty W th mgaf‘d m tﬁe ﬁhaé‘gﬂﬁi Preperty,

A5 !:i'm axpemas, ]GEﬂﬁB ahd abilities Tncurred iw eaf:h faz:el%ver Eﬁ" '

connection with: th is ﬁehantt.%re,

8713 eachrecelver's remuneration; |
BT the rmbta Eiﬁ whatwer srdar i:apEtsa wsshes}, and

o i 5 _ :;iaﬁms of- any’ pmﬂﬁ entatieﬁ to the 5umius?

Sﬁﬂtmns 108, 1072} mﬁi iﬂﬁ{ﬁi } of the Law of Praperty Bk 1925 pmvicie fur me :
application af proceeds of enforcement of security in certaln circumstances bt

© those sections do not apply to this debenture.

Aﬂ’f distriution by an administidtor appointed by Etaﬁita umﬁﬂr clause &}@3 wit!-
be made in sccordance with the requirements of the ,Insaivem.y Act 1986,

B2 ﬁ;aml!aueuus nmvisims raiasting o eﬁfﬁmmam

B8 _

. .. 3‘8‘2

i

BBA

Bas

theodemitand Surrender of leases, To the exbent th _ _
} exercise of its (o hig) powersor

Any rig?tt a’r pe:xwar’ exere m&al& by & teceivar ap@umteﬁ for thie: pamwas af this

| debenturé may be exerdised by Capla st sny tme after an Enforcernent Evant - '

has otturred, whether or ot it has appointed & receiver,

Sattions 99 and 100 of the Law m" Fmp&ﬁ:y .ﬂmt 11325 mnmin pmwsmns asta
t those sections would

_ -.fath&mlm restrict Caplta’s {or any recelver's
tights in mxmﬁﬁ of the Charged Property; they do not aﬂpl*f

-Mmr;an En&grtémaant- Event h-ag oeeisrred; {:a;;aiia@r sy re‘eew&ii may ﬁ'ew;‘-ﬁxr By
Hxture frarm the property to which it i attached ang ﬁispusé: of it separately. '

R If Capéi:a {or .a;n*f reeeiwer} amtera nta pas&a&s}m of any p;art ef i:he éffhargeﬁ
' ?wpemf, e for he;} will not be iiab%e toaciount a5 mar&gagge in possession.

: -'-Capita and each fﬁceéver wiil ot be iia&ﬁe tﬁ each other {&x&&pt as maybe. . '

agre@d bietwesn them), to the Cotnpanies or'te any uthaf person. fm; .

_ ' &WS,E 1. . any expense, Eﬁm oF iiaﬁ‘sié by miating m Hin enfﬁmemem af aﬁy _
: - mortgages o charges crested under this ﬁeﬁzml:um F i:a i

-maﬁsatiﬁn of any Charged Properivi or

. B&s2 -my ﬁtﬁ!&ﬁS& 1653 or liability aﬁsim ia"r any oiher way i csnnemrsﬁ :

with thi s déﬁemtur@.

. _Huwwer} s em:lusim of Eiabiilty dﬁé& ik ap;xly i 'tha'éﬁtﬂama, Ie:%sé o bty

arlges from the gross negligence, fraud or wilful misconduct of Caplta or {as :
-aﬁpﬁmb &) the relevant recelver. . _

-iﬁ.ny gmr*sm deaﬂng with Capita or any f'emw&r (ez:zr tﬁ& &genﬁs ar ﬁ&i&'ﬁ&t&ﬁ af
amyolf them§ miay assume that) '

3 8861 _ ths& Dabtsg have become payahie,

 bir_Corp\#26663352
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C OBBEZ  avalid demand has been served upon any Compani:

€863 an Enforcement Event has octurred;

 BE.E4  any power being exercised has arisen and hemm& &xamsabia and

L2 heirsga ;:mpaﬂy enterciged; and-

L aseprdarice e el B WikE B Yaring of this dehantum -

6. PROVISIONS RELATING TO THIS DEBENTURE

81 . Commuitications

i ._ '_g;i.,-ﬁﬂ

ega

. . 91,4

A

| bif corpVAZEREING

a4 aled

{:Eauses , 1 2, m ﬁ 1.8 appiy’ m e gwmg of niptice, te: gmmg ﬁf mnsaﬁt, i:m .
 giving 'of directions, the maling of demands and Hee maldng of notifcations
‘under this debenture. Each other type of communication In relation to this

- debeiturs may he: maﬂﬁ orafly or in any ﬁther‘ way

-~ Eaghy mmmmiﬁarz o1 will b aﬁecﬁva anity’ Ef
g 1 2 ?.  miade by letter or fax; and
g, m‘z _- ﬁeﬁve«t*ed ko the aﬁéress ar Fay: m&mher spﬁt&fieﬂ i x:]ause :‘».‘x L6k,

_ ey nitified under
| clause 9.1,8 tor; ifthe relevant. party fias notified a-change of deiails:

in the case of a receiver, to the dddress or fax

' unﬁ&r clause 9:1.8; to'the new aeidféss GF fak nomber).

Eat:ﬁ mmmumcatmn maée h‘y’ iattﬁr w}ii e ﬁﬁmﬂv& imiy i

19!-,1,.3;1 '_ deliverad %;w-hand,

91,32 sent by first class pas{: (i e:he aﬁﬂmm is in the: UK}, or

9133 | senk by ai frnail {if thie address Is elsewhera),

Each commmunication by & P;a;frtlf,g. wi héﬂ_@zm&;eﬁéeﬁw ass:ﬁf&iéﬂ:' 3

944 a hand-deliversd letter will be effective a5 sadri 45 it I delivered
o R s delivered after Spave o on @ day thel s nob @ business:

day, it will be effective at Sant ot the néxt business day);

- iy the-seconid businass day after it ig posted;

Yairn:'on the mnth buginass: &%a*f aftdr it s posted; and

1% 5. 0. N B - T4 will be. &ffmtive ong hmir aftar the. mn&lng fax maamm {w' -
s_zthar system) gerierates a confirmation that the communication hag

- been sent in full-(gr, I this otcdrs after Spro oron a day that is not
abusiness day, it will be effective at Sarm on the et business dav).

‘Tcladse 9. 147

ﬁ_;.i_--.ﬁ';.-Ii"'_ - ré&lférﬁm:és tn tém&s are t;::e !;imas in th& pim:& of delivery. of the.' :

corpmprication: ag’mf

9,1.5:2 o “hﬁﬁ!n&&ﬂ ﬂmf 58 éa‘g {&mar ’tharg B Sa:m:*éav & $uret§aﬂ aﬂ_"
R “which banks are @man for gﬁnara! business in the place of delivery, -~

0

¢ sent Iw oSt to an aﬁds&s& iy the UK W il E:é effeckive at 9arn -

: 'S:.-_ﬁ'._ﬁi?'.'ﬁ"-__ any - pibney remiveﬂ %}y Cap!ﬁ’fﬁ i aﬁy recalver wm be appﬂeﬁ i : L

9143 ' letter sent by ;:bﬁ?t Yo an dddress 'éigﬁwhm will be effective at




916 | The Parties' cantact detalls are as follovis;
Comprnies '

. ﬁddn&ss, 4£:§1 Fﬁﬁm, ‘Parlc Gate 161~ 1&3 Fmsﬁm Road, Brightmg East Sus&eﬁﬁ, ﬂn%bﬁd

Kingdars, BN1 6AF

:Fg_r"the-attemmn-ﬁff-'.thé. Ei’:rés:ﬁ:@rﬁ .

‘Capita

 Addresst 17 Rochester Row, London, SW1P 1GT

- R 0 ifa person’s tontact dietalls Ehaﬂg&t it {or he) must ncﬁfg the ather for uthea*s) '

9.2

e

 debenbure will tiot be- affes
Clagee, would reduss, rele;

For the 'as:xent on of: Group Acquisitions E}iretmrfﬁﬁmw TayleF

With a copy o {:ﬂmpany Sﬁcrstawarancesaa Taﬂé st i‘? Rﬁghesmr ﬁrmf,, Land@m 5W1P

10T

' _Q:,;i.f? . Each m:ewer must rmﬁfy the Partles and each other recelver of his mni:act

O -detats tor the purposes of this clausé 9.1 within five days of his appointment,

within five days,

"Walwr fsf ﬂaﬁmm&

Th& obligations of aa::h ﬂ&mpan’g undar
by any act, ormission, matter or thing which, but for this
or prefudics any of its obligat
the seciifity created underthis debentura {wfthmst limitation ard ‘whether o riot kiown to

CRarths Lenﬁer} including:

' ""is'dﬁﬁxenmre and ’é:ha sm’:&ribg ereated Einféar this

ong under this debenture or

@ 21 aﬁy Hine, walver or mﬁﬁant gr&nﬁeé m; or ::mmpasit%un With any {:umpanyf_ _ .

 Obligor o nmﬂr person;

§.2.2 . therel E&&E of d@ny other Company .aér'ahy*.m_ﬁet ;}éf&ﬂn:ﬁnéﬁé’ the 'tﬁ%‘ms-%}f'aﬁ-gz

gompasition er"éfrangemmﬁ'%Etﬁ"anv* creditor of any. membier of the Group;:

i

or nieglect to perfect, take up or enfores, any rights. against; o security over

assets of, any Company, Obligur or ather person or any nen-presentation or
-nan-oliservance of ‘dny formality or other requiremient. i respect. of any

instrument-or any fatlire to realise the full value of any security;

625 ey am&ﬁﬁmﬂnk, novation, Supplement, extension, restatement (however

9.2 - the taking, vasiation, compramise, exchange, venawal o release of, of refusal .

- fundamental and whether or not-more nrsemw} or mp-a' mem: of any Finance

: -ﬂiﬁaﬁga in the purpmsa tsf,, any extenﬁfﬁn of m* any Enamase ¥ aiw Faclity or the
addition of any niew facility undeér any Finance Document or other document ot
- seturty; . . .

926 o any -mﬁgﬁfﬁm&aﬁif!ﬁw;ﬁfieag”aﬁtv or :ﬁ’nvalliefi'tg-aﬁ-ian? obiigation .e'?iaﬁy; gﬂ&rsﬁﬁzruﬁﬁar'

any Finance Document or any other csmmam--n;r SECurity; or

g 2.7 any insnivenw or similar procesd! ngsa

meaﬂ'f Int&nt

bircorpwizeEIIZ - o . e




g4

- agent on its behalf

' '_-Withﬁut p?ejudice m the gaqgra%iw m“ %’:_ausaa 9 2 {Wawer af ﬂfaf@nmsjz, eaah i:esmpanv

i i b any (howew é‘fﬂﬁdamenmﬂ v&ﬂamn, ’mmmse, extanﬁftm m" g
@f m* ta amf G _ the ; Enanm Bﬁmmﬁntﬁ aﬁdﬁxr amr fach ity nr amaunt mad& wa EahEe j

' of khie purposes for whie:h an i fas:i!zﬁ:y s:sr amnﬁnf mfght he maaie availahie ﬁrﬁm time tf:x t!ma, _
and any: fees, costs: anﬁfnr expanses BRELL ated with any of the: t‘ﬂregmng

_xmmaasam mmnme

Eath cmpan? waives any righ!: i‘% may Higve. af ﬂ]‘“ﬁt mqu_iﬁng (:ag ta (er any tmstee ar
T prm:em againgt or anfarce. any other rights or securlty or clalmy
ek frorn any person before claiming from that Company tinder thiv debentive, “This

pa

waiver applies irresr:xettim of ar&y W, er amf prwﬁsmn of & ﬁﬂmﬁa Document to the - '
'mﬁtﬁw _ N

- ';&ppm;ariatiung

© Yntiiall amaun%:s wh&ch oy be or: bawme payab!a bythe. Gbiignrs orthe ﬁamyan&es uhder
or in-cannection with the Finance Dacuments have been 1rrewz~t:abiy paid in fulk, ::’a;ma for -
- any trustee or agent on it hehaif} may: S

951 refeain from appiymg or enfm:tng ‘any-other manwsg se«t:uﬁty oF rﬁghm heldor
- recelved by Capita (or any trustes or ageit on ks behalf) in respect of those

‘amounts, or-apply and enforce the sama in such manner and brder &5 itgees At
- {whether against these amounts o tsmami&a} drd 1o C‘amr}any ﬁha | beentitled
© tothe benefit af thg samey aﬁﬁ .

- 951 o hﬁi«:ﬁ in #in iﬁtemst-hesaﬁng mspénse aemurst ame marsm Tecelv eﬂ fmm an\g

j ﬁmpaﬂy o oraceount of any camgaany 5 F;ah tg.r umiar i:hig debenture;

Bafarrai of cumganias ﬂgﬁt&

untilfaft amwnﬁs wh&e:h mav he or bmme payahie b’g !:he Uhﬂtgnm or the Companies umder.' '_ '. - .

861 tobe inﬁemm’ﬁsﬁ by 2 cﬁsmpany orany Gbi gar, o

962 m:ia;m any mntributinu from-any ﬁther c:ﬁmpaay o any Wigm‘ % ﬁmlgatwns

Eifsar i:he F&ﬂame ﬁ@mmenw,

59.'5.3' o taks &.'imnafit: g;n whmie or: m ‘part: anﬁ whai:her by wiay of suhmgaﬁﬁn bro
. 561 Firu Diotuments or of any other

' "Fmam:& Eﬁacummts,

864  _ to bring legal or other pfﬁ#ﬁéﬂiﬁgﬁ for an éré’er’ feq'ﬁ "r’tg’aﬂly Obi igior t@% azﬁr.f -

Comipany to make any payment, or pérformi any obligation, in respect of which,
‘the Ohilgor or He t:am;sany has given & guarantee, undertaking or indering tv, '

8,65 £ Eﬂﬁfﬂ%i‘sﬁ-aw Hght of E;et«@fﬁ ag-ain&& any i:ib! igor or Company: and/or

- _ *Q‘ﬁﬁ _ _tm ﬁiaim OF prove 85 & gmdimr of any ﬁbiigar of Cﬁmgany In mmyat&ﬂmn with_

_ Canita

Cblredasseana. e

..._.%%:a pursuaﬁr to,-or i connection with, t?;e - S




9.7 If anv Company receives-any benefit, payment or distribution In relation to such rights it
oo shall hold that benelt, paymeﬁt or distribution tﬂs he. ext&nt nat&' ary tw:w er:abie aﬂ"
- amounts which may .b e poy
 toanection i
profptly. pay or e b
" application fiv ac:cnrda e w]l:h maﬂss;e 8.7 {aﬁpfiﬂaﬁan of man&yj

9.8  Partial Enva-iiéity

the an of any jurifsd {:tinn, thés ﬂa@s it affmt* L

' 9%8-,}.-_ : 'the i&gaiéty, v&i ditﬁf or eﬁf&me&b flity of %i'ie nther pmvisims of this daﬁenmre, S

S

o §32 ;tha iﬁgal ky, Wﬁd;s:y & mnfmmam ity ﬁf thie: affm:&efd pmvisiem uﬂﬁar ﬁh@ law mf:ﬁ
any aﬁher juriséig:tiﬁn _

99 "ﬁi‘ghts and remeties S o
"'._'.94943«-: . {;apita {ar & refeiver} falls to. exam!&& &y ﬂghﬁ ur mmady prider Hits.

- debenture or délays its exercise of any 1l ight or remedy, thaa dx;aa fot. m&m that
- it {or hie) waives %:hat righi: or remaiiy .

9&23 _ -_}IE‘ Capita Eﬂﬂ" @ rescsa%vér} exertises & right ﬂ!‘ remedy ance, th s does riot rean
o thatit (or he) cannot da so again

9,93 If Capﬁé:a {ore mteiver} p&rtty exertl &es A rigm: aF mmeﬂm i;his; does nﬂt mesn
: Cthat it {or h-e} tanhot exaidiie ﬂ:hat right ar remeéy #gain. S

Ny 99-& The rights and remedies grovidedin this ﬁﬁbﬁﬂtﬂ?‘f& arein adﬁrrjan i {niot éasteac%
af} rigi‘ats oF femedies under i anp

910 ﬂssignment stg

: _9_;1:&'.1'. 'Eap te ma‘g Bt any tme assﬁgn it wht‘ﬁﬁ o B prart), its righs;a undar thig
o " debenture to any other member of the :p:i_s:a Gmup prwicﬁe«d %fhatw if ms::b
sisignee cesses to be @ memberof the |

. the beriefits relating to this debenture that have been assigﬂed t& sux:h asﬁigﬁaﬁ o

are re~asségmd f¢ Capita lmmediate%y before: 5::1:;%1 céssation, . '

9.40.2 _-ﬁu&zjeﬂt to Clauise 9,101 above, no Party may, at any tim&, aﬁsigﬁ oF otherwise
_ - deal with jts rEghts under this debenture w%ﬂaﬁm the ather Parties prior written:
mr:senti _ _ . . o

5, iﬁ;-j: Caphta ray ::Elac%ﬁsa any information aimut thi: ﬁamyani&ﬁ; any ﬁet&t& am:i this-‘
- dehentaratooany persms _ o

51031 ko wmm {t proposesto asﬁigﬁ (or has assigred) its. Fights unider !:hts
' . debenture;or -

94032 with which i propases to enter ints (or has entered inkey any ﬂmw‘- oE
. - -dealings in relation to those rights, -

8404 'iﬂﬂv ‘persni who wi&hes m hﬁmm& a Eﬂmpafiy bl whﬁm !‘:apita agrﬁaﬁ may-'

;3&?:& has signed sm;h ﬁa&d

S ties 'ywiﬁbewrrmemyw.-

- this defientire and will assume the same obl ig ations 56 _Ef it had been an Original
_-Cumgany under thés debenture. _ . o .

 weeerpvzeRgIN .




L §41 0 Goversing law

This deberiture is gavarned by English law.

812 Jurisdietion

9,424

133

g:42.3

'The mﬂrt@ of En@amﬁ have ex!:.!mswe }&r;sdi(:!;éﬁﬁ to seﬁkﬁ any disputs aﬁsiﬁg;' '
gt of o in mnnact ort with thig debenture {including & dispute regarﬁ fiy the:

 existence, va iﬁﬂzy oy tarminaﬁmﬁ ﬂf ‘Hhis: {Eehﬂnt&r&}

'"T‘E‘m ;:nartieg agr&& that the Eolits of Engiané ate the mngt apgrmpr‘iatﬁ and
- convenient courts to settle: dasputes and amrﬂmgty no party: will argue to the
wntraw, . .

'Tﬁss n::Eauﬁa 9 12 o fﬁr t%a benaﬁi; nf {:‘aptm and the rer:eives's ﬁﬁly hsa resu;t, _
'Cam%;a-ﬁﬁdfthﬂ fecaivers will ﬂﬁt be pmvantﬂti from: takiﬂg proceedings rﬁ%atiﬁg_ _

B 91;13.-' _'_.ﬁw@@mﬁw?-ths& d@iﬁ@ﬁmﬁ _

. This debenture is Capita’s property.

“This debentiite is made and delivered as a deed on the date'given onpage 1.

e conpladBesasi

e

pu
E:apii:a atid: t&g receivers may take concurrent .;srnmedmga n any mzm!:xer of _
Jurisdictions, .




o SCHEDULE 1

" THe Original Companies

- Company Name

 Medicals Direct Screeninigs Limited

. Murse Direck Limitsd

| Medicals Direct Holdings Linited

- ChayaLed

Betiavioural Health Uiniked

" Medicals Direct Group Limited

Medicals Direct Heafthcare Limited

Undarwriting Direct Limitad

' Meadicals Divect Assets Limited

“Medicals Direct Clinics Lirited

| bircorpateEnd

. Company Number

O paveE045

03916074

 pgarise

05777559

04722401

03067124

OIETITE

- Medicals Direct Medico-legal Limited

04195053

03967292

7303188

04115597 .

Jurisdiction

England and Wales -
Engraﬁ{; il Wales. | |
- *England and Wales
~ Enghand and Wales-
| _ 'Eﬁgi’.’aﬁé and Wales
: ."Emfg?fanfi'énﬂﬁ‘#ééi%_
. England and Walgs .'
- Enighand and Wales
| N Englaind and Wales |
 England and Wales

‘England and Wales




'SCHEDULE 2

 Deed of Accession

. Thgs ﬁaed i ade on {ﬁA?E} bﬁtween"

oy

@
e

‘i:{i- :

2

-

3t

-.Iﬂﬁtﬁﬂzm&? Cﬂﬁﬁﬁﬁﬂ, a: mmpanv iﬁtumﬁra&ad i iEngiaﬁﬂ Eﬁ";ﬁ Wa!e&} with mmpany
- puriber TNUMBER] {the “ﬁi&w S&mpatw“}, ‘and

o [Betails], (the "Caplta®)
'.zﬁﬁﬁ@hﬁﬁﬁm | |
.m thits ﬁ&'&d tha “i‘:%ab&nwm m&am & ﬁabsanmm ﬁateﬂ [iﬁﬂ‘i‘ﬁ} m@ﬁ& MMEH\I‘! { _}'-. R

."iﬁﬁkess 3 s:ontrary mﬁﬁﬁaﬁwn apspaam* '

LEL terms defined In the Debenture il have the same meani ing I this meﬁ and

12 i:he pri ncsp%&& of mﬂﬁﬁraﬁgﬂm iri clause E 7 cf the: Debantiire agpiy also to this S

- Diaed ag If set vt in full In this Desd, except that referesxﬁes trthe Dﬂbentufe-” '
shiall be c&ﬂatr;:eﬂ S r&ferencss o this Deed, . . .

ﬁ;:f;’ﬁ:éﬁxum .

 Agresmeitt to accede.

T‘?m Wew Company agress to acmﬁe &ﬁﬁi hmma -1 paﬁ;y 1] the f)&h@ntam am:& to be bound _

by m& termg of the' E:\eb&nture FEE i‘;‘tnmpany with a??m:t from the date of this i)aad

Eﬂ’ﬁe‘t of accession:

W%th effez:t fraﬂ': the date ef E:hls Eﬁé&df thﬁ E%ei:«eﬁtum wii% be r&a& ar:d mnstmeei for all - o

‘purposes as If the New Coinpany had beer an orlginal party to it in the capacity of Company

“(huk $0 that the securlty created a% @ vesult of sUch acoession js trasted Gn the dateof this -

. Deed}. The Debenture will continue in full force and effect and the Debenture and this Deed

wilk be réad 45 one-and construgd so that referénces In i:he Delienture to "this ﬂaﬁaﬁmm‘*'- .
and gimilar phs“aﬁes W !t be deemed to inchide this Deed of Mc&ssﬁen, _ . :

: SEE&W

) Gmnt nf Sacaritv _ o _ _
'Wﬂ:h{sut miting thﬂ gemr&iﬁty uf E:iaus& Z. {Aﬁc&sﬁm} zbwa; e i‘ﬂew C@mgmnv rgmnts o :
security on terms set-outin dause 3 {f:‘reming the Se::uﬂfy} of the Bebenture. a5 if Such
Eerms wer& sei: ok iy Full irv this Bfmd‘ : . Lo

' EQH'HTERPAR;TS

: if ’me s:gnatasres on the x:a:;unterpam Were off a slngie: ﬁﬁrﬁ? m%’ the: i}eed;
GOVERNING mw '

- This Dead dnd asfif,f n&ﬂ-mnftrav;tua ﬁb!igaﬂzms B smg ot ﬁf Br In connettion mii:h i ar&'_- S
_ g@v@meﬂ by the favof Engiaﬂd aned Wa ' 5 _ .

_3¥.¥Rm£ﬁﬁ'ﬁﬁﬁ; o

CBeerpizesssnE . 2%




62

6,3 _

. Dead-wil

Tha caurts af Eﬂg%and &é‘%d wmﬁs have exa%usﬁve juﬂsﬁlmrm to. géttle: oy d%spum aﬁsing _
oot of or in connection with this Deed {iocluding a dispute regarding the existenve, validity
or termination of this Desd) and 1oL e cantrat:tﬁai obligetions atising out of dr in
Cﬂﬂﬁ&ﬂﬁﬁﬂ with: it {a “miﬁputﬁ‘f) _

The partles to thiﬁ l@ed agmﬁ that tiae ‘wourts of Engiami and Waies e th& mast: :

appropriate and convenient courts to: settle any Dispube and acmrdiﬁgtg g party to fhiﬁ.
Fguety the: cﬁntmry . :

'Eiaaﬁse 6.1 15 for the hez}&ﬁt of Cap 'taﬂ' )iﬁ # rasilt; E&;}it& will iz’e ?r&#ﬁﬁt&d fromi taécing". -
- proceedings relat)
' b’f law, Capita may take mncurreni: orocesdings in any rﬁumhﬁr #f furiséie;ﬂﬁns

g to 3 Dispute in any other Court with jurisdiction, Te theiextent dllowed:

This Deed is axecuted as & desd and delivered on tia ﬂm stated at the tmginning ofthis

.- Desd,

E_EN:$ER‘.3‘;.-Exigwﬁﬁﬁasﬁkmﬁgmwsj o

Bir £orp\a26663TE S 3




L mm

in thé presence of:
' wit:nésfz_--?fsfé_natufef: ARlE

 Wiiness Name:

-*r:-;gamém&g.ammmsg R —— -

| Gigned as a deed by MEDICALS DIRECT |
 SCREENINGS LIMITED, _
atting b;y_!a director -

- mm«e;tm |
}ﬁ-tﬁa ﬁras&née of:
. :Witnem Eigmamm*
Wltﬂm Namei

Bigned as & é&ed h’g MBKQE amﬂ:’r i.fﬂ‘&f’ffﬂ .
-acking. hy a d%ramar '_ . _

- Dirsctor
- e the pressned of:
‘Witness Signature: -

| Witness Name:

biceplissenz .




ﬁﬁ?ﬂ‘ﬂ
- Bigned as a {ﬁeﬁﬂ hy CAPITA. HE&LTE ﬁﬁmlﬁﬁﬁ

LIMITED, _
att%ng by ﬂaﬁy aua:mriaeé a%:tumey _

Attarney
inthe presence of:
© Witness Signature; -

‘Withess Hame:

. ?‘ﬁﬁﬁ’ ORIGINAL COMPANIES

'Eigneﬂ_ _as_ =y ﬂEE{i_ by‘ nanmzm ﬁmﬁﬂ"_.

T
& New Blreof Bqusra

~ Lention_ _

- ECAASEF

 Withess Hame:

 Signed asad _f}-. URSE DIRECT LIMITED,
acting E;ay & dimﬂ' - . :

fri thie presence of:

"w;-mass 5@1}&&@:’& B

Eﬂzy Eivmi 5%”5“3 )

Witness Namer
g@ﬂﬁﬁﬁF

Cbiresspvizessysz o am




i tha presence oft

Witness Narme:

. Divector RN
I the presence oft

Witess Sigratares . é;éﬁff MH me

'_'-gsgma as_ a dm by mammw | DIRECT

a::t%ng §?‘f ;

ﬁi_f’ﬁ@iﬁ:’f '

[N Staliard

| Witness Signature: IR '.aﬁw%%mﬁiﬁqﬂsf*? |

L R e o L
Witness Name: = . Eﬂémﬂff

'ém';'rﬁ_'%ig;ﬁ-résfenca.nﬁ _ R o -B&iﬂ'ﬁ%aﬁmd o
' : : --ﬁﬁmﬁ%maﬁ%msaw S

- Witriess Sighaturet . L Landon

BCARIEF

ed a8 a deed by BEMAVIOURAL HEALTH

DMH Siallard -

. Wimess Ramer S o NewSireol Squaro

 London
BC4AZBE

wrcorpbzeseIng Coaw




' _'ih"ﬁh&g&rﬁseﬁﬁé_éﬁ. S

Wikness Signatura: - B Ly

L CAASEE
Withess Name; BoaA S

oy MEDICALS DIRECT

Director

in the presence ofi

| émmfz&' '

Witness Signature: L SRR o steled
: - e . ﬁ%@wgatﬁwm :
| EGAAZAF.

| Witness Namer

biecorazesERN . m




Qmm SR TTOAARS
'n the preserics ofy . DMHSeled
ot e T T e Bﬂawﬁlmmﬁmmm. :
Withess Signature; S L et
Withess Naifia: . Eﬁ%&&ﬁ

ed 56 4 deed by UNDERWRITING DIRECT

 pirect

| in 'ﬁﬁ_é.'ﬁtesénﬁe:ﬁf: e ke Bl
e R .mmsmsmm
- Wibens Signaturet T Lonan .

. L BE:
Witniess Nams: EGAAS

 Sighad as - dusd By Mﬁmmm MﬂEﬂT AE‘SETS

in the preserice of:
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