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Registration of a Charge

Company name: CHAYALTD
Company number: 05777559
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Received for Electronic Filing: 05/02/201

Details of Charge

Date of creation:  31/01/2018
Charge code: 0577 7559 0002
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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PATRICK DAVIS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5777559

Charge code: 0577 7559 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st January 2018 and created by CHAYA LTD 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 ﬁébeﬁénr’sa '§é dated

{1_'}'. . T!»!E {:ammmgs iiﬁﬁed i fsshsdﬂia i ﬁf this ﬁéﬁ;entura {t:he “ﬁri&inaliﬁamﬁaaiﬁf’ s

':_{z}' ©CAPITA HEALTH HOLDINGS LIMITED, 2 cam;}ang incarporated in England and Wales
- withrcompany number 084133894, (the *‘capita”}

1o INTRODUCTION
44 inthis debenture:

111 2016 maentum" neans the déﬁﬁﬁﬂit& da*:aci 19 EBn&aﬁf 2&1& am*i e;}terefi.
o it izetweeﬁ, amongst others, (1) Premier Medical and {2} Capits.

_' 112 *‘mm Guarantee” means the: guarantee datas:! 19 Janaaw Eﬂlﬁ and &ntafeei :
_ into by, amgﬁgst dthers, Premier Madical in favaur of Capita. .

113 "*:Zﬁiﬁ 3#&” reans the sale. ami plithase agraemeﬁt datexi 19 Jamar‘y 2&1& B
. anilentered into betweer { i} Capitar and (2} Premier ?ﬂia;:i fcal, .

LA *‘3&1& TSN meaﬁs the transitismai sew:tes agmement ﬁated 19 }anﬁary :«Eﬂiﬁ
' : " ang entered into between (1) Capita, (2) Premier Medical-and {3} Capita Medical
‘Limited: (Formerly Capita Medical: Reporting Uimited) (& compary mgistered i

“England with company numiber 66&335?}

1.1,5. 2017 Debenturs” means the éahenmm dateé 38 June 2017 am:i eatersed ity
- between, amartg&t others, (1} Premier Medical Group Limited: {a company
mgis?:sr&d In England with company number 1{;12&39} Arid (2} Capita,

146 2017 Guarautee Mmasi&ﬂ“ meatis the deed of accession the 2016
: Guarantee. dated 30 June 2017 and entered Into by, smongst Gthers, Premier
Medical Group Limited (a company registeréd in Eng%am,i with mmp&nv nniber
 10126139) In favour of tamtaﬁ _ :

CLLE ""ﬁa;:ita Smup means Capita plcand H:s Sﬁ!.:af-;stiiary unﬁer%:ak‘fngs {Wifhﬁ‘? the
. - mganing of section 1162 of the iﬁt}mﬁan eg Act 2006) fmm Hme to tme.

11,8 “Charged ?mperty m&ans, at any ﬁme, _ ;xm;mrty which is at that time the '
' - subject of any security, mortgage or f:?sarge created: ‘under this debenture.

IR 5 - '“i‘:ﬁtﬁ;mnies” frieans the Original Companies and any company whmh'aécaées
A za tﬁi& dahantesm wnder & Deed of Accession {amf &aah a“Company™}. .
55 0 1) AR “Cross t‘;tzar&r&we fiteans the guaranmé dated on o about the dats Qf this

debenture entered Into by, amongst others, the é:}rigina Companies and Prerfz fer
Tedical i favour of Capitas _ .

1.1.11  “Cross Guarantee Deed of Appointment” means. any apgxamtmeﬁt deed
- -éntered into with respect m" the Cross Guarantee, . '

1142 “Deed of Accession™ means a deed substantia Eiv in the form sef out in
" Hehedule 2 of this debenture, - _ -
ALY YDelity” m&éhs all 'ﬁ_ahifiﬁég and obligations owing or Eia::ur%e_&-_-nr' réqs;fre‘& to be'
- paid by any of the Obligorsto Capita now or in the future, ot ahy time, under of

' _in connection with any of the Finance Documents, whatever the nature of basis
" of the relevant abﬂgaﬁm oF | Iabit{bf

44 "‘miegam” fhgans any deiegate, agent; attorney or co-trustee ag:painteé by
| Lapite, .

1145 “Enforcement Events” are 't‘ﬁe.-éveﬁtﬁ_ and eirgumszaﬁcés: listédt in clause 8.2,

biecorpVZeEEINE . g




446 “Existing Finance Documents” means the 2016 Debenturs, the 2016
" Guarantes; the 2017 Guarante Accessian, thie 2016 SPA, the 2016 TSA-and the

. 2017 Debenture and any accession deeds or appointment deeds In respect of . -
- gachof the 2016 i)&‘ﬁze::mra, i:he 2016 Guarantés, and the Eﬁw Debeantire,

4,147 “Finance Docurents” means this dabentam, the Cross Guarantee, any Crass.
Guarantee Deed of Appointment; any Deed. of Accession, the TSA, the 8PA, B
_Existing Finante Documents and ahy agreements documenting loans or future
. losns msde available by Caplia to the Obligors frof fime to Hine and any other
Byreements dg&sigﬁatad by Capita and Premier Medical a5 a “Einance
Bocament”, .

1318 *‘Et&aﬁng ﬂhargﬂ Pr%}imrty trzaam, ai: gy tme, all ;3{5;1*&2‘??? wh ey Is At that
. Ot the subjedt of the floating charge created undér this d&b&ﬁtum*

i.44% “Guawn&ar&” has the maamﬂg asi:rii}ed m in the Guarantes.
1.1.20 . _ "‘L&mﬁ“ mgans any Qgtam GF iﬁt&rﬁst its real ;:}m;mr!;y and” arw ¥l ai&d 3 ghi:ﬁ

11,71 ."“Bﬂiadinai Direct” Medicals Direct Sereenings Limited & ﬁﬂmp&ﬂ‘f inc:;r;mratﬂd
- England and Wales with compahy numirer 02708045, -

1422 “Obligors” means the Original Companies and 'iffae-ﬁuaf%r&rgmfs;. S
id23 “’?ar%iﬁs-”*inéaﬁg:tiﬁé ﬁéréi’aé v this debenture. '

1124 0 “Premier Medical’ means Premier Medical Holdings Limited a -company
Incorperated In England and Wales with company number 09941789, _

1128 “SPA" feans the sale and purchase agresment dated on or about the date of
: - his-debenture between {1} Capita, {2) Medical Brect and {3}.?{&%’?1’2&'2"5’?813’?63{-»

126 CTSA" maans the transit %a:snai aamaes agreamarst datﬁé arvor about !:?;e date of
. this deb&atura betwesh {i} Capita, (2} Melieal Direct and {3} i’ra&m;er Medical,

13 a -Etmstmx:!:im

" Bt mfarﬁna::{e tz: 3 “ﬁemyaw”} “ﬁriginai f:ammm?”, “ahﬁger” “ﬁ:’ﬁ&arantﬁr’* any m‘ :
or*Capita” includes the relevant person’s successors-in-title, :

1.3 Edch refaremf:e to this :_i__ebﬁrﬂ:ura {or t’;:siam? other agréfi;maﬂt_-gr fiﬁéﬁf}'ﬂ‘%ﬁ&éﬁ% At any time,

. this debenture (or, as applicable, such-other agreement or deed) as amended, novated, re-

- stated, substituted of supplémented at that time; provided that the relevant amendment,

povation, re-statermnent, mbsaitutkm o stpplement ﬁﬁaﬁ not breach any term of this
-éeheﬂwm _ .

14 The wgz'ai ;mmﬁr; inaiuﬁas aﬁy iné%kuai fimt, mmg;aﬁy, mrgzaz‘aﬂam gw&mmmt; staie '
. ‘o dgency of a state orany association, twst of ;%aftmra%: o {whather or not it has ﬁﬁparate
legal personality), . : _ . '

1.5 ‘ﬁse word “mmfmr meaﬁﬁ & ramfsfar oF a receiver &né maﬁagéf { but pot an. aémén gtraf:ﬁm
s : ';;'ex:eiver} ' : L :

e “ﬁ’z&_igg_iska_féaﬁ'f?efer;%&d tein this debentoreis the 'ﬂsn’t_-r:a’::t:s‘ {Rights of Third _Faﬂ:i&ss-} At
. -+ 1999, the Insolvency Ant 1986, the Land Registration Rules 2003, the Law of Property Act
- 1925, the Law of Property {Miscelfaneous Provisions) Act 1994, the Powers of Attorney Act
1971 and the Town and Country Planning Act 1990, Each reference to a provision of ariy.
statute gr ﬁt&i}&mw instrument means, at any time, the relevant provision as inforce at
‘thattime lever iF iU has be&n am&néﬁd or resenactid tince the date of this fiﬁbﬁfttw‘e}

 blceméressIR . 3




B SR _ wmre tﬁam is a list of z:hmgg inmx{iumﬂ by ihe ward “iﬂtli:ﬂmg sr followed by the ;}hrase-'- =
. Porotherwise”, the intention is to state examples and not to be exhaustive {and the same
- “applies where othier, similar words 6r phrases are used),

L8 Bach heading in this debenture is for mﬂven;eﬁce {mfv 1t does. ot affect the mesni ngof
- the wafds which follow it .

e 14 o Wherever thiis ‘debenture states that & :’:am;zany mzmi; not take s pammiar st&p without o
' Capita’y corisent, Capita has discretion whather to gva ity cohsent and an im;mse- :
conditions on any such consent it gives. _ _

1,18 Each r&c:eiver, thﬁug?‘s not party to: this d&bmmre, s anm:faﬁ o exmise the gowers: and to E
B - enforce the rights tonferred on it. Any other person who Is not party to this debenture has
rio right under the Contricts (Rights of Thitd Parties) Act or otherwise to enforce or to enjoy
the benefit gf any term of this debenture. . :

R nez:{:sﬁary for: any f:e;mpany amﬁ Capita te} saek the mnseﬁt of By athar person
‘before rescinding oF varying this debenture {uﬁmga & receiver is in office; in which case ha.-
~consent will be required). o

Az Ha Qs:mpaﬂy ami f;agiz:a dxacube ti‘i!ﬁ ﬁﬁbenwm n s&;&&ram wuﬂt&rpaﬁs, will: I bake effert '_
@5 they had both executed a single copy. This debenture s intended to be a deed even _
HFeither party's exec:m:mn %E nok i accordance with thie formialities required for the execution
of deeds, _ . .
113 -}:’;scﬁrpéraﬁéﬁ of GHher tari
The tarms of the othér Finam;& ﬁzssuments amﬁ ﬁf aﬁy ﬁt?&er agr&emem oF dﬁaﬁmaﬁt
- Betwesn any of the parties to this debenture are: %ﬁcer;mrated ko this debenture and any
- Deed of Accession te the extent required to comply with section 2(3} of the Law of ?rﬁparw-
' {Eﬁ scellanecuy ?f'ﬂ”sﬁsiﬂﬁﬁ} ACL 1989, _ _
2. COVENANTYOPAY .
| Each Company, a5 primary obligor and not merely as surety, covenaits with iﬁapité that it
" will pay, discharge the Debts on demand made on or at any Hime after the due date for
| paymernt provided in tt*z& Finance Documents ard in !:he nErer prmr ided in the Finarces
_ Choduments, o :
R T 'tﬁﬁﬁtxmms SECURITY
3L o ﬁnﬁg‘ﬁ@s and ehalfges'

R _ﬁach ﬂam;}aﬁy f:raams the. fm owing m;:rrtgaga& arzd charges i faveur of {:‘:ags tas in orderto
. secure the payment of the Debist _ _ .

_ 3.1.1 B &quitaﬁ 2 mm‘tgage of the Companies’ Laﬁﬁ, :

3Lz _: fixed charges of;

.. 3.1.-3.__1 © the c:amp&n o5’ ;ﬁfant and mac:htmzr? {not fm{ud g émy ﬁamput&rs‘- »
_ ' o thair ger pharais o any other office equ ;}ment:}, _ '
3472 the %’:am;samas*‘ gmﬁw;
.3;.1;2-.33' the Cumgameg Hights ad ii’%ﬁﬁt’&ﬁi‘ in sﬁt&iiamsai pmgaﬁy of any
IR kind {including sl related ;}m;:ert? and materials in any meéii%m},
%124 the %m’p’ahiésf’ uncalled share capital; '
3125 - the. Cem;:saa a5’ yights, aﬂsl interest iﬂ shares and ﬂti*s&r seauritias;
: ‘anid -

i cemdzestIz . &




3126 . the Companies’ rights and interest in each contract {including
' contracts of Insurance) to which it is party; and :
313 o a ﬁnatiag charg& of aﬁ of eaz:h Camgany 5. assets ami ﬁnﬁertakmg pther than
that which Iz effect veiy maﬁgage& or e:harged under any nth&r pmvislm“; of this
debanture, '
3.2 Full title guarantes

Tl sr&at&é with fufi taﬁe guaranteﬁ ir‘t accordance w;th the Law of ?m;}erty (Fﬁsm! aneous
. ?ri}visiﬁ%} Act 1994, : : '

& mavxsm&s RELATING TG THE SECURITY

41 . Present and fﬁmrﬁ pmgerty _
'In Eafzﬁ ﬁaﬁe, thie ﬁx&d ami floating zhafgaa s:reats:ti urder this éeben{um apply to bcﬁ:h
present and Ffuture assets of the relevarit type of the refevant ‘Conipany tothe extent pfits
" tighs, title am*i interest in, under and to mﬁh assets ot any time, .
437 'ﬁcqniree! property ' ' _ ' _
4.2.0 - This clause 4.2 applies wheré a Company intends to acquire property.
42,2 . Therelevant Company st notify Capita of Its intention to acquire property and

Cghvs Capita sl the Information it régquires with regard to the relevant property
and the proposed acquisition. : _

4;2.;3'-_ L tfa Comipany does acqulie the- relevant ;am;:erty
' '-4-*-2-,_3.1, ' mufs!: use its reassaaéxi& eﬂdaavaifrs o abtaﬁn the rﬁiavant_- '
S . person’s congent to-charge {or mortgage) the relevant property. (if
applicable); L _ : '
4.2.3.2 _§§: st nntzf‘v Ca;:; ta as: Ston 8% it haﬁ nbtaiﬁed that cansent. {ﬁ‘“ :

. app licable); and _ _ _

_ 4233 : if, at. any tie aﬁ:er %t has mhmineci that consént, f.:ap = r&quests '
- . that the relevant Company to ¢reate such a charge (or mortgage)
‘over the relevant property, that Company must do so ‘on terms .
-amptabie to Capita {and at’ Ets ge 0] ex;sanse} a
43 Contracts - -

i m the case oF a ;:aﬁf:faat i:e whit:h itis fzarty, eath Cem;&any ahargﬁs 0] i:ag.}i%:a nnéar this
debenture all payments recefved Gnder all contracts to which itis party. even if, for any
.. reason, it does not oféate ¥n affez:@:iwe tharge 95 its r@hm against. the other ;mrti&s to the
. ontract, _ : : S
4.4 '_ 'Ifsﬁﬁp&ndent secaﬂty ami ﬁagim s digtration '.
4&1 _ The martgagaﬁ and charges e:r&atsd unéar !:h 5 daémﬁmre arud tha f‘%egm:s of -
-Capita under-this debenture are independent of any other security or any other
- right which Capita has at any time in mﬁg&ut of any E)ei:ats. _
442 {:’apita may decide: R '
' 4421 o wh&thar ami if 50, wheri anﬂ' how:

7{:33' | tu exercise its rights under this -ziﬂ_%seﬁtzsrﬁ'; and -

i_corpazesesNE .- R




45

4.6

_ amf

R . 4422 Whﬁ'ﬁ aﬂd hﬂ‘&‘i o af}giy ‘any payments recelved by | it under this

debenture or any other payments in respect of an'g Dby,

and fio Cﬁsmpaﬁ? Has any right to control ‘or restrict ﬂag;ta 5 exemise af thiis
diseretion. In particufar, no Company may insist that Capita seeks payment
- Cfromany uthier person, xarcises any dther Hght it might ixave ortakes any other

. stap before ﬁmrc}sing s rights under thfs debenture,

_ 'Cﬁn&inuing secwib;

: Thii martgages and #;hargsas traated umier hig debeﬁture cmstitutﬁ r;‘:mtwmmg secur ity fm’ _
- the payment and discharge of the Debts. The prswismrss ﬁf this xiet;&amfre will-apply at-all

tirigs:

SN T ré'gafd}er;s-za'f'thﬁ.'-ﬁata on which i'anyii}f %:he Debis Wen:afmwrre&: S '

452" notwithstanding ahy Intermediate payiment or discharge; ar;ti

- _ %’.:_5":3 : érz ras;:sect of the full ams:suﬁ!: of the Debts at the relevant time even: If the amatznt -
o of the Debby had gwavinusiy been Eess than that amgunt or had ?:een il at-any -

- Hhe,

 Fuither advances.

fhe mwtgagas anid chargaﬁ ﬁmamé under this debentors %:ﬁget:her secure any furth&r o

advaltey: a&é}ar indebtedness made or owed ko Capita;-

- Crystallisation of !tﬁaﬁngehama {by mtﬁé&}

475 Clauses 4.7.2 and 4.7. 3 ‘specify cases in wifﬁ*zh Capita Es entitlad to trsistal ga
the floating charge created under this debenture {converting it Into a fixed -
charge or & number of fixed charges). Crystallisation will occur when {:a;zif:a'

givies natice to this effect to the Companies..

AR The first case is where Capita believes that crystall isatéaf; is ﬁﬁcessar? in order .

to avold or mitigate any circlimstances which could:

4724 meanallor any part of the Floati ng: {:ha:'gze Property is In daﬁger of

being selzed or sold -under any form of d}stm&sg attar:hmerztf
: -amwtim or other fegal process; or .

O &F22 . havea mat&r%ai adverse effact on. aif ur aﬁy‘ ;::art of the Fi ﬁatfng-
o Charge Praﬁ&:tg, or _ .

423 jeopardi se | the mﬁﬂgages aﬁdfar x:harges ::r%ted unidier  this

- debenture. : :

473 : ;ffi‘i.g sacond case is where theve is._g_n Enfg?{ﬁemeﬁ% Eszég‘zt other fﬁamméf Wﬁfﬁ%‘é '

" results in sutomatic.orystallisation (see clause 4.8},

474 . If at'any tme, Capita crystallises the floating charge T relation to ;&ﬁt pért of

the refevant Floating Charge Fmgzer;:yx that will nigt pr&veﬁt ity éﬁ(&i‘ﬁiﬁ;ﬂg it
powers under this clause 4,7 again, : .

- crystallisation of floating charge (automatic).

4,81 Clauses 4 82 m 4.8.4 specify cases in which t?se ﬁ{}ﬁ{fﬂ§ charge e:reat&i umﬁar )
' l‘hiﬂ debeénture will automatically {;rysta iger {w;theﬂi‘ Capita’ having; to gsve notice

b corpvzesEINZ .




- tothe i:‘om;}ames} Theregre ather ﬁircumstances éﬁ whxz:h i:;y ﬁperaimn xzf }aw, ------ _
& floating: charge will crystallise, . '

#,8.2 The first case i$ where: there is an Enfmrf;ement Evef‘ztt under ::iause B2 1 ot 8§ 2 2
. which is caused by the a Company’s failure to comply with aﬁy of the fs}i awmgi
' restr!ni:ims In relation to Fiﬁating Charge Property:

C 4Bz - clauses 5.2 fo 5.5; o T
L dgza dause 564,

if t:h& ﬁnfamemant Event reia‘i&s to. 55;5& part of the F%c&ating {Iharge Pm;:ze:ty,
- then crystailfisation will affect: only that party the vest of the Floating %:hargoze '
?a—e;;erty will be unaffected,

48B3 The secanci case is where th&re s an ﬁnf{srcemmt E‘iiﬁﬂt wrider z:iause 8, 36
' - The floating charge will crystailise over all of the Floating Charge Property,
4.8 “The third case is where th&re i5'3n Eﬂfmcemant Event under ciaus& 82,70 the-'
' ' Enforcement Event refates to just part of the Floating Charge Property, then o
crystallisation will: aﬁ‘mﬁ: an&v that part; the I‘&St of the Floating i?iwrge ?mgsﬁrt?' o
wilt be unafferted, :

S 4B5 I eaf:h case, !;hez ﬂaating z:ﬁarga wili cwstaiitse as soon as the relevant
Enfnreament Event GHECHS, _ . :

439 - Release of Security |
491 Each Company may give notice to Capita requesting the rélease of the Charged
: © Property from-the mortgages and charges created under this debénture, Capita
‘st do whatever is reasonably necessary to comply with such a request, but
only If Capita is satisfied at the time thats. o

4901 ali'the Debts have been paid and discharged in full;

4.9.4.2  thereareno other Dabts which have fot yet become due to be paid;
481,30 . there is fio risk 't’ha"tf; ag a éense’qﬁéﬁz:e of .a%'s\';'_ iﬁ%_{}i\fé&_&?’_. S

- proceedings (or analogous proceedings} or forany other reason,. =~
any payment previously made to Capita In respect of any Debts will
He réfuired 1o be rer.sair} or -wilk Be veld, set asicﬁa ar’ :}therwisg
affected; aﬁd . :
4.9.4.4  Capita is not obliged to enter into any arrangement under Which a
- Company might incur further labilities to Capita, . :
(492 Arelease of security under clause 4.9.1 will ot be effective until the relavarit
. Cormnpariy has paid all Capita’s costs in-connection with the release.
483 If Capita doks vélease any security under clause 4,9.1, that will rigt mean that

Capita has walved any right'it might then have, or any remedy It might then be =~
entitied to, i respect of any past bredch of this debentire,

494 The msrtgages and charges created under this ﬂeheni:ure will riat be: ej%scharg&d o
in any way other thara in ai:e:ardar;ca with tlause 4. *3 1.

495  Clause 4.9.6 applies Where:
' 4,9.5,1 them Has bean # re%feasa of s&curity andar ﬁiause 4 9.1% an:.% '

48552 aa consetuentce of Yy iﬁsaivaﬁcy pm{:ﬁﬁé!ﬂ§$ {or ana!z;gasss. '
' pmceaﬁmgs} or for any olifer reagomn: . _

bl CorpzEREIID e 7
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496

i H

i gaymem maﬁa to ﬁa;} ta i rasg:es:t of any Debts is raqwr&d _ - o

tobe reg:safd or

any suth ;;aymaﬁt e vilid; 15 et asrde oris athemise afﬁe:teé

fhe m:nttg;age& anid ::harge& z:re&i&d unﬁ&r this debenturs ccntinua n effaz:i ay

N fﬁerfe_.ﬁad beeri no'such réiéa'sg;'._&ﬁé _
o tﬁ‘&";’éi&ﬁaﬂt baymem:‘éaadhet’ baanfmmi;a;- o |
: ﬁause 4,9, B applies if, at any %:lma, Cagita migi‘s&: otherivize be {}tﬁige{i t{; rﬁiease _

~-any secirity under dEuse 4.5, The “relevant perod” referred o W
- clause 4.9.8 7s the period within-which, under applicable law, there is a risk that -

any. payment made to Capita in respect of the Debts migizt be dedared void; st . |
asiée or reqifired 6 be repaid. . . . :

: {:ap%!:a Ay Fetain the secur ty {oF any ;:ari: i}f ity and- aem mz: reiea&e it uftil

one month after the end n? tha relevant paripd;

5 - ?RGVZSIQNS REL&‘?I?%&’ T 'i“i'fE ﬂQ%FAﬂIEﬁ AND THE Eﬁﬁ&ﬁﬁﬁ ?ﬂﬁi’ﬁﬁ’i’?

B1 Kagresentatmﬁs and warranties

Each Eamgxaﬂy mak&s the faikzswing feg:cresantatwns and warrarities. _

51*11

51,43

1t 1€ duly Incorporated in-Erigland and Waieas L

it has the powsr to ﬂwn ¥ asmts and to: sarry on bus nass &% it is- o
being: aanciuc&e:i. . _ _ .

‘fh& abii igations ax&r&ssad to-he assumet! i“si; tin thr& debentore ara :

“lagat, valid, binding and enforceable obligations {subject to the

© principle that equitable remedies are discretionary).

R EE

(@

(b} :

@
h ) | Srikiaﬁ

A CE

Entﬂrfng fito E?‘!iﬁ déhanizum ars::% perfarmfng s abiagatf@ns dt} m:t' .

‘cause a conflick with:

' aﬁ?'?&fw or regulation applicable to ity

Jbs constitutional documentsior

- any.agreement gr‘-iéstfaménth*nﬁmg' upon it or any of its assets, .

a it haﬁ the power dnd authority to anter iﬁtﬁ this ﬁebeﬂtwe aﬁd e

perfarm iks obligations.

i is ﬁ‘ié teaal an’d berisficial owner of &l ths EChargéd Fre;:ar!:y -
(except in relation to any shares or other securities held on its behalf _
" by & pominge, In which case it lsthe banaﬁma? ownerof those shares _' o

.ot othar securities).

5411?

The Charged Property Is subject to no sacur%t? or other 'iﬁts&rafst; i

except any which haa been created or is permitted under this

-~ debenture,

5.1.1.8

bir_carp\d26663342

There are no covenants, conditions, restrictions ‘or other things
- affetting any part of the Charged Property which cotld reduce its

vale or otherwise have a material sdverse effect on it or j&ﬁj}&!‘{?iﬁe
Capita’s position, exztep?:*




_ '.(3-3 - _-any Which has been n&ﬁﬁeé i {:agz ta s r&qwﬁxﬁ hv; clatise 4. 25

@
(B any wihich has besr creatied or is peroiitad under Bhis ﬁéf}an.turé,- o
CSLLE  Theréls ﬁﬁh?‘éﬁﬂﬁ of any law, regulation, covenant or condition and

there are no disgutes or other events or ¢l rmmsi:anc:&s outstanding,
any’ ;}f which {ﬁﬁiﬁ* -

{a) - . Jeopardise tﬁe mwi:gages‘aﬁd r:harges created by t%s i5 deﬁﬁf’imz‘e, '
: . ar .
. {b} . o "meaﬁ atl m‘ any ;;sart of the i:iharg&d ?mg}erty ig ik éaz&ger of he%ng

g8 fzed or gold under any: form of distress, attachmant, sxecufion

ot other legal process

'- Thes& rer;reserztaﬁnns arsed warranties E«.ﬁ'ﬂ de&mad fo be Fepeated every day. -
. The relevant Company must notify Capita immedi ate!*; if any of them is not frue

i agpear& Tikely that any of tiaem will beuntroein ftors,

5.2 Prohibition on ﬂispnsa! of pm;zert?

2L

Euch Cﬁmﬁaﬁy st nai: di spase af alf or aﬁy ;:sart ﬁi“ the Charged Fmgserty ar

* create any right or interest i relation to it {or attempt to doany of those things), -

whethear by way of sile, lease; licence or mharwise; Hawaver, there dre the

. foltowing exceptions to. this prohibition.

S2,44 " Therels sn exception where such 8 dispasal oF the creation of such
- o right.or interest is required or permitted by this debenture;

5242 . There s anexception where Capita gé?éﬁ its prior corisent, -

i5».12';&.*_:

5213 - There aréf exceptions é'ri fhie following circumstances for .;ér%:aparty

- which'Is Fioating Chiarge Property ‘at the tirfie of the disposal:

'{g;_ -~ whgred éiép'asat- is made In the ordinary course of the Companies’
: - day-to-day business and on normal commercial terms; and-

(b)) where property Is disposed of because it is' broken o no lorger

: r&qmmﬁ {whei'h&r arpotitis replaced).

"Fha first of thesa ﬁﬁﬁﬁgtﬁ@ﬁﬁ {imes ot permit fasteﬁng or ang other éisg}asaf of
& f:nmpany 23 baa& debts . _ .

The pmiza%}itiﬁﬁ i clause 5.2.1 avaroridefs sertion % of the i.aw of ?mgam ﬁu:t, '
which containg provisions about the makm@ of leases 2;3; mortgagors.

53 thikiﬁm on crﬁaﬁm of. faﬁhﬁr ﬁemrity interests

.ﬁpart frofn. the martgaga3 and: ﬁhargﬁﬁ cmated undar i:has ﬂebem:ure, each {:ﬁmpany must
not create any security or similar interest in reSpect of the Charged Property {oF attempt to

ode 5o} and it must not permit any “sich interest Lo exist. H{zww&n there are the following
exceptions to this prohibition, . . .

5.3.1.

537

533

HIF rpIZEEEIZ

. {iabenlzufe

Tt;f&m isan @iéeﬁté’aﬁ :whe'feﬂ{?aﬁita givesits prioF consent..

- There is an exception where stich an Interest arises n the ordinary course of the
+ Companies” business, either by operation of law or by virtue of a retention-of-




it a:iausg, amf Es subsequeﬂtty ﬁiacharged i the nﬁi s'aary gourse: of the
ﬁampanfes‘ bugitiess, o o
54 Prohibition on :‘at’nc"eﬁaﬁan' of. éifg-:sf's -

5.4.1 Each Company st not cancel, waiva or vary im rightg (rsr allow them o apsa} -
T inorespect of all oroany paErt of the Charged Froperty and it must fot parmit any
-other person-to do so. However, there are the following exceptions to this.

. prohiftion, _ . _
' _ $41 § There is an exception whem suich: actian i re;;mmd nrpermitm{! iy
' : - this debenturs, S S
" 5442 Théreisan exception where Caplta gives its prior consent,
. 5&;1:3 .' “There s an excaptian for gm;}erty whiah is Floating {;’ﬁarga.

_ Property, where the relevant event occurs In the ordinary courseof -
the Cornparies’ déy-to-day business. .

543 *i’ha ;}mmbiﬁaﬂ i clause 54,1 over-rides section 100 of the Law of Fmper%:g Act
1825, which containg pm&iﬁmm -ghaut m&rtgagara“ ar:ce;xtanca ofthe surrender
of jsages, _ _ . =

55 - E&ﬂﬁfai s:mﬁ?hiﬂm -

-5*571 _ ﬁs well as ﬁerﬁpigiﬂg with i:?se sgx&cﬁin i:fmhibitiﬂns and restrictmns 3n cfther-
' tlauses, each. Company rustnot do anything that could: '

- '5.5_;1‘11 7 iean alt o any ﬁarﬂ: of the Charged ?f‘ape’fty i i ééhger of izéing .
o ' setzed or sold under any formof ﬁistmﬁs, attachment, execution or .
gther legal ;arm:ess; o :

5;5.;.1-._2' i‘;a% a material adverse effect on all or anﬁ ';se"srt of the Charged -
", Property without Capita’s prior written congent which must not be
. urireasanably withheld or delayed; or .

BS13  jecpardise the mmtgages and;er €harges ﬁfaaﬁeﬂ undar. this
' dishanture,

' ?and it must 'Hiﬁfﬁ&rmf’t ar‘iy other parson to do s6.

E 5_."5.32- .:_ i%awexfer, there are t%ze foliowi m; excaptions to the: prohibi !:i:m inclause 5.5, 1, _
. 55LE There fs.an exception where the ar:twrs is requ%red or permitteé hy
this ﬁet}aﬂwm . o S
5-"5 ) Therez is an ﬁ:xaept oy whﬁm E:apita gives its prior ﬁ&nﬁaﬁt& .. .
5.6 | _ ﬁaa:ing wilth bank atzcannts and mcaivabi&s | |

.5,_6;}; in th i5-cldtise 5.6, tha w&rd rar:eivakiﬁs i& used o r&fer to'the: eaeh Campaﬁy"s A
.- booledebts and other deébts due to it {other tharin respect of credit balancas on
bank accounts) and Iks vights and interest In guarantess and other security -
falatiig 1o those debts, .

562 Unless clause 5.6.3 applies, each Company:

5621 may operate Its bank accounts in the ordinary course of its day-to-
- day business; . . .
5622 - must realise and (if applicable) enfarce payment in respect of its

‘receivabies In the ordinary course of fis day-to-day business; and

WiFcorphaeEeIng . 1




:-5;5.{2;3 o may ag;pi*g the ;xmeeeds of s reaeivabies iﬂ the: orﬁinaw tolise :ﬁ-‘
. its day-tosday business. . . '

563 This aiaus& 5. &3 a;};:aheﬁ i the fioatl ng chaf‘ge s ﬁrystaiiiseﬁ in i‘ﬁsmﬁt ﬂf‘ the
: Cofripanies” bank accounts or their receivables {clauses 4.7 and 4.8 deal with
“grystatiisation, w:th sffect from the date of nmtaEiisataaﬁ, each ﬁ&m;&anyx

'S,ﬁ-,&:{- must, :eaiisss and {F amﬁi{&hi&} enfam& paﬂgmmt ity re&peﬂt of it
S receivab?&s ariy-as agent of Capita; :

8.5:.3.2 st cradit aif. mbﬁe? received: i;y' it respea‘:t of its recéivahIEE to
o & hank accouit specifidd by Capita forthis purpose {orarfange for
debtors to make g}aymerst directly to such account); and

-_'ﬁi&&;*i- . st r;::si: iiei:ii: arsy mﬁﬁé‘gf o thator any other bank account {ex&apt :
_ _ with Capita’s prior written consent}.. _ N o
5.6.4  Both hefare arzd aftei crystall isaﬁan, asach Company. must not deal wi th th&
recaivables (or attempt to.do so) in any way other than as pr{widﬂﬁ i)y this
szlausa&?ﬁ‘. _ . . .
57 : Shares and S&caritiaa wﬁﬁg amﬁ ;:aymenta _' N

- 5‘-?..‘_1. . &ntii arn ﬁnfermmﬁﬁt Everit. at:aur‘s, subject to the terms of the mher ?mance
Documents, each Company may ekercise the voting rights and other rights. in
raspect of the shares and dther securities t:hargﬁd under this debenture. 1t st
not do sa in-a way which could: _ .

5;.?-*34_ jecpardisa the marﬁgages and charges ﬂreazed by thig ﬁebentufe, -
o ot _ . S '
' _5‘.-'“,?,.1&2' . mieanall or any part of tﬁeﬁ%ﬁata ar’s&c&;ﬁtﬁéﬁ are ir_; dé‘ﬁg’ar-:;f&éing :

selzed of sold uhder any form of distrass, attachment, execution or
otherlegal proess. . A

§.7.2 UR @n Enforcerent Event ofcurs, each Corpany Ts entitled to receive
: . -payments made In respect of the shares and other securities: charged uﬁdar this
- debeanture.

_ 573 ﬁnman E’ﬁ?ﬁm&mént'- Event Gocurs, only Capita will have ‘these rights.. _
os8 Maintainiﬁg the Chisrged Property |
. ) 581 Each cem;aaﬁy must keep all its bulldings, fixtures; plant and machinery and al '
: ite computers @nd peripherals and other office aau ipment i & govd state of
. repairand condition. : : -
5.8:2 . Unless Capita gives its ¢onsent, each Company’ must not demolish. any of its
- bufldings or make any alterstions to Hiemy or do anything constituting a

- development far the pasrpas@s of section 55 af thie Tovwen and %’:mmtry ?1&:1:':%59
Ak

533 'Each C:}mpan‘; musi: do whatever s n&ce&saﬂ; topreserve, mam{“ain aﬂﬁ r&n&w
. its rights and intemst fiv inteftectual property. '

5.84 - Ifany Company fas%s to comply with this clause 5.8, Capita or am; racafvgr may . .
arrange for the appropriste measures tb be taken to put fight the relevant . IR ¢
- Company's failure. o ' S

o bicorp\a2éEEINZ . A



59 :{ﬁﬁariﬁg

ot S

At all ﬂme&, garh Cnmpaag mssst nsure ;igamst alf i;hnsa Tisksin rﬁﬂpaﬁt of. wi}ach .

' prudent company carrying on a businiess similar to that Company would

mrmaiiy maintaln insurance. In each case, the following conditions fmust be

BG4 Theinsurer muse i}ﬁ-é&é;ﬁi‘;ﬁi}i&%ﬁ"{:-a}:ifa..

58.1:2 . The terms of the inistrance piust be amagtais?a t:a Ca;tita@ '

: 5&13 ' _ Atal times there must bed fev&i of eover thah is At iaaﬁt eqz:ai tﬂ .

the full replacernient or reinstatement value of the relevant property .
pius adequate provigion to.cover assotiated costs and losses (and
. boocoverany cther amounts requifed by {:apita to-becoverad).

58,14 . The paé:s:y riust f}ﬂ‘ i i:h@a jamt namea of the relavant Cﬂmpany g

5.2

593

© Capita, unless Capita consents ks sim;zty havmg fte Interest notéd
* onthe pol ;cy

. Eac%'x Company mixst pay aﬁ fzsuranﬁe preméums nmmpﬂ?« :

'Eaeh f:ﬁm;aaﬂy RSt pmviéa Capigag on reguest, with-a (It}s:ﬁf of eath of the

 Company’s instrance: ;mlk:tas aﬁﬁ evidenc& that the ;}Fﬁ?ﬁiﬂn’tﬁ hma been pald.

BS54

' meﬁey rec&sved h*g wrtae n_f _zmy Ensumm:e ::aiacEas ﬁa_ch Cam;a\anv mmst app#y .

. that wioney tn-accordanice with Capita's instruttions (either it making good the

relevant loss or damage or In full or partial payment of the Debts). This
clause 5.9.4 does not apply prior to an Enforcement Event and/or where the

- money paid under a policy is pald in respect of a liabi {lity owed to another person, _

545

This clatise 5.9.5 app lies where a Company Is the tenant of leaseHald Land and -

the ledse requires the landlord (and riot any Company) to insure that Land. For
so long. as the lanhdlord complies with 1ts insuring obligations under the lease, a

. Campaiy will be deemed to have complied with its obligations in:relation to that '
 Land under claise 5.9.1. . o

596

- 5';!5*,-? -

_' ' If any Compariy, fai Is to x:ampty with this z:lause 5, 4, s":ap ta: (er any receiver} -
 may arrange appropriate insurance on such terms as 1t {or he) thinks ﬁh

Se:‘:&iﬁﬂs 108 and 1?39(?} m‘* i:he ‘Law of Property Act 1925 spet.i&f re&trlﬁtigm in _
relation to the powers of mcrtgagees and receivers to effost insurance. Thf}sﬁ

. regtrictions demot a;&pﬁ*y*

510,14

54D Other f&guiremeni:s

“Each Gg‘m-ga_ﬁy st ;f;s;sfﬁ;}{g with ait st:‘aiu’tnrg; conitractual and other conditions
and requirerhents affecting it or the Charged Propény. If there are non-binding

- godes of practive or guidines hotes {ov similar things) or Industry practices

L5402

L b corpieaseEINg

aFecting those engaged in the same type of busingss as the Companies and -

which are generally accepted-and ag;ﬁmﬁ then the Qamgaa es st also campiy | -

with tiwse.,

fa {;‘amgany fa its to comply with. i:hm ctaﬂse 5, 18, f:a;ﬂi:a or any re::eiver may' :

arfange for the appropriste measures to be: taken to put r gs?ﬁ: the releévant

 Compatiyv's faffure

a2
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Bl - power of atmmay amf delegation

613

Eam Qﬁmpany a;:a;mirﬁ;& ﬁa;;%ta a5 e at&smey m doy wi‘tetevef tht ﬁampaay -
{or may be) réquired 1o do under this debenture, Caplta, in its capacdity as
attorney, mav act independently of each other attorney appointed by the

- Companies and need not-act jointly with them, Each Company must mz:zfy gry -

‘action taken by Capita In its cajiacity as attorney.

'_Tﬁﬁ gﬁww z}f akmmey in tlatise 6, 1l irrav{amhis and given i&y way af m{:imtyf
Thierefore,. the Powers of Attorney Act 1971 appligs, This means that the

- Chinpanies-cannot revoke the power of attorney without Capita’s consent and

thatitwill fiot e revoked bg AW C{}mgmwg’s windifig-up or disseiution.

Crpita may ﬁeiﬁgam toany athar gamzrs i:fm ﬁxemse of iks rights and powers ii‘i. :

~connedtion with this debenties, including it rzghm gnd powers as the
" Companies’ attorfey. - .

82 iﬁd&rﬁniw

et

Each Cﬁm;‘zaﬂy jﬂinﬂy or s&vez‘aity shaii pmmp}:i? iﬁéemn oy fi‘apita and eves"y
Delegate against any cost, Toss or Eabi ity Incurred by am; of thert asa result
~off _ . '

6201 "féiiaw ing an Eﬁfgmémaﬁt Event instructing iawy&réf'agmuataéts,

tan advisers; surveyors or other professional afiwsars or experts as
: ;}ermit!:eﬁ uneisr this ﬁe&@ﬁwm; . .

6217 - t&_& tai{ing; helding, protestion ar'_aﬁfamérﬁ&ﬁt of this debanture;

6243 " following an Enforcement Event the exercise of any of the rights,

powers, discretions, suthdrities and remedies vested In-Capita énd
- gach Delegate by the Finance Documants or by law; :

6214 sny default by any Company In the ?&rfﬁ%’iﬁﬁﬁt& of any. of the

ohligations expressed W be assﬁmeﬂ i;‘g it m tha F%namg
' -ﬁacuments, or

5245 follow ﬁg ar Enforcement Event ﬁc:i:ing as ﬁapﬁ:& or Delagate under
. the Finance Docuivents or which stherwise refates to any of the

| Charged Property (otherwise, in each case, than by reason of the

- 'fﬁff-ﬁ?&ﬁt Delegate's gross negligence or wilful miﬁwﬂduct} '

63 .mmmnts; mmbimﬁen and set-off ets:

631

532 .

6:3.3

wirocorpuReseIIG

"Th%s clayse 6.3.1 applies if, at any zime, Capita beromes awarg ﬁf tﬁa ::reatiﬁn. o

‘in favour of a third party of any security interest. aifa;:tmg the Charged ?mparty-
of If the mortgages and charges created under this debenturé cease fo .«:Qﬁistituta

- continuing security (see clause 4.5) for any reason. Capita may open in its books -

g pew account for Ay Company. Bven IF It does not open 8 new account; then

- alt payrments: by the Companies to e‘::a;zktae after that time will be treated as being
crizdited b5 such & new account {and not ag bamg paid in reduction 3!’ the Debtg
due at the relevant time). .

Capita may, at any time, cmﬁ_ﬁt-m 3 suspense account any moriey recelved by it

. under this debenture pending its application towards paving the Debts.

- Capita may, st any time, set off any iability owsd by Capita to the Companies

against.any amount dus in respect of the Debits. If any amount is in-a different
currency from the amount against which t s b b get off,. f:ag:tta may* convert
gither amount (ar imth}

i3




_ 6.3.34 - at any time it thinks a;;gzmpr fate; and

5.3.3.2 : =] ag the médéte exi:hange a’ate on the umrian fer&igﬁ em:hang& .
miarlkel ag a%: close-of business on the relévant day. :

g4 o t;env&w af documants

_ ﬁ-&;‘:{ o Each. Cﬁm;&aﬁy st de;mss: w;z:h Cap ta, if anﬁ when Capita -gives niotice
. requiring it to do o, all docments of title, dertificates, evidence of ownership,
- policy -dotuments and other materials comprising or relating to the Charged
~ Property {or such of them as Capita requires). This requirement: appliestothe -
- delivery or transfer of information which exists i gledtronic form as well asto -
‘the deposit of paper decuments. Capita is-entitied to retaln all such documents,
... materfals and information until the mortgages and charges created under this
- debenture. are released, Section 96 of the Law of Property Act 1925 gives
murtgagor certain’ rights m inspect and copy dm::umants nf tite ﬁeid br\f @
mortgagee, . _

647 in r&sgseat of & i mr’t;ﬁcateé shiares fsrrning part af the {‘:hargad ?mpm”ty, each
Company must deliver to Capita appropriate, un-dated. instrumients of transfer
executed by the relevant C{ﬁmp&ny* _ .

6.5 i.and R&gfﬁi‘? applications
ﬁ‘&i.- Each: {Iﬁmpaav m:;st ag;;siy to-the Land ngtsme for the: entry of a mstriz;f:im in

relation to Land acquired by it in the future which is (or i requived to be)
registered at the Land Reg:stry :

UeS2 0 Ielause 6.5 i % af:s;s ticabl e,e the rﬁsievant {:amgraﬂ\; friusty -

6521 :suiﬁrmt the relevant a;e;a lication ro later thar the ﬁfate csf submiss&sm : o 3
: -~ gf thie dpplication for mgmt{stien ‘of thie maﬁ:gage of the relevant R !
Land; and S j

8:5.2.2  paythe expenses Incirred in conriection with the application,

6.53 . Capita, in its discrétion, may make the application referred to in clause 65,1 in
“place of the rélevant Company. In-such a'case, the relevant Company: e

65.3.1 consents to the entry :‘af?.thé relevant restriction; and
8.5, 32 must pay the expeﬁsea %ﬁcufreﬁ in cannettion. w;th the &ppﬁic&ﬁam

oBE athar ohﬁgat‘mns ;:sf ﬁw Companies

- 6.6.1. - Each Cempany {atits own ex;%er;se} mesﬁt do what&var {:apf%:a or any rea:eiveer L
. requésts: . . _ .
6.6.1.1 - to render effective and valid any mortgage, charge, right or power
_intended to bé crested under this t}ahantur& but-which i&:6r may be
ineffective or invalid; .
6.6/1.2 . to perfect, protect or improve the mortgages and charges credted
- . under this debenture or te; facilitate t?m?r enﬁ:vmement or
. realisation: - .
.égﬁ{;*;?i o ' ta- p‘rn’tact'sff §'m';3mve Capita's position under this debenture; or o
6.6.1.4 i connection with Capita’s (or any receiver's) exercise of any of its

- {ur hig) rights or powers under this debenture.

W forpNaZesEIRZ - o 44




B _' - Each: (Zsm;mny must ;:smm;ztéy mﬂﬁg {:a;}t&:a it at:qu?ms any Land or arzs; other
' - significant asset {unless it has a¥ma££y fiptified {:a;}ita ahout it I sccordancs with
clause 4,23 o

| 663 ‘fhfs clause 5 6.3 a;:s;:iit&s wh&m @ i:ampazsy acquires leasehold Lam:i PR
' miﬁvani: Corfipany must use its endeavoirs 1o snsure that the landiord agrées:

8,5 & 1 - m rtatify Cap ta if any rlghts Qf fnrfe tisre Gndar !:h& leuge b&mme :
- epsercisable becadse of 2 b{&aﬂh of ?m berms by ‘the mievant-
_.ﬁampany, and o . _

} ﬁ&:%z S mt to exerdise its rights of ferfaiturﬁ tsﬁtii C:a;:: ta tiss had an
. -ﬁmmrtm by to Femedy the relevant Company's breach,

LB - Eadh E’:amgan*f mu&t ;:erm%t any aut%mriﬁeé repressntatiwzs of Ca;:s ta &t all .
L - reasonable times to enter Upon dny part of the retevant Company’s Land to carfy
- out any inspection {including ai inspection of books of account and other books
and documerits), survey or valuation or to ascertaln whether there has been any
. breach of this debenture. Capita or Iis representatives must give the relevant
Cﬂmpaﬂy not-fess than two business days’ notice, unless Capita belleves that it
iz necessary To ehter sooner than that. _ o

RS Each ﬁﬁ;ﬁ:’égaﬁy.mg_ﬁ: promptly hotify {:a’;ﬁta jabét‘;i: wach notice, demand, order
: or piher commmdinication recelved by the refevant Compatty In refation 1o {tself,
its busingss ¢r any partof the Charged Propérty, onless 1tis immaterial 38
regards the mortgages and charges created under this ﬁebenﬁum and a8 regards
. Capita’s prioriy paﬁitian under this debentura, :

87 o Capita’s tainﬁtatiuns

: Capita’s calcutation: 9? the amom!: pavabla by-any Cornpany undér th is ﬁebentura at azw -
tirne will be conclusive {unléss it has made an: nhv foug mistake). - :

‘7. PROVISIONS RELATING TO PAYMENTS
7.4 Default interest

- Iany Company fils to pay on is due date any amount pavable by it under this debenturs,
ft'must pay interest on that amount. Interest will be payable from the due date untl the -~
date of payment of the relevant amount {ever IF payment is made gily after s judgement
has beeryoblained). At any time, the interest rate applicable to fate paymerits will be two

per-cent higher than the base rate at that time of any UK clearing bank selected for t%“s
purpose by Capita, N _ . .

72 No withhiolding or set-off

CFAY 0 Each Company mist not make any withholding on accourit of tax from any
payment due to' Capita or any réceiver under this debenturs, unlesy itis required
" by-law tordio so. I L s reguired by law to doso, o most inCrease the amount of
- the relevant payment o that, after the withholding, the pavee receives the
- appropriate amount. 1t moust’ neei:ffy Capita If these ¢ jreumstances arise;

- % . Each {Zamgmny fusE not. exems& BT Fight ﬂf sﬁt aﬁ‘ B counterclain 1t might '

have in respect of any payment due to- {:ap ta or to aﬁy receiver under this
debantire. _ .
8. . PROVISIONS RELATING TO snmaﬁmsm
B When'the smmrity is mi’amaaizia

' -ﬁ»l.-i . For the purposes ::zf alt ngt?;m and ‘prwers am;ai%e:i by ﬁtatﬁta, i:he E}éi}t’i are' :
o - deemed to have become due and payable on the date of this debenture.

blr_corp\R2EE63IE e




8.1.2

8.1.3

82 Enfmcemaat Events

 The iertgsges and charges created under this debenture Wil become

enforcénble at any time once an Enforcement Event has cooprred (dlause 8.2

- Tists the Enforcement Events), Capita may then enforce all or any part of those |

martgages gnd charges iy whatever mianner 1t thinks appropriate.

. Section 101 gf the Law m‘ Fmperty AcE fxmfsrs ﬁfarzﬁus powars [+733 a martgasg&e
. in relation to mortgaged property {including a power to sell it). Forthe purposes

of this debenture, the following provisiong wilt not amz&y, _

EERR! ) _ the mnclit ons specified in section 104 of the Law of ?m;;my m:t. _'

1925 as to when such. powers arlse;

81,32 the additional conditions ﬁ;sec;fueﬁ in $est§xm 103 of th& Law of

| Property Act 1925 which must be satisfied befure the statutory .
 power of sale can bie exercised; and

8133 - 'tha condition gpscifi et | it section 1&9{1} ofthe Law csf ngerty Atk

1925 as towhen a recaiver may be appamm:&

Bdch of the _fmfmagmm or citcurmstances s an Enforcerent Event,

3!@251

T hem & an Enfﬁr{:&mert& Everit ¥ & ﬂampaﬁy fally 0 do mmathmg tf;at s

. véquired to do undar this debenture. In this tage, the Enforcement Event occurs

when the thing 15 required th be. done, Thara 15 no Enforcament Event under _'

. thig clsuse B.2.1 i

o _.g;z‘g,;. o ra.{:eﬁ%ﬂan? fails to pay any Debts when they are due;

S 822

823

§.2.4

B corp\EZEREIG.

8212 Capita believes that & Company’s Failure to pay s cauised solely by

. administrative or technical ercor; and

SR K R '.pa'y'r?ééni: is miade within thres -ﬁugé'ﬁeés dayé of the due date.

There Is an Enfar{:ement ﬁvent Wa Compaay takea Bﬁ\f step i cnnﬁesﬁﬂn with
anything which is: prohibited under this debenture {ar permits any other person

- to take stch 2 step). Inthis case, the Enforcament Event vccurs when the first

step s taken.

There Is an E&férﬂement Event if any representation or statement fﬁ'ade for
deamed to be made) by g Company dnder this deberiture i Incorfect or

isteading In any respect when made {or desmed to be made?, Tnthis case, the
Erforcament Event oceurs when the representation or staterment s made (o
deemisd to be maf;fa} . '

T thia clause 8.2.4, the: pi&rase “finance: ﬁebts” rigans 1 abf&txeg incurred’ by B

Company in-connaction with the financing of its business {but not debts owed to

- frade creditors which e incurred in the day-to-day maaratzan of the Compardes’

iéﬂﬁﬂ&ﬁs}
8241 ' “There s an aﬁfsfmmeﬁt f;s;.%em: if any ﬁhan@a-ﬁéﬁi is not paid when
- due {or within dny originatly applicable drace perlod, if there isone), -
I thig tase, the Enforcament Bvent coouig on the g}aymems du& .
date {or when thiegrace period m:p iras} :
CB2.42 0 ‘Trsre s an Eﬂfm*cemaﬂt Everit if any finance d&ﬁt is ﬁéﬁf&;‘&d.tﬁ Be

(or otherwise becomes) due and paysble before its specified -
maturity as 2 result of an event of default, In thiS Case; the
Enforcement Event octurs when the finance debt 15 declared tobe
{or otherwise. E;emmﬁzs} die shd payable. :




B4 _ Tﬁam is ars Enfamemsﬂt Event if B creditor of & Company candels
. : orsuspends a comimitment in réspect of any finance debtas g rasult
. of an event of default, In this case, the Enforcerant Event ooclrs
. wheén the comritrment is cancelled or suspended, :

B.Z4.4 There is ‘an Enfarz:emesnt E?Eﬁt if By creditor of P itnmgaﬁy
. becomes ertitied to declare any finance debt due and payable
~ before its specified riaturity a5 a result of @i event of default, In
‘this case; the Enforcement Event occurs-when the creditor becomes
-efititted to do that,

8.2.5 . There is an Enforcement Event ifs

8251  a i::ampat%y is uriable {nr admi%:s that it A ;mab i’}} to pav its dabi:s
: . pithey fall du&, Gi' . . _

8252 ' the value of the assets of & Company is less %&ars Eizs Habititi
.+ {takifig Into account contingent and gras;:e::tiv& liabilities),

m th & ease, the ﬁﬁfﬂmﬁmmt Ev&ﬂt oeos when the mievani: t:imumﬁianceg Hrst
axist )

B2 ‘There Is an Enforcement Event if any person takes any ﬁt&;ﬂ in connection witia' )
' any of the following: .

§264 @ 'susgaeﬁseaﬁ f gﬁaymeﬂts h‘? ] ﬂaﬁ%;}ény,"a mera’ésﬁr;ﬂm of any
“indebtedness of any Company or a re-scheduling ﬁf‘ any of E:he :
Companies' debits; . . . .

N S,Ekf};_z. 1 mmpmsitfcsm amignmem: o armngemerst with am@ creditor of: any'
- Lompany; _ _ _
8_;2&6;_31 a margarﬁ&at o5 {by sasfay of wiani:ary arrangament, sahama of
arrangementor otherw se) of afty Company :
- 82,64 ' tiﬁe appeéﬁs:méﬁt ﬁf B §tzuidatar, receiver, admin iﬁ*:rai:we r&cehfer;- '
: adeiinistrator 6F other similar a?ﬁf:er in respact of any Compary or
any.of its aswets; . o
. 8265 ihe-éﬁﬁdiaﬁaﬁﬁf aﬁyz El‘a'réf.s'any; or
C§366 aﬁfwﬁamant of any sawr%{y aver any assets of any {:am;}anyi

“in t%zis c&se, the Enforcement Event occurs when the ﬁrst st&p& iz taken. '

B2 _ Th&m is.an Enfarmment Event if any ;mrsﬁss tafsa»zs any stap in ﬁ;{:snmzti&n with: '.
o exproprigtion; attachment, se@uestmtibm distréss or execution ‘affecting any
assatof aﬁy Ce}mgzaﬁ?* _ .

P this a:aaéa, the: Enfamemam Evmt eccurs whin e first. atap s taicesm
e 'Thara & an Eﬁfas‘c&:meﬁt Event f itis uniawfvi fur arsy Cﬁmgany o g:erfarm 33’1‘?
' - of its obligations under this debéntute or any other obligations owed to Capita. _
In this cave, the Enforcamient Event ooturs when thase drcumitances first exist.
8.2  There is an Enforcement Event If any Company repudiates this debenture or
. Capita believes that it intends to do so. I this case, the Enforcement Event
wocurs when tﬁes& circumstances fest exist,

'&Egiﬁ" _ There 1s an Enfermmant Event f aﬂy {Z‘f;rmpaﬁy r&qaﬁsﬁs ﬁag& ta Fo a;sgminz an-
C- atdmin stratfxr of any {fﬁmﬁaﬁv or 1o ag;mim & recelvér in respect of any

it corp\aZEEIIE Tt 2




83

. Company orthe Charged Property. fry thiis f:'af's&t*[irhé Enforcement Event ooeurs:
. whin Capita receivés the requegt, . .

- ﬁs;ﬂaintment of aﬁminiﬁtmmr '

B Paragra;m 14 of :‘;ai'x&cmie Bi m the inmivency m:t 193& ap;:shes to the Fiaa?: iy ::harge__' :
. ereated under this débanture. Thismigans that, stany time sfteran Enforcement Bvent has

R oreurred, i:e;aita riay appaiﬁt an aém%mstram;' of ary Cﬁmpaﬂ? unider the Insal var%z:y Act

B4

85

85

1986,

' _Aggsdigtmg';;iruf' re‘céi’vef
At any time after an Eﬂfﬁ?ﬂ:&i’fiﬂhﬁ'ﬁ*f&ﬂt has goourred fifa‘;a"t:'a'rr%ay?
BAL am}{}m‘c any numbir of réceivers in respect of the. Chafged Pm;}arty,

B4 aﬁpamﬁ alternative or addittma! raceivers in ?ﬁﬁpﬁﬁt of t?se Charged | ?mpart’g, :

ard -

843  removefrom office any receiver;

~ General provisions relating to reft:e'ive%"s' '

8@&};1_ L Only Capl ta may fix the terms of each FECaiver's ap;}aintmentk Saetfﬁrz 1&%{8)

of the Law.of Property Ack restricts the amountof a receiver's remuneration but
that sectioh does not apply to this &ebaﬁtﬁre, _

CBSs2 ' o W atasny time, them are twe c;r more mcatvers Iﬁ gfﬁce, each mfﬁ vidusily may
' : asxercise all the powers conferred on 8 recelver under this debenture {unless

Capita: ﬁpﬁﬁiﬂﬁs that they must act mmtfyj

853 Each recelver will be tha Cormpanies’ agent, gach ﬁgmpany must pay to ach
- receiver his remunération. . Ooly the Comparies will be responsible: for eaf;ﬁ a
receiver’s acts and defaults,- . . T

8.5.4 . Bach Company st § Tndemnify each rece) vei*'éxi dermand i respect of all

. expenses, losses and labilitles iricurred b‘g tim in connection with this
" debanture, a

: 3;%@&  Each mmpan&appmﬁts' wach recelver as jts 'ai:temey fo do whatever that

- Company Is (or may be) réquiréd to do under this debenture, Each receiver, in .
- hiscapacity as attorney, may act independently of each other attorney appointed
- by the Companies and need not-act jointly with ther. Each: Company must ratify:

araction taken by a recelver in his capadity ag an attormey. _ '

B5E . They paw&r of attamey fit clause 8 5505 zrr&vawbi& and given hy way of security,

. Therefore, the Powers of Attorney Act 1971 applies. This means thata. i‘;ﬁmﬁaﬂy
- cannot revoke the power of sttoray without the receiver's consent and that it
. wr%i nigt be revoked by & Compiainy's winding-up or digsofution. .

' '.&-S;?_ o Each Facaiver: ray deiagat& todny {xth&r pErsen: E:ha exercise af hss ¥ ghts and
: powers o connectitn with this debenture, inaiuckéng Hig righi:s and powers as the

Camga&nisas-: atmmay

‘Powers of receivers

In confiection With the: enforcement of the morfgages 5nd charges created Undér this

debenture, ‘sach receiver may do whatever he conisiders appropriste in rélation to any.
Company and its business and the Charged Property, In this respect, each recelver has all

the powers confetred on réceivers by the Law of Property &gt 1925 (evern if he s not

‘appointed under the Law of Property Act) and all the powers conferred on adrinistrative

recaivers by the insﬁi%ﬁfzy sﬁet 1886 {&V&ﬁ tht}zﬁgh he is Botan administrative mc&wer}

bir_dorplazeseang - ' o1




_' 8;? Apgﬁic&iiaﬁ of manw '

;B_,}*.i : Sui:s;e::i: :az dgction 1}"54& fzf the inss:t}vem:y Ak 1986 {which; i ceftaim
. S dirglamstandds, requires part of a company’s property to be made avallable for
‘satisfaction of unsecured debts), all proceeds of enforcement of the mortgages _
and charges created under this debenture witst be applied in or tawarésg s
- discharging the following liabilities in the order listed: o

'-&?;:{..1 - claimns ranking in priority with regard to 'Eﬁe'-tﬁar'gﬁﬁ prs;sefty;z :

8742 - the expansas; fosses and fiabilities mc;srmﬁ t::y eam recewer i
o connection with:this deheni:ure,
B.7.4.3 - '.'eaﬁﬁ recelver’s mmuneratmm o
BhLE the Dabts (in wha?;ever order: {.*apita W s?ses}, and
CBFAE . dlaims of ariy person Eznt;tied to the surplus;

g72 ';Sec:tfsns H}S, 107(2) anid 109(8} of the Law of Pm;::&fiy At 15;25 ;srm;&de fortha _
: - application of proceeds of enforcement of Security in cartaln circumistancés but . o
" thosesections. gicz not apply to this debenture. -

873 Ahy distrbiution h*g an administrator appointed by Capita under clause 8.3 will
.. bemate in accordance with the requirements of the Insolvency Act 1986,

BT Mim&l(anﬂans pfﬂvisﬁ&ﬁs falatmg to eafnrcamam

o EBL - Any right or power exercis&b & iay & receiver apgsa%nted fer %:he purposes of this
- - debienture may be . exercised I;x; Capita-at any time after an. Enforcament Event
- Kas otcurred, whemer or not it has appointed a receiver, . _ . .

B8z - $act€ans 59 ane:% 160-of the Law of ?m;:;erty Act 1975 f:tmtain provigions asto
_ the grant and surrender of Teases, To the extent that those sections would _
otherwise restrict Capita’s {or any recelvers) exercise of its (or his) pawers or
rnghts T respect of the Chargad Property, they dis riot apply.. . S

883 ' A&er an fnﬁamemant E‘veﬂt has tsccurréd tap ﬁr any rec:eiv&r may sever aiy
. ftxi::zre froimy the. pmpasty to which it Is attached and dispase of it separately,

"B.-&?i_ N f:amta {m‘ ang.;&ceiver}_ en_tgm in_tf:r. g&a_ssesgim.-af any part of thé Gharg&é L
: - Property, it {or he) will not -%:se-%iaiaie- to secount -as mortgages in p@ssemiﬁn‘ :

B85 Ca;;ita ‘and each. recelver wiEE nek be liabls to each other {excegt as. may be
' . agreed bebweern i:hfsm}@ to the Companies or 1o a0y other person fors

B851 any expense, loss or liability reiating to ‘the enforcerant of any ' :
' .. mortgages ‘or charges erested gnder this Eﬁeizemure of to the
realisation of any Charged ?rﬁye&y, or . o

8.8.5.2 any &x!ﬁ&ﬂﬁ% %asa or Hability aﬁsmg in g0y other way In ::mnéctiﬁn
- with this debenture, .

 Howevet this exciusion of liablity does nﬁt-‘épp;y i thie ﬁ}égsensé, loss oF if’aﬁi#iw o
arises from the gross negligence, fraud or wilful misconduct of Capita or {as -
applicable} the relevant recelver,

886 Any person dealing with Capita or ariy recefvss {ar ‘ii‘i& ageaﬁs or ﬁaiagates of
: " any-of them) may assume thats _ o

L BBEL  the Debts have become _payah‘ﬁi’e;' -

bicepdasesda i
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9.1.4

945

i EGRPAAZEREIZ |

8862 . Evalid (iezmﬁmzi has been E&rv&é upori any Cﬁmpanyf

ﬁ;ﬁ-ﬁ;é _ an Eﬁfcmﬁmmt Event hi&% {;s:mrmc!
8.8.6 .4-. o aﬂsf gawer hemg Bxercised has ariﬁeﬁ arid hemme axermahi& Hd
: o is being oroperiy exerciged; and . :
: S*S'.SQE'-'_ . any msn&y r&cefveé E}y Caplta or aﬁy receiver will t;e apgiied oo
0 accordance with law and with the terms of this debenture: S
9. PROVISIONS RELATING TO THIS DEBENTURE '
B Communications
814,10 - Clauses 9 1.2 to 9,1.8- a;);ﬁst to the giving of ﬁufzc;ﬁ, the gmng of wﬂseﬂt, the

giving of directions, the making of demands and the making of notifications

- uhder this- debenture. Each other type of communication in relation to this
debrenture fnay be made oratly or I any Gther way. .

Each mmmmﬁééaﬁen will be effective fmiy’i'f:

g.1.21  made by letter or fa:s:; and

Ce122  delivered to the address or fax numher spaciﬂeﬁ n clauge 9.6 0,

inthe-case of a receiver, to the address or fax number notified under
_ clause 9.1.8 {or, iFthe relevant party has notiffed a tﬁaﬂge of detaily
uiider clause 9,1 8, o %:he new address of fax numéer} _

Each ﬁammuntcaténa maﬁie by | fatter will e effective oni ';f iy

.9..1,3‘1 ﬁeimefe& by h&mi _
9:1.3.2 sent by first class post (if this address is i the LF}{}, or
9133 sant by alrmail (if the address is e!sewhera}

. Bach mmmunit:atiaﬂ izy a Party wit] b&came effertiveas state&

' _.?f;i‘#‘i o a hand*daiwamd iattar wiii izfa effective a8 soon as i ;9 el iyat*ad

{or; 1 it s delivered after Spm or on a day thatis not 2 business -
- day, it will be effective at 9dm on the fiext business day):

9.1.4.2 ¥ettﬁr sant by ;}ast to an address | in %he UK will be aﬁfeﬂti\s% at9am
: on the second business day after | %: s pﬁﬁtﬁﬂ@ .

L8443 . 3 letter ﬁerﬁ: by post to an aﬁdress e ﬁewhem will be eff'ettwa at

Sarm o the ténth business day-after It 18 postéd; and’

G444 . a fax will be effectivé one hour after the sending fax -machine_{ﬂr S

- uther system) generastes 3 confirimation that the communlcation Hay

beery seat infulf {er, if this ocours after Spm or on & day that is not

& business day, 1t will be effsctiveat Sam on the ekt bﬁs frigds day)

I aias,zs& § :iuf%,

' Q',.:!..;-S;--_i‘}' ' refer&ﬂﬁea m tém&s aré to tmes i ti"{& p{aea nf ﬁeﬁv&r}ﬂ nf i:he

gommunication; and-

g.153% a“hn‘s%m‘ssﬁag”.is&dagé {atﬁé’!? thian a Saturday of & Sunday)on

which banks:are open for general business in the place of delivery.




916

. THe Parties’ contact details are a5 follows:

- Companies |

Addresst 4th Fiaar, F‘aﬁc ‘Gatg 161 163 ?restnn Road; ﬁrighmm East Saﬂssxi, ijr':i%:eﬁ
Kiﬂgd;}m, BN &AF :

- For the attention 6f: m‘.mm )

 capita )

" Address: 17 Rochester Rﬁw;i.énd@h, SWirigT

For the: attenticm nf Gmup !&mms m&ns E}irﬁa:tarfgndmw Tayimf

- With 8 s::n;}y i3 f;‘ﬂmpany Sﬁs:retargfyrancesca Todd ar 1? ﬁacheﬁtﬁr Row, Lundeﬁ, BWip

14T,
.ﬁ,ii?: Each recﬁ%va:“ mast natzfy the Parﬁes ancf each ﬁther mﬁeiver of f‘ﬁs {:&ntact E
detalls: fe:sr the: purposes of this clause 9.1 within five days of his appointment.
_9.4.8 - Ifaperson’s contact detalls change, it {m* he) must riotify the other {m* others) '
: withiy five davs. . '

93 Waiver of defences

- The obligations of gach Company unider this debenture @nd the security created under this
- debenture will hot be affedted by any act, omigsion; matter or thing which, Bk for this
- Clause, would reduce, release or prejudice any of its obllgations under this debenture or
the security created under this debenture {withﬁnt fimitation and whether or ot kaownito
(itdrthe: i.ﬁﬁ:fer} Tncludi ng .

931

8.2.2

923

994

9,25

926

| bireorp\A2EERIIR

any tlma, walver or consent grant-ad tﬁ, or campzsmt s mth a;‘ay Compaiy,

Obligor or other pmﬁ{m,

the release of ny ather {:ﬂm;éany orany other person under the terms of any
-é:&mpasiﬁan m' arrang&maﬂt with any cmdsmr ofany m&miﬂer of the: Gmup,

any ihea;’:at:&y or lack of gawer,'aﬁtﬁarlt’g or legal personality of or dissolution
- or charige in the members or SESEUS of any Company, iﬁbkgmf or any other
- person; . .

any amerdment, novation, sap;gfemeng extension, ‘restaterent {ﬁeweyer'
fundamental and whetheror nobimore onerous) or replacement of any Finance

- Docament or: ‘any other docufvient or security including witheut limitation any

change In the purpose of, any extension of or any Increase in.any facllity or the

addition of any new fam?ity under any Finarice Document or other dm:umant or
'sezturairy, _ _

‘any: uneafémeabltity, 1&ga iw or invalidity of any obtiga: on of any person umier '
" any Finance Docufhent of any dther &ncumeat or security; or :

friy. ﬁﬁﬂi¥6ﬁ£¥ or simi iar pmceediﬁgsg o

93 campany Intaat

b BEEE

the faking, var:atian, cnmﬁmmise, ex::hange, reﬁewa ar reteass {}f or refussi o

- of neglect to perfect, take upor anforce, oy tahts sgalnst, oF security over
‘assets of, any Company, Obligor or other person ar any non-présentation or
ror-observance of any Tormality or other requiremsnt In respect of sny
fnstruiment-or any failure to realise the full value of any securityy




G4

85

96 :

_'Withaut pregudi::e to the geﬁerality of {tiause 9.2 {Wa:mr of dﬁfeﬁms}f eaf:h itﬁmgzany

expressly confirms that it intends that the seécurity created under this deberituré shall

extend from time to time to any (however fundamerital) variation, increase; extension or

addition of or o any of theFinance Documents and/orény fae:ti;ty of armount made available
under any of the Finarnce Documents for the purposes of or in connection with any of the -

' Foltowing: acquisitions of any nature; Increasing working capital; enabling digkribotions to
- be miade; carrylng out restructurings; refinancing existing facilities; refinancing any other

indebtadness; making facilities dvailable to new borrowers; aily other variation or exterision
of the purposes for which any facility or amount inight be made avallable from timeto Bime;

" and any fees, costs i‘smix‘m‘ BRpENSes assuc ated with any of the. foregniﬂg
e '1mmae!iaiﬁ faeawrsa '

Eadz ﬁ&mg}sny waives any nghz: i may h&\fe of: ﬁrst fegtzirmg (Za;ﬁm Tor aﬁ’gf tmst&a o
_agent.on ite béhalf) to procest agalnst or enforce any other rights or security or claim

paymient from any person before- lalining fromy that {:f;mpmy under this debenture,. This

. waiver applies srreszg&ct ve of any law or any provision of a Finance Documient kg the
QOTEETY. _ '

ﬁ;ﬁﬁmpﬁiai’mng _

- Untit all armounts which may be or become ';ﬁayabi& by the Obligors of the Companies u_nééi*"'

or in connection with the Finance Documents have been. irfevaeabiy paid i full, Capits {or
any trustee or sgent on 1t behalf) may: _ .

g5 o refrain t’mm-ag:z;'gzlyéng of enforcing any other ma_r%égs,-sémﬂty ar‘ﬁ’ghi%s held oF

received by Capits {or any trustee oragent on ity behalf) n respect of those

amounts, or apply and enforce the same in Such ianner and order ag it sees it
- {whether against those ambints of ﬁ&hange} and zfm Cam;;aﬁy shall be dntitied
-t the berefit of the same; and _ _ .

- vy hold in an i?ﬁﬁe#e_stah‘eéﬁﬁg sﬁspéﬁﬁe éﬁﬁeﬁm-_an}f' lmeﬁ'égfsfrécé:hggﬂ from any .

Company or on account of any Company's lability under this debenture,

Peferral of Companies' rights

L Unki amounts which may be ar becorne payable by the t}biigers orthe {':ém;::aﬁies urider

arin connaction with the Finance Documents hiave been irrevocably paid in fult and unless

. Capita otherwize directs, rio Company may exercise any rights which it may have by reason

of performance by it of its obligations under the Finance Documients or by réason of any
amount being ga}fabieg or mi}i&ty atlsing, under the Finance Documentst

8,6.1 . to beindeninified by a-Cﬁ;mfzanv or any Obligor;

| CU9E2 0 to-claim any ccﬂtrtbutmn from: any ether Com;:}any oF aay Ol gw’s ohligations

'umier the Financa Eammmtﬁ,

:ﬁ;é.'s- o to ta%ce the banafit: {in whote o in part’ am’i whether by way ﬁf subrogation of

otherwise) of any rights of Capita under the Finance Decuments or of any other
quarantes oF security takan by Capita pursuant to, ar in connection with, the
Finanite Doslments; . _

964 to bring legal or ofter procesdings for & order Fequiting any: Obilgr or any

Company to fake any payment, or perforry any ebligation; in respect. ofwhich

. the Obligor or the Company has given 7 guarantee, undertaking or inéemmty,, -

T Lt exercise any right of set-off against any i&béigar or {:ﬂmpﬁi’!’}’; anﬁf}er -

966 . to clalin or prove as a creditor of any ﬁb%ag&r or Cﬁmparsy in mmpeﬁt&an with
: Qapita. .

| bircorpzeseanz o m




97

99

C 8106

1 any Company receives any héﬁe’?“t; payment or distribution in relation to such rights it
shall ‘hold that bensfit, payment or distribution fo the extent hecessary to ehabie all

amounts which may be or become payable to Capita by the Companies under or in.
-‘vonnection with the Finance Docuiients to be repaid In full on trust for Capita and shall
_ promptiy pay or fransfer the Same to Capita or as the or as the Lender may direct for
. application in dccordance with Clause 8.7 (af},a{iaaﬁﬁn af maﬂey}

9&?‘&3[ imfafi;tity

- AFany provigion of this. dettenture iﬁ illegal; mvaﬂd g unﬁnfameabie in any respeﬂt tmdar _
the iaw of any jurisdiétion, this does not affect: . :

ﬁ,ﬁ,ii T the legality, va%iéit\; o enfm%:ea%i itx; af zhe ﬁther ;::rw isions of: thss ée?sentuw, '.
N - . _ . _ .

9.8.2 't:h& &ega ity, val tfity oF ﬁﬁfﬁ!‘c&&hi tt‘y of the ai"f&:teﬁ ;smvisim under t?ae awof

- any other jurisdiction,

N Fﬁgi’sm and’ mmﬂﬁiaﬁ

881 _ I Capita {or a rﬁc&iv&r} fa‘éis to - exercise arsy rgh%: o rem&ﬁy ﬁﬂﬁ&i‘ this

" debenture or defays its exercise of any right or remedy; thisidoes. fmf: m:ean that'
o his} waives that right or remedy. . . '

. &9,-2 ' 1?’ Eapxta {or & receiver) axercises ar ght or remady once, this does net maaﬁ B

. that it {or he} cannot do so again.

9.9.3 ' EE Ca;:sita {cr & ret:&wer} partly éxere;ses = r;ght: or remedsr, th&s daes fot frearn ) :
_ Thak it-{or he) cannot exercise that right or remedy agaln. o

. &Qﬂi - ‘3‘3‘1& rsghts arxd r&mecizas pmv :%ed it this debienture are tn ac:ideﬂan to {nat Enstead

of} vights or r&meﬁies under the aw,

'ﬁssignmant etc

9404 Capits may at any time assign (in whole of in part), its rights under this

debenture to any other member of the Capita Group provided that, if such

assignes feases o bea member of the Capita Group, Capita will procure that alf

‘the befefits relating to-this debentire that have been assigngd to such ass:gnea_
- are re-assigned to Capita immediately before stich {:e&satfﬁn

_ é&.mz- iﬁuhgact to Clause 9,10 ; ahmf&, fm Part? may, at-any ti maf assign or atherwme: |

deal with its rights under thiy debenture: withﬁut the other Parties prior wiitten -
f:msent* o .

- _ .?_ﬁi:_!:}‘:i L Capita may discm&a any iﬂfi}rmatmn about the Campames, any Behtﬁ az‘sd th :

_ deb&nture tg-any personi

91031 towhichitproposesto assign (nr has assxgneﬁ} its: réghts under this.-
: o dﬁbenture* or _ _ .

91{}32 - 'thh whichi| t ger&pases t{: &nter E:’aw {ar hag eﬁtered iﬁtﬁ} an\y ather B
- déglings o relation 1o those r‘ighi:s, .

5104 Any person who wishes to become a Company or whnm {’:amta agrees may '_

- ‘bécome a Company {a “New Company”) must deliver to Capita a duly executed -

- Deed of Avcession. With effect from the date that Capita has sighed such Deed
~of Atcassion, the parties agree that the New Company will become-a party to
this debentire and will assume the sameobl igat GnEEs fft fad baen a1 Orlginal

--f:empany under this dabenmfe e

G _copvezeseIN2 . - 13




911 Ga&amingﬁliaw -
L This cisb&nmfe ig gt}vemaii i}y Engitﬁh iaw.
812 Jurisdietion _
§.42.4 The-.'ﬁz}ﬁft&' of England have exclusive jurisdiction to settls any dispute arising
ot of orin connection with this debenture {including a dispute redarding the
axistence, validity of termination of this debenture). _
9133 - The partles agree that the courts of England are the most appropriate and
' - convenient courts fo settle disputes and. atmrﬁingly no parly wilt argt;e to the
contratry.

9:42.3 . This ﬂiaﬂsa 9,17 is for the i}&ﬁﬁﬁi‘ of {Iapita and the receevsrs a:mty Asa rasu%i:f N
' Capita:and the recelvers will ot be prevented friom taking proceedings reéfating
_to.m tispute irvany other courts with jurisdiction. To the extant sllowed by faw,
Capita and the recelvers may take concurrent praca&ﬁiﬁgs in any number of
jurigdichions, L . '

913 ‘Ownership of this debenture

This deberiture is Caplta’s. pfa;aeﬁy;

This debéntire {s made and defivered as @ deed on the date given on page i, - -

Cbieeorpvadeseazz o




SCHEDULE1

The Original Companies

Company Name '_ " Comipany Number . Jurisdiction
 Medicals Direct Scréenings Limited 02706045 - England and Wales

Murse Direct Limited 03916024 | England and Wales

 Medicals Divect Holdings Limited -+ 06307780 . England and Wales

Chayaitd 0 os7r7Ese - England and Wales
Behavioural Health Limited | 04222401 - England and Wales

Medicals Direct Group Limited: 3 03097124 S . _ England and Wales

Medicals Direct Healthcare Limited .~ 07187178~ . England and Wales -

~ WMedicals Direct Medico-legal Limited 04195953 " England and Wales
Underwriti Direct Limited =~ o b3ve7Re2 " Erigland and Wales -
" Medicals Diract Assets Limited - o7303188 Erigland arid Wales

' .'ﬁédtcaisi ﬁiz_‘e?zf Clinics Limited - S .ﬁ-*%ﬁ-&ﬁé?_ S .Eﬁgiaﬁ;ﬁ_ and Wales
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SCHEDULE 2

. Deed of Accession

This Deed:is inade on [DATE] bietween: -

W

@

1.
L1

1.2

21

22

. purpoges-asif the New Company hiad bgen an original party to it In the capacity of Company -

o3l

[ALCEDING ﬁﬂﬂ?ﬁﬁ?}, s company: ﬁ{:m’;mrateé i {Eﬁgﬁand and Wa es} with gsmpaﬂy

" nustiber TNUMBER] {the “hiews Cnmp&n’y"’}, and
[Details], {tﬁa “Capita®y -

' 'Iﬁ?ﬁﬁ#&ﬂ’?ﬁﬂﬁﬁ _ _ _ _ |

m this amﬁ the ‘*aﬁbantum" means a ﬁebemum dated. {ﬂﬁ?ﬁ; made bétwesn { - ._.};' o

. Unie3s & contrary indication appearss ' ' | -
_ 1,2& : terms ﬁ&ﬁﬁ&d innthe Se&eﬂtﬂm wi!i Fave the game m&aﬂmg in thi:s; i)ees:i ami

"_'1;2,2 C. the grmdpie’s {:‘f construction In dlause I 1 of the Debenture ap;;stsf alsa to thﬁs :

Daed as if set oot I ol I this Desy, ﬁxz:epi: that references’ %:e the Dabenture:
- shall be construed as references ko this Pead,

Aecassmn o
.Agfa&mmtm asr.:mée '

The New Company agrees H aaﬁeﬁl& ami bBecomsa party i the ﬂ&banture amj to i:za bm}ﬁd =
By the terms of the Debenture s 3 Company with effsct fram the date Z}f this Desd,

_ Effﬁ{:t af amﬁsaim

With effect from -.t:hé-;daté of this Deed, the i}etﬁéﬁtw&_mii be read and construed for all .

{but o that the security credted as B result of such socission s crésted on the date 6F this:
Deed). The Detenture will continue in full force and effect and the Debenture and this Deed

‘will be read as one and construed 5o that references in the Debenture to "this debentare”

and sim mitar phroges will be deemed to imiuda this Deed of Accession.

- SECURITY
- Grant of Security

Without iimitmg thés ganeraﬁt\; of t:taase E {Accesgfoﬁ} ai}weg the New ﬂem;;xany gran%s.

security on terms set out in clause 3 {Creating the 5ecsr1ty} of the Deberiture as if such

. terms were set out in fui in this Dised,

S

I

COUNTERPARTS

- This Deed -_mﬁ?‘ be executed in any number of counterparts, and this hias the same affect as -
- if the signatures on the tounterparts were on & single copy of the Deed; .

GOVERNING LAW

" This Deed and” any ﬁawcmtraﬂwa ai:xngat z:.sn:s 3r‘tsmg mst af arin wnneaﬂm with itare
- governed by the law of England and Wales, .

JﬁEISﬂIﬁﬁﬁi‘i
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% N Tha neﬁrts of Eﬂg!and anﬁ Waies hiave mrsiuswe ;unsd ction to s&tttra any dssputa arrsiﬁg
- out-of or in: connection with Hiis Deed {including a dispute regarding the existence, validity

or termination of this. Déed) and any non-contractual gbi:gatéans ar;smg ouf of or i
connection with it (a “Dispute”), . '

67 The ;;ari: &g to- %:hs Deed agrae that the murts of Engiané “grrd Waes are the n‘mst: S
" appraptiate and donvenient courts to set!:la Any Dispute and accordl ﬁg v no party to i:his o
- Drédd will argie-to the-contrary. _ .

6.3 Clause ﬁ-,i is --'ﬁ_:ar the bensfit ﬁfﬁapitﬁa As: a"-r:esuit; Capita wiii be pmxfaﬂ%edfrﬁm ?i:é’k&'ng .
. proceedings relfating to-a Disputes in.any othér courtwith jurisdiction. To theaxtent allowed
by law, Capita may take concurrent proseedings in any riumber of jurisdictions.

' -'rhis Deed s executed as a desd aivd delivered on the date stated at the i;egir;aing of ﬁsis
- Pewid. _

: _{mézf:ff'Eﬁtﬁc{;ﬁ&h&_pmmmm-
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G&?X’?ﬁ

neﬁ a5 2 demﬁ h}? CARLTA ﬁEﬁsi.Ti’! Kﬁkﬁ!ﬁ@ﬁ
TED,

dul aai‘h{zr&s&ﬂ at:&mey

Inthe presence of: (NS
 Witriess Signaturet ARGt E~s

- Witness Name:

THE ORYIGINAL COMPANIES

Signed as a deed by MEDICALS DIRECT

_ SCREENINGS LIMITED,
©acting by a director

_ Director

' i?% the .'y?ésén;ze- of: |

- Witness Signature: :
Witriess Name:

Signa:i BE B de&é b’g ﬁﬁﬁﬁﬁ Biﬁﬁm‘ LIM!TEI&;
" acting hy & director

- Director
i the presence of; _
‘VWithess Signature:

Witniess Namei

bir_corpvazeesII? R




- CAPITA
ﬁsgﬁed a5 8 cimé by i:ﬁ?l'i‘i& ivifﬁ&'fﬁ Hi}hmﬂﬁﬁ

- LIMITED,
. acﬂs‘;@ by & duly aythorised attﬁmey

" Atthrpey
Inthe presence of:
Witness Slgnatura:

Withess Name!

THE ORTGINAL COMPANIES

Sighed as a deed by MEDICALS DIRECT
SCREENINGS LIMITED, - L
dcting by a directo

QoG i ROV
g L DMH Stallerd
- jri-the prasence of: S IR & New Strest Squets
_ . . : X . e . L{mﬁﬁﬁ .
© - Witness Signature: (R NNINNNNININNE < EC4AIEF

Dpirector

Withiess Namie: -

Signeid as & deed by NURSE DIRECT LIMITED,
‘acting by a director

Director B '

i the presence of

e Goran O
Witness Slonatirer N : _ : : L
. - : Stallard - .

o o §§‘;‘w Sireot Square

- pordon

" Witriess Naines
| ﬁ{:&ma?

bcopizeaze o . o




i “ﬁ-‘j as » deed by aéamﬂam DIRECT
- HOLDINGS :.mrrﬁn,
aoking &y adiea

" Director

LeoRtnsn THE
L L T RS o pMHStelad
Witness Signature: - § Naw Bireot Squard
R : - S e Londont -

- Withess Names ST ECANDEF

in'thé presénce off

Signeci asa r}eed by {:ﬁ#‘f& i:l’i}
© - acting by a ﬂirea:taf _ .

GECRGNR, THOWINS

inthe presenceefs . - . o DMH Stallard. :
: c S - Giew Bireot Square
Witniess Signaturer - 0 o hondon
' : K - EC4ABBF

| Withess Namer

- LIMITED,
Cacting by 8@ ::E mct

Sigmﬁi #8 a daed by Bﬁaﬁwﬁﬂfmt HEALTH -

' Divector EENMECEE

itk the presence ofr o _ . .
Witness Signatore: - . --_éf&t}ﬁ’{” f’f{;ﬁ ’f’%‘i&fm!‘?’g
 mess R o DMA Sl
- WitnessNamer . 8 New Street Squato. -

UL ST . Londorn _
ECIAIBE

b corgwzeeRIRZ o o ae




S‘;igrted as-a deed zay wamz:m.s DIRECT Gﬁi}ii# B
LIMITED, | :

Direcaur

jnthe presenceofs o masm;gré
o _-Gﬂﬁwgimsiﬁﬁﬁam
: Wftnéﬁsﬁigﬂ&wwi‘ L London

' ' ' ' C Eﬁi@k?ﬁ?

Sgﬁed as & deed by Mii}mﬁiﬁ DIRECT o
. HEALTHCARE LIMITED, o
h -__azztmg h’y‘a{! mz:mr '

' ia‘ettr
i the ms:eﬁcﬁ-.ﬁfi .
- Witness Signature: o owe i Statord

G o ﬁﬁawﬁtws&im“ﬁf“
Witness Nafnet - o _ T  London

! ecéé 38F .
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i Signed a5'a deaé hy HE;};’:&L& DIRECT MEDICO- s
. LEGAL LIMITED, :
—acking by a director

it ' Gg@f Crinah APt S
| Inthe presence of o puMsmled |
Witness Signature: o B Nawﬁ%r&aiﬁ&usm ﬁ.
T : - . 3BF
Wikness Nare:  ECAA

$igr¥ed gg 2 deer} fyg ﬁﬂﬁﬁﬂiﬁi&!*ﬂﬁﬁ nmﬁc?
| LIMITED,. _
acting by a directar

e [EOAIS A TIORS A3

- In the presence ofr SRR D Stallard. '
e e Bew Street :;;sam-

‘Witness Signature: S Lendon

Witness Name: BCAASET

| Sigﬂeﬁ a8 & deied by » MEDICALS DIRECT awm‘s
LIMITED, |
acting by adir&at" .

Direcror

in .tha.;:raﬁ'em:é oft . o B Liomow
: * Witness Sigrature: » S - L e O zm ™E
: e e, o L Staliard -
- Witness Name: - L N ig{:wgﬁeawmsm :
' )  Lontion '
' EG%AEEF

B corpvazessimg g




" in the presenca of: -

 Signed as a deed by MEDICALS DIRECT CLINICS .~ 0000 .'
LIMITED, o _ . T

- acting.by a divector

‘Witriess Signature:

& Mow Streot Squer
Co Lentién _
-~ ECANIRF

Witness Name;

CoeorpvzessIg . o mp




