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Registration of a Charge

Company name: INSURANCE MEDICAL REPORTING LIMITED

Company number: 05649896
X4ZI7TRCB

Received for Electronic Filing: 27/01/2016

Details of Charge

Date of creation:  19/01/2016
Charge code: 0564 9896 0006
Persons entitled: CAPITA HEALTH HOLDINGS LIMITED
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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: 05649896 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: NATHAN PRITCHARD

Electronically filed document for Company Number: 05649896 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5649896

Charge code: 0564 9896 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th January 2016 and created by INSURANCE MEDICAL
REPORTING LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 27th January 2016 .

Given at Companies House, Cardiff on 28th January 2016

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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-'{_1'} : .' ' CA?ITA MEE}:{CAL REPORTIN& LIMI?E&

e R PR&HEER MEDICAL HOLDINGS LIMITED and its subsidiaries &5 detailed in

o Schas:iaﬁe 1

{3 CAPITA HEALTH mt_mm@s ummg .
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: “E"h%s deben?:um is dai:eé C;I January 235.6 ltis mad& betweeﬁ

o

(-

1

CAPITA MEDICAL iiE?ﬁi%‘?Im? LI?*!ITE%:? a cmmpaf;y ncorpmateti in Eﬁglan{i ami'. '
© Wal es with company number 3541335? {“Csm;aany 1y;

@

PREMIE&% MEDICAL HOLDINGS LXMI‘I'ED E:} cgm;zaﬂy mcorpurat@d iy Eﬁgiaﬂd and .
Wa%&s with company; ﬁumbef 5‘33%41?89 {“ﬂewcﬁ*’}, : . _ _ '

'”i‘he subsidiaries of Newm ak hstmi in ﬁcheﬁﬁia 1of tt‘ns debantur& {tha “Sui&mdmﬂa& *}, :
and .

ﬁﬁf’l’?‘ﬁ KEALYH HGL&IMGS LIM:{‘T‘EE} & mmpaay r;a@rporated in Engl and arz{;i Wa a5

with company number 06413394, in tts capacity as’ Sgcurzty Trustes {the “Caplta 3

' Iﬁ?ﬁﬁﬁﬁ{if;{}ﬁ

- For the 'ﬁake--_ﬁf_'cc;n\zehfena:e, soime words and phrases n this debenture have been given
“special mﬁmmgs:; T%}eﬁea.am-ﬁgfcﬂiéws: L

1.1 ' “f:aps%:a Grmip eans ﬁapiﬁa g)lc and its ﬁubmdzar\f unﬁermkmgﬁ from i:fme; o

- Elere

112 “Chargédﬁmh&riy” meaﬂs, at an‘g'tt‘me Al pmp&%ty which s at that tirmie the )

_ sub;ect of any mortgage or charge created mder this éabentarei

I B “cﬁmpaﬁ;eﬁ means Gﬁmpaﬁy E Neweo. and the Suhmd}ar;es anci ea{:h g :
o “Company”. - '
114 “Cross Guarantes” means the gua‘s*a'ntee da}*:ed onor about the date of this

debenture eiitered into. by each. Cam;*ahy in favour of Capita,

1.1.5 . “Pebts” means all amaunts re@u:fed to- he paid by the Campames to any
S riisrnber of the Capita Group now or in the future. under or i connection with: .

- the Fihance Documents, whatever the nature .or basis of i;ha refevaﬂt'.' 3 o

K ahligatmﬂ
L8 -‘*Baiagatﬁ" msans 6%’%‘4{ daiﬁgata, age:nt attﬁmey el a:e~trt;si:ae app{;mwd by o
o ' Ca;:ﬂta, . '
ERw - “Enforcement ﬁuants are the events and circumstances Elsted i giause 7. 2 o

Lig. “%xa%ndaﬁ Shares” means any shares held in’ WARP T&{:?ﬁm:ai{ag;ﬁa_ Limited

until such time as either (1) WARP Technologies Limited becomes a wholly:
. owned Subsidiary of the Group or () any. requisite third g}m”ty consents fcr the
_creation of such ﬁemﬂty have beer; whitained,

119  “Binance Beczuments” maans this daﬁenture, the Cross Guarantee; the TSA

 the SPA and any agreements documenting loans or future loans made

“avallable by the Caplts Group to the Companies from time to timeé and any

-~ othar agmemanm éemgnateé by {L’:apxta and Pé&wae #s & “Finance
" Docurment”, . y . .

Lo “Floating Charge P'mperi:y I‘t“;é&f‘isi &t a;w ttme, ii pmpartgf wﬁ;c:h i§ at that

_ E;me the m;bjee::t of the floating {:harge created under this Geb&nture

L “{imup” meang Campaﬂy 1, M%&wm ard each of %:i‘zexr remectwe Subsid anﬁs .

for the time being.

C1142 0 “Land” rﬁéﬁr&sxaﬁy estate or izﬁtemét'%h resl g%&perﬁy"ahﬁ any ée’!ate& rights.

1,113 Parties” means the parties to this deberityre. -

ﬁir;‘cﬁjrpﬁ?%&ﬁiﬁ:’\iﬂ PR o .-




1114 “Secured Parties” means 't:hé Capita Group:

11150 “Security Trust&e" s ila;)i‘::a aCting in Et$ ;:apza{:sty a5 trustee for the

Secured Parties {including Ttself) in relation to this debenture for the purpose

. of and In accordance with the terms of the Finance Documents or such other

© " additional trustee or trustees as may from time to time be 3pge«mted in that
© . Ceapgtity, | : : .

1.1.16. | “SPA” mearis the. saie and pun:hase agreement date:{:f on or abeut the date of -

1o

21

. this d&bentare between (1) Capita s the selier and [2) Newces as. tswer

' i_-. 11? ' '“Eﬁhmtﬁaries 'mearzs a Subsxdzary undes"takmg within tﬁe meas'smg of section

1162 of the Companies Act 2006,

1148 TTSA™ meaﬁs the é:ransri:mnai sarvices agf‘&emant dated on or abcut the date of
‘this debenture between (1) Cap;ta; (2) Company 1 and (3} Neweco. .

There are s6rme ethaxr axp!aaamry pmv sions‘in ciaasa 8.7.

CREATING THE SECURITY .

“Each Ct’}mpﬁany Ereatesz the fmiiéi&mg 'morf:'gagés" and charges i favmir of Capitﬁ{é’titingﬁ o

for itgelf and as Seﬁurzt&; Trustee} in c:rder o securs tha: payment of the Debts)

211 an Eqmtah[e maf‘igage 0? the Cﬁmpames Land;:

Ay fisiad i:harges tzf

2124 " the Companies’ g::rfant and maghmery {nm" ;nciudmg any mmputers: L
ortheir: pﬁrspharais or any ather office equipment}, .

24322 '_ ' th& Q{:mpamﬁs gaadmi

2433 -'ﬁ’iﬁf Companies” rights and mterast in intellectual property of any

: - kind (including all related property-and materials in any medmm}, -
2124 the Cﬂmpamﬁs uncalled share capemi |

' _ 2125 the Qampamaa rights and mtﬁrest it si‘sareg anti other 3&{:11;*{&:;&; .

etiﬂa{“ than the gxcluded Shares and

| 2126 the' {Ztﬁm‘panmsﬂ ' Hights and interést in  contracts '{inckqd%né' o
: T contracts of insurande); and . : :

1.3 o floating charge of &l the Companies” property and unéer&ai{}ng'aiﬁe;’ than

22

- that which is effectively mertgaged or f:ha;*geé ﬁﬂdef any othar provision of
this deberiture, . . '

Full title guarantee

221 Each mortgage and charge created under this debenture is made with full title

guarantée. Therefore, the Law of F’r&perty {M;smiiamcus Provistons) Act 1988
a;sphes “This mearis that esach Company is deemied to gzve certain covenants
in relation to ii:seif amﬁ the Charged Pra;zerty . L

222 The covenants set out in sections 2 t6 5 of the Law of Property (M}s;c;ei shesis

Pravisions) Act 1989 shail extend to bind each Company only if, In any case,
the relevant coverant lmposes upon the Companies a burden, liability or
ohiigation that would not otherwise arise under this debenture. . .

%




3. .  PROVISIONS RELATING TO THE SECURITY -
1 'Present and future pmperw

' In each case, the fixed and ﬁoatmg charges s:reat&d under f;hm daber‘gture am}iy fia bath
;:}reﬁen%: amﬁ filture ;}ragsierty of the relevant type . .

37 :ﬂcquzmﬁ ;xmperty

321 . Thss ciause 3.2 appitas w?were a ﬂam;;any sntanés ¥ abguire ;:smr::er‘ty
322 '_ : T?m r’aievant ﬁmm;}any TSt nmtxfy Capita ﬂf’ its mt&mtmn to aﬂquzre praparty .
: - and give Capita all the information it requires wrth reégard to the rélevarnt
property and the prﬁpased acqutmtten _ S

323 a Campany does’ acqmra the reievam: pmperiy

: 3.2;';"31..& C it st s.isa its reasonable éﬁdaavours o ab’cam the relevanit _
o person’s corisent to charge- for martgage} the refevant ﬁr&p&!’t‘{ {iE.
applicable); -
3232 ot mlzst fiotify {iap;i:a as soon s it has ﬁbtamad tﬁat Eonisent (tf '

app!mable}; ami

- 3.2.3.3 if; at any time aﬂ:ar it hag ab%a nef:i that (:{}nsent {Zamta requests
o that the rélevant Cumpany to create such a charge {ot mortgage)
ever the rélevant property, that Company must do so on terms -
. acceptable to Capita {and at its own expense).

33 Contracts

In the case of a contract, each 'ﬁ'c}m'pan'y '{:ﬁargesi to Capita under this debenture al
. payments received under the contract even If, for any reason, it does not create an
. eff&c%:;ve charge of sts r:ghts agaiiist the other parties to the contract,
) 3.4 In&ﬁpenﬂﬁnt se:&_ﬂ.ty; aﬂﬂ Capita’'s _dlsc:ratﬁ_m
341 the mortgages and charges created under this debenture and the rights of -
: Capita under this debenture are mdapemﬁent of any-other security or any other .
r‘;gi’xt which Qap;ta has at any time in respeat of any Débls,
_' 3.4.2 Qapita may éec:ﬁe

3421 'whethaf and, it 30; wi’zer*s and haw,

(&) | _ e exerx:sse its Hghis under t?’;rs éebentw’e? and
C{B) - to exeicise any other rtghtﬁ it mlght haxfe in mgpec%: e any
' Sébts, and ; .
3.4:2.2  when and how to apply any payments received by it under this

: -z;iziaba%ni:u.re“f:;r any other ;:aym&rziﬁs i ;rieﬁpat:t-af any Debls,

'and no {ig}mpany has ARy raght to control or restrttt (:‘ap s exercise of th :
- discretion. In particular, no f:emg;any may insist that Capita seeks payment
. fromy any othel person; exercises any other right it might bave or takes any
- othier gi:a;a E:t&fare ﬁxemxsmg g rights Under this debenture, : :

CBFLoorp\3R4ATRIGL R : BRI




o AE

- 36

37

3.8

- Continuing security

" The mortgages and charges created under this debenture constitute continuing seéurity.
This means that they secure the ?ﬁ%i amiount: of the Debts at any tm‘m aven sf ab some

. other tsma
3-;-5;;3 ' ﬂ"ié?‘: amﬁur&% of the Sehis has beer Ieﬁs tham the amaur&t at the rﬁ%evan*: timﬁ;-
o . .
352  fhere have be;r«m no Debts outstanding,

Further advances

fx

The ms}r"cgages and. e:harges ‘created imdeg' t?ats deb&nture th&tfiE!‘ sepdrs any further' '
- advances andfor sndehﬁ&dﬁass made or owed to Capita, _ .

'(Irysi‘aihsat;an of ?iﬁatmg charga {by nﬁi:ma}

BT "ﬂfaﬁs&s 3 7.2 ang 303 sgmcffy cases in wh;c%s Sapita s Emt&t%f&ﬁ o crystaliisa N
- . the floating charge creatéd unider this debentire {converting it into a fixed

o :hargef or a number of fixed charges} Crystallisation will odcur when Capita
gives notics to thsz«: eﬁ&::t to the Qampameﬁ _ . o

' -3',.?,_2.-' The ﬁrst case s whar& {:apzta hel%&vas that crystaﬂisatmn 15 saatassary in crrder '

- to avoid or mitigate any circumstances which could:

'3‘:?,_23; t . inear all or ary part of the, Fiaatzrig'ti”iharge Property is in danger
: of heing selzed or sold dnder any Torrd of distress, aﬁ&chment
-exetution ar other legal pmcess ar .

S 2 have a material aﬁvame- sffect oh -.a_%k' or f‘&é’;? part of the Floating
e ﬁiiharge Pm;:xe;*ty; or -
: 3;?-,2;3':' ) ;;_e{;;sa;ﬁéz_se the mortgages aﬂéjt}r charges created imzier thts
debenture, o . '
373 The second case i’s‘@ﬁ&s’e there is an Eﬁfﬁrc&me:ﬂ%.i?eﬁt a'th'ér than one which

results i adtomatic crystaliisation {see clatse 3.8).

- 3_”?*4' LT, at aﬁy time, Capita cryﬁta'ffzseg the fhaaﬁt'[hg charge In relation to just'p’af‘t: of

- the relevant Floating Charge ?mp&r%;y, that will not g:rrevent fte exerdsing it -
powers ﬁﬂdﬁ%’ this clause 3.7 adain.. o

ﬂrvstathsatmn of fluat;r;g qharga {autnmatw}

h 3,3,1 ' {Eaa}sas ?x 8 2 to B84 ﬁpemfy cases in Whif:?t the f’i{}atmg f:harge c:;‘aatatﬁ inder .

this debenture will automatically crystallise (without Capita having to give
notice to the Cewipanizs). Therg ave other circumstances In which by
- operation of law, a floating charge will ciystailise, : '

3.82  The first case is where thiere is an Enforcement Bvent tinder dlause 7.2.1 oF

7.2.2 whiich i caused by e & Company's failure to coOmply with': any of the
- following rastrfc:tmﬁs iri relatiof to Floating {Zhargﬁ F‘m{:éﬁ:y o

3821 clauses 4.2 o 4.5 or
'_-3&22 | clause 4.6.4.
If. the Er&fzxrmmen‘i Everzt rafates o gust part af the Fisat;ng Chai‘ge i’rg;)erty, _ '.

o then crystaliisation will affect only that part; the rest. of the %’isat;ng {Zharge_ '
Pmmz‘t‘sf will be unaﬁ”&ctﬁci . . o

bircorp\B4dzARIO - 5




o _. 3.6.3 'T%‘xe second: case. is Wharﬁ th&m & af Eﬁf@t‘ﬁemeﬂt Eveat inder clalise 7.2.6.
- The fioating charge wﬁ crystallise over a} of tha Floating Charge Property.

o 3.8 The third case is where thers 15 an Enfs:trf;emeni: Evént amder cause 7. 2 7. If .
: the Enforcement Event relates to just part of the Floating Charge Property,
then ﬁryﬁtaiissa%seﬁ will affect only that part: the rest of- iha Flaating Charge
Property will be tma?feﬁ:i:e»zeﬁ _ :

385 Tn each case, the f%mat by ‘charge: w;t c:rysi:ai%xsm a5 soon a5 the Felévant -
- ' Enforcemant Event ociturs. : .

39  Release of samﬂty :

R N Eac:h Company fnay gh;e nitice to Ca;}tta requeﬁtmg i:ha ralaam of th (’:harged
Pm;:)e;i:y from the mcsr%gsagae& and charges. crﬁatez:} under this debentire. o
. Capita must do whatever iy reasmaby hecessary to comply with such E '
. reque&;ﬁ hut only if Capita is-satisfied at the tine that: .

3.9.0.1 all i:h-e Debts then due for g:aym&ﬁt-haverbeeﬁ pald;
.3;’9;i.'§ S :‘ch&m e no “other Es&i}m which hava not yei; bemmﬁ due m {'m'
: o pald; : :

_: 3'.52'._'1.3 - there s no r*ssk ti”zat as & camaquence of any maclvency :

o pmceezﬁmgs {or ana%csgmus pmceedtngs} or for any other reason,
any paymert previously made to Capita in respect of any Debts

- will be required to be mpald or will be void, set asm%e or chemase
affactad: and _ . . '

: 3%1% L Capitais m}t nb);gmi Ty ser;ter mtcs any arrangﬁmﬁnt unﬁ@rwhsch "o
' -~ Comipany might incur fufthar liabilities to ﬁap;ta

39.2 A release ::}f‘ %::ur:!:y urtrjer cﬁause 3.8.4 will m:rt DB eff&:t:sva z.mm thea ralevaﬁt
- Company has paid all {’:ap[ta g cas’cs inconnection with the release.

393 If Cﬁa;:;ria doey re?ease any securtty unéer c!ausa 3. 9 1 that wx%i naf: mean that- '
. Capita has waived. any right it rivight then have, or any remedy it m g%zt then .
S 53& entitled to, in respect of ahy past breachi of this éebenmre :

'_'_353@{,4_ The: mcrtgzages. aﬁ_d cé%a_rges _ere‘at&é_ ﬁnder- this. deben‘i:mre will ﬁf}f be
' Cdischarged in any way otherthanin scoordance with-¢laise 3.9.1. .

385 Clause 3.9.6 applies where:

5951 tharé h’aﬁ been a ra%é‘ééfe- {sf'semritﬁf under clause 3.9.1; and

33@5-;-2' R - z:anaaqusanm of any IHSQNEBW prace&&mgs {ar anaicgaus
: ;}mceedmgﬁ} or for anv other* Fesson: o
' {B’}_' . ¥ any paymam maf:fe ta Capri':a in res;)ecf: i::*f aﬂy Trehts is f&qmmﬁ
to-be repaid; or o .
{’}3’)". S any such payment is-void, is-set _é‘&fd-ésﬁ? is otherwise affected.
396 The mortgages and eﬁha;‘géﬁcréat’:éd unider-this debenture continue in effect as
i
386,01 there had been o such rélease; and .
3982  the relevant payment had hot been rade.

S BIF_coip\I4447 D . T




39? 3 _"QiausaEf}g a;:t;si;e&s if, at any mmé, fi:a;:s ta nght otherwise be. obliged o

CreleEss any sawrzty under clause 3.9.1. The “relavant period” referrad to W S

- clause 3,9.8 is the period within which, undér applicable law, there is a risk
‘that any payment made fo Capita in respect of thie Debts migh‘i: be declared - .
yoid, set aside c:r required 1o be repaid, .

L 38.8 "Capsta may retain the see:ur;ty (or' any ﬁarﬁ of it amﬁ need ot re}ease it ur‘;ts[-’_'.' .
_ - one month-after the end of the relevarat pernad o _
4 - -FR&VZSI@NS REL&T’.’H@G TO THE t::i}M?*AN’.{ES AND THE GH&RGED PRQPER’F?
41 : __'Représem‘atmns and. warraﬁi::ea
| *%;.1.._1' - Bach ﬁcmpany makes iha fmltawmg repr@seﬁt&tmns anc:f warrantlas
| 4,-.1%1*.1-" ' g dtil“f mcmpefated sn ’&ﬂgiar}d and Wale& . |
- 4&12 : IEhas the ;mwer to {?W{T its assets am:f o caz‘ry o busm&ﬂg aﬂ tis

" beirig conducted,

41.1.3. - The abhgaﬁt}ﬁﬁ &x;}z"essad ta be ﬁssmme{i by it in %his debenmr&
: are legal, valid, binding and enforcesble obligations {ﬁu&;mﬁ; to the
_ p:‘m{:sp% that ec;aztabie temedies are dssﬁrﬁtmnaw} : :

'_ 4;1;‘13% Entemg into this debenture and ;}erfﬂrmmg its: mi:aiiga.tmns do rmi:-
: : . caudse a f:arsﬂzct witthiz _ : .
.- .{é} I ary I-aw or reguiatxm’; épsp'iiﬁéﬁie foit;
{b) o its eonstirutionsl dmm'm* oF
.({i}. S @ny agrerammt or frstrument bmdmg Hpon it m" any af Jta.asmts.
4;1"},-5' - It has tha power and authaz Aty toenter mta thzs dﬁ?}&nmm and i:@:;

‘perform its abﬁgat{aﬁs

4,116 - It ia 'é::he §3§af and beneficial owner of all the fihaf’g’ed Froperty

co o (except in relation to any shares or other securities held on itz
" behalf By & nominee, in: which case it is the f}ﬁﬁﬂﬁdai owner of’
those shares or other securities),

41,17 - The Cha;’ge{! Fmperty is subject to no Sec&rity or 'ther mtes‘éét;

' Lo eweept any which has been cregted or is perrmi:taﬁ under this
dabmtuse : : . e
- 4.‘;13 " There arg no Cﬁifﬁl‘éﬁﬁtﬁg mnﬁutmm restrz;:tmnﬁ or other things

affecting any part of the Charged Pn::perﬁy which could reduce its
value or otherwise have a material adverse effect on it or
" jeopardise Capita’s position, except: '

ﬁ{a} : '_ - . 'aﬁy wh;ch has men mtsﬁed m {:apata a8 rﬁqmrﬁd ts‘«g s::laugﬁ e 0rs '
: - and : . .
1 I aﬂy which: has been created or is p&rmitxt:ed ﬂnder this
o " debenture. | .
R R E- A _ ) 'Tha{e s fio breach of any law, regulation, covenant or condition

and there are no disputes or other events or circumstances
gutstanding, any of which: c:outd .

Say oo ;&aﬁardasa the mﬂrtgagés am:i charg&s t:reat&d i}y ti‘ti
' dabenture csr ' o .

e

bl corp\3444755516 A, R




(b) . wmean all of any part of the Charged Property is in danger of
L being seized or sold under any form of :Elstmss attachmant
: sxecutmn ol athar legal process.. . .

Thess regxmseﬁmt;ans and warrarstaes are. dasmed to be re;:seateé every céay -
. The refevant Company must notify Capita. immediately if any of them is not ..

. true or if it appears likely that amy of them will.-be untrue in futdre.

an F‘mhm;tmn oh :i;s;:msai of pra;zeﬁ:?

421 )

'Eaz:?s t‘:{ampany must not dzspmse Gf ai | orany part z:;f the Chargm Pz‘cp&rﬁy ar

- -create any right or intérést in ra_ia;t;ﬂz} to it (or attempt to do any-of those

- things), whether By way of sale, lease, licence of otherwise, However, there =

- are tﬁe faliz:&wmg excaptionsto this ;}mhﬁzmm

4.2, 1 y There s an exceptmﬂ where such' a dzsposal or the c:reatu:%n of

.- such a right or interest is required or permitted by this debenture. -

42,12 . There Is an exception where Caplta gives its prior consent.

42,13 _There dre 'éxcaglﬁcfﬁs in the fbi%c;wi‘n'g"'sirﬁumstaﬁmﬁ for ._r:mperty"

. which Is Floating Charge ?fﬁp’iart‘y at the time of the dié;ﬁt&saiz

' .-{'ai-}' . Whare aﬁ&awgéi is mada in: the ordinary course of t?“;e'

422

' Cam;&amag day- i;e—day i:;uﬁmass am;i iy marmai mmm&ma&
- terms;.and : -

Sy  ‘where pmper&;y. s disposed -of because it is broken or no longer

. requirad {wﬁetﬁ&r or not it is replaced).

' Tha fi rst uf these emeg::tfaga does n{;t parmst factoring or any other {isﬁgmsal af o

a Camgany s hook debis,

The prohibition i mtamsﬁ 4.2.1 f}var—m%es; gection 99 of the %.aw of Property ﬁﬁ{:f:
which containg provisions about the making of leases %Jy mnﬂgagms

4.3 o ?mhzh;ﬁan on cmatmn af furthar seaus";ty tnt&r&st&

Apart fmm the.s ;’mri:gagea arid c:hargas (:;'eateei underthis deiaeﬁi:ure, wach -Compatiy muéﬁ

not create: any security or similar Interest in rﬁspe{:t of the Charged Property {or attampt o

to do so) and it must not permit any such interest to exist. However, there are the
. Tollowing exceptions to this prohibition. -

 There is an exceptzmn Where s;uf:h afi mterest: is reqmred or permstt&d by this

434
: - debenture,
. 437 Thera & am axs:e;:atsaﬂ Where Cagita :;wes %ts ;3%*;@? a@nsent

: 433 'There is an exce;}tiwn where suah an interest ar“;ses Hthe ordi r;ar’y course of
the Companies” business, aither by eperation of law or by virtue of a retention-
of-title: clause, and is subseguently discharged in the ordinary course of the
Companies” business. :

4.4 - Pprohibition on cancellation of rights
4.4.1 . Each Company must Ast 'fanc'-e"ig Walve of vary s rights (or allow ther to

lapse) in respect of all of any part of the Charged Property and it mist not
permit-any other person to do so. However, there are the foll owmg &xce;ntmns '
© to this prohibition.

4411 ; ’E‘hez‘e s arn axaepttan wh&s’a such actean ig raquzrez:f oF perm ttez;# _

| i forp\BAATIIG

i}y this debenture,




4412 . Theres an eiception where Capita gives ifs prior consent.

4413 - Thefe is an. excéption for property which is. Floating Charge

4.4.2

Property, wheré the relevant event occurs in the ordinary course
of the Companiss’ d;agf«-i:‘-::}w{iay 'buﬁiﬁiﬁ&ﬁ“ . .

' The pmh:%}ftmn i ciause 44,1 over-rides 5&&&;{3{} 100 of the Law af ?mper!:y
© Act, which containg provisions. about mortgagors’ acceptance of the surrenider _

of ieaﬁﬁgi

- 45 ﬁan&mi pmhibitmn R

As weil a5 (:ampiymg w:th the specific pr@habﬁ:xans atigd r&stﬂc’tmns m gther

4.5.1
e:iauses;, eaa’:?‘x Cﬁmgaﬁy mﬂst not do anythmg fhat mu%d
'e% 5.1 i L mean all or any parf: of the E%‘zargex:i Property 1s in dange;“ of being .
- seized or sold under any form of distress, _aLtaci*smen%: axecution
. orotherlegal pf&ﬁ:ﬁ%, ar
4512 have a iaterial adverse effect on all or aﬁy; part of the 13Ché'5g'ed
' Property without Caplta’s prior wiltben congent which mistnot be
- uhregsorisbly withheld or delayed: or
B 4.5.1.3 33@;}3?{1;35 the maﬁgages andfor ch&rges created indar this.. ) :
: : debaﬁturef R '
and it must ot permit any ather person to do 8o,
452 Hr}wever ther& are the fefiew rxg axmptroﬁs m the. pmh;hztwn in daus@ 4 5. 1.
4, 5 e :{ “There is an exa&pt;agz where th& action is reqmred ar pﬁrmttitez:i E:y R
: ' this: debenture, . _ L S
: :ei,gi;::,z : “There is an axception where Capita gives its pﬁx:sr consent,
4.6 Dealing with bank accounts and receivables
461 . In this clause 4.6, the word “receivables” is used to refer to the esch
' Co U Chmpany's ook debts ahd dther debts due 10 it {other than in respeck of dredit
. balarices on bank accounts) and its rights and intefest in. guarantaas arid other
- _sectur ity miating to those debts* _ o
462 Umess £ ausg 4 6 3 applies,. each Cemgaany
@._6;&1 - B may cperate rt5 bank acmuﬂts in thﬁ Qrz:imary mursﬁ ﬁf its daywtc?-
. ... day business; S
: 433,22. " must realise and (if app {cabie} enferce ﬁayment zn z’espect of ity 3
© o petelvables in the arﬁ;nar’y course. of its ciay~te day t:amsmess, and
4623 may a;f}piy the gzmc:eac%s r.:xf it receivables in t:i“;e mrﬁimary course c;:sf :
' S s dayeto- day busifigss, : . -
453 This c:iau&& 4.6.3 app ies if the fioating chaz’ga is crystai lised in Fespect af the

| Companies’ bank accounts or thelr receivables (clauses 3.7 and 3.8 deal ‘with

o f:rystaﬁssatmn} With effect from the ﬁate: of erystal izsatien, each C&m;}azzy

: :'4.{3,3*.?&- must feaiisef and {if ap;:sla{:ab e} en?ame ;:nayment in re?qseg:t s}f ;‘i:s S

| Bir_corp\3444733\0

r&&eavahie& er‘zty as agent of Capita;

. s




E _'4.53.,.2 . must credit all money raceived by it in respect of its receivables to

& bank account specified by Capita for this purpose {(or arrange far:
~ debtors to make paymer%t ﬁarag:t:ly by sueh ac:cwﬂt}; and :

'éfi«'t“‘s,'fﬁ,:i- SRR % 1.+ r‘:mi: ﬁei}zt azrzy money t:a i:ﬁai: o a;’v\; Di:har bank acc:m;nt‘

464

' 4? shamﬁ and saxzurﬁtms vai:mg and paymaﬂtﬁ

| --4;7:;1.

473

473

'_ (exr’;eg:}t with Capita’s prior wrztt&ﬁ Cﬁﬁ&&ﬂt}

Both befors and after crystallisation, sach icﬁsmparsy iust nob-deal with the

receivables {or attempt to do 5@} oY @Y way other-than as provided by this

olaise 4 &,

- ‘1):‘_:.. .

Ungil an Enfz;z*z:&me&t Even’f oCrUrs, mb}erzt tes i:he terms of the: Gther Fmam:e .

Documents, sach Company méay exercise the voting rights and other Hights in . |

respect of the shares and other securities charged under thzs; debenture T
musk not do soin a way which could:

4741 4 3&{3;:3&?::&;% the m{xr&gages ar‘xd t;%;arges created i:vg thig debeﬁture, L

or

47.4.2  mean all or any part of the shate or Securlties aré in danger of
: ' haing sefzed or soid under any formy of distress, attechmant,
s:xetutsc}r; ar other legal process: o '

Until e Enfcrcgmaﬁt Everﬁ: m:curs each ﬁ&m;}ény is: entﬁ:}éﬁi to recelve

payments made In respect of the. ghareg and other securities charged um:iar_

' thz:.»: debmtmﬁ

Once an Enf@rmmeﬁt Everﬁ: Gcczurs, mnly Capxi;a wﬁl have thasfe rights

'%ﬁ L Mamtams:&g %:ke ﬁhargeﬁ F*rapﬁrtsf

'Each Csmpany st keep all its buiidings, ﬁ}éiaréﬁ, ';;:.ilfarﬁ: and rachinery and

481
: . all s computers and peripherals ar&d sther office e‘squipment in & godd state of
repair am:} q:*:mdttmﬁ S '
482 Unless Capita gives its consent, sach s::am-;:sééy Fhust -_fi&t_ﬁamaiiﬁﬁ any of its
buildings or make any alterations to them or do -anything. constituting a. =
- development for the purposes of section 55 of the Town and icuntry P anmng' .
.'#\f:f: _ . :
N _'4'.8_,'3. ' Eanh Company miust do whatever iz necegﬁaw tc ;;resewe, mamtam and;
renew- its rights as'u:é interest in inteliectuai property, . .
-4{&4 If any Gampany fa;%s ta c:omp%y With thts s:iaﬁse 4.8, Caplta or an*f recetver_
: - mayarrange for the appropriate measures to be taken to mzt right the relevant
. Company’s Tailure, o . .
4.8 Insuring
49.1 At all times, each Company must insure against all those risks in respect of

which -a prudent company carrying on & business similar to that Company

Cwould normally maintain insirance, . In each -i‘:as‘e; the following conditions

st be msts
- -4&;‘.1,1_ N ' The ms;uf*er mus&t t::e a;:cepi:abia m ﬁa;‘:} . TR
- 4932 _ The termfs zaf tha ifsurance mﬁst t‘fﬁ asce;;tab fa4 i:é'.f:ép_ita’, |
| 49;3 U e ol e TR FASE b 8 Jovel of Sovier whith 16 Bt et Bausl-

- Bir_corpi3ee4733iI0

to- tha 'fﬁif_re?'faée'me&% or '.i"e§ﬁstatemeﬁt valug -of the relevant

10




© property gﬁﬁg adeguate. mwmﬁ to cover assoclated costs and
losses {and teo cover any othier amolnts requns*ed By Camm to be -
covered). _ _ .

4914 - The pmfsay must i}e in the joint names: af the re}evam: {:ﬁmganv
- and Capita, unless Capita consents o szm}tﬁy havsng 1;3 intérest
CriotEd onthe g}oi;ay _ .

K-S Eaa%} {Zompany m%;st paya 1 msurance g}rem iums pmmmiy

R Each {Zﬁmpany must pmvzda ﬁapxtaf on. reguest, wzth & copy- of sach of i:he'_
: - Company's insurance policles amﬁ aviderice %‘:haf; Hhe prﬁzm;umﬁ have been paid.

S #94 th!awmg a0 Enfarcament Event each CG?’H;&HE’W m{gs!: ?‘1{3 id oty trﬁsﬁ f’ar Capxta
. all money received by virtue of any insurance policies, Each Q@mp&w; st
apply that money in accordance with Qagmita s instructions, (either in making
good the refevant losg or daméage or in Full or partial payiment of the Debts).
" This clause 4.9.4 does: fiot apply prior 1o an Enforcement Event. and/or where
the money paid under a ggimy is paid in respect of a Ezabz ity owed to another
- pergo, L o

o _4,'%,-5' o 'T’%\;s s::iause é? 9 5 app igs whmm a étempaay i the teﬁaﬁt a’r” easehaid Land am:i R

F{}s’ S6 img as the: §am§ ar{i cnmphes thh its ;nsurmig Gt igat ahs- under thej .
- lease, a Campany will be deemed to have: camphed withi its. aéi;g&tsaz’}s in
“relation to that Land under clause 4.9.1.. _ o

_4,55.& If aﬂy Company fails t:::s camp%y with this dauge A 9 Cap ta (or any rece;ver)*
may arrange appropriate insurance on such terms as it-{or he) thinks fit,

_ 497 Szari;ens 108 and 109(7) of the Law of Property Act speezf‘y r&stz“if:tteﬁé i
: : relation to the powers of mortgagess and recelvers to effect insurance. Those
restrictions do hot apply. . S

4,18 Other ?fﬂ%uiremaﬁts 3

S 0 N Eaciq ﬁampany must c:umpky wth all stat:utcry; centraatual and mthe;* crmﬁsttonsi
' : and reguirernents: affecting it or the Charged Property. If there are non-binding
codes of practice or glidance notes (or simitar things) or industry practices .
- @ffecting those erigaged in the samé type of busidess as the Companies and
~which are generally actepted and a;:r;:si aﬁ then the Campan es must. alsb
~comply with those, . . R :

4102 "_E'."f a .ﬁampany-_féiié to éémpiy with this c_l'a_uﬁétm}i}g Capit‘a.-éf*'_aﬁy- _F’é{.‘_éi‘\f@?f‘: may
- arrange for the appropriste measures to be taken to pub right the relevant
. _f:mm;::amsg s’afmm

5. PROTECTING CAPITA'S msmcm |

51 K Power r.:f attorney and dafegatﬁm
' .-'5_;'.3”3;' : E:a::%i {:ﬁm;‘aany a;spmnts Cap;m as-its :atmma@f to ﬁs‘;! w%&a&ev&f ﬁmt (:ampany iz

" {or may be) reguired to do under this debenture. Capita, i1 its capacity as

attorney, may act independently of each other attorney appoifited by the
Companies-and need not act jointly with therm. Each Company m&.zat ratify any
action taken by Caplta in its c:apa«::ity as attorney. .

1% B B The pmwar of attorpey in a:iauge 5.1 15 irrevocable: ami gWﬁE’; by way of security.
" Therefors, the Powers of Altorney Act appliess. This rieéns that the Companies

. cannot revoke the power of attorhey without Caplta's consent and that it wiii S
. . ngt be revoked E:ay any Cr:smpanyﬁ wmﬁmg i or disgolotion.. :

bk corp\34447338000 BRI - A




o513 r
: in connection with this’ debenture, Including its rights and powers as the

Capita may delegate t6 ahy other persoh the exercise bf ité Fights and powers

" Companies” attorney.

53 Indemnity

B2

Each Company jolntly or severally shail promptly indemnify Capita and every
- Belegate against any cost, loss or Hability incurred by any of them as a result -

S « i

5201 - following an Enforcement Event instructing lawyers, accountants,

tax ddvisers, surveyvors or other proféssional advisers or experts
- a5 permitted vnderthis debentiire;

5.2.1.2 the taking, holding, protection or en‘f*‘c‘smémasit of i:ﬁis-ééb’érétﬂ?é; :

'Sag;i_ﬁ' L 'F{zilawmg an Enfam&meﬁt Event the exercise of any af‘ tm rights, .

powers; {i;sc:retzons authmst;&s and: rfzrrsedies vezstﬁed iy {‘:aptta and
" gach ﬁ@ié&g&tﬁ by the Fmaﬂm Docurnents or by law;

2014 any defailt by ah*f {:am;}a'rzy in the gerfermance of any of the

i thxgatmns &xpms:-;eé g be assurned hy i in 3:?1&% Fmant&_

5215 F{EEEQ_@EKEQ a1 Eﬁfz}#ﬁemenﬁ Event: _at_:i:iﬁg - H8 Seeurity Trustee or

Delegate under the Finance Documents or which.otherwise relates
to any of the Charged Property (otherwise, -in each case, than by -
reason of tha relevant Delegate's grasg negiige;&ce ey wilful
mlsmnduct} . o

53 ﬁmnuntsf camhiﬁatm:z and setn&ff Bic

53.1

532

53.3

This ciause 5.3, 1 applies ;f‘ at any tr;m, Ca;};ta i}acsmag aware of the creatmn

In favour of a third party of any security interest affecting the Charged
'?mperty or iF the mertgages and charges created under this: debar;tur& coase
* to constitute continuing security (see dause 3.5) for any reason. Capita may

open: iy 15 books g néw account for any Company. Bven HiF does not opsna

| new-dccount, then all payments by the Companies to Capita after that time wiill

 be treated as bein ng credited to such a new account (and: not as bemg paild iy

' reduction of the Debts due at the relevant time}.

Capita may, at any time, credit to & suspense account any money received by g
it under this debentive ;}&nc{mg fts. apg}tmaﬁssmn towards paymg the Debts, '

_ i’:apifca may, gt any i’:;me, sat off any‘ iabilrty awed by f:apita to tﬁﬁ ‘Companies

‘against any amount dug in respect of the Debts. If any amount is in a different
currency from the amount against which it is: ?:o be set off; Cap;ta may e:envert
either armount (or btsth} : .

. 5.3-7_3_.1 o at iﬁﬂy time jt thinks a;}pm@ﬂata, and

Si,3,-3;2" o usinig the middie emharsge rate on the London ?ﬁretgr; ﬁkfﬁh&it’}g& 3

market as st close of business on the ralevant day.

5.4 _ Eeiwery of éncuments

' "5,4@

Bir_carp\3444 73310

Each Company raust’ éapcsﬁ; with Capat:a f%’ and when Ca;:}zta gwes notif::e_
requiring. it to do so, all documents of title, certificates, evidence of ownership,

-+ policy documents and other materials comprising -of s’elaimg to the Charged
. Property (or such of them as Capita requires). . This réquirement applies to the

- delivery or transfer of information which exists in electronic form as well s to.
“the deposit of paper documents. Capita.is ‘entitled to retain all such

&

1




542

documents, materials and inforration until the mortgages and charges created

under this debenture are releasdd, Section 96 of the Law of Property Act gives
a mortgagor certain rights t{x ms;}ecé: and copy dacumen‘cs of title held by 8
miortgages, I .

In respect of all certificated $hares faméirzg par’i': of the ﬁi‘}ér’geé’ Property, each
- Company raust deliver to Capita appropriate, un-dated r’;strum&nts of tranﬁfer '
' ﬁxemtﬁé t}y the miava;}t Cﬁmg;aﬁy o .

Es Lanﬁ Registry a;a;:simatians .

b CHrp\3444733VD

' Eaah Campaﬂy st a;:m v e ithe Lami R&g#ﬁtry for the e%}i:ry of & i’&Sfi‘iﬂtﬁ}ﬂ in-

5.5.1
: ~relation te Land acquired by It i the futarﬁf which s (or & reguired to E::re}
registered af the Land Registry. : .
55,2 1 dause 55,1 -%s applicable, the .rai'evaﬁt -Cﬁmﬁaﬁy must:
A2 subz‘mt ‘the rele\faﬂt 3;3;3 lication no iater than  the date of .
o . submission of the application for reglstramn of the mortgage of
the: ;‘aievam Land; Iif?’lti
5527 :--'p‘xa‘f f:i‘tE &xg;emes mcﬁ?r’eﬂ in x:mrmef:mn with the apmr{:attﬂm o
' S,S;é _ {?ap;tag m ;tﬁ éisaratmﬁ, ma‘g mz&k& the; ap;} ;catif,m rafermd %c: in ﬁiaﬂse 5.5.1 i
© place of the relevant Company. Insuch a case, the relevant Company:
5534 . consents to the entry of the relevant éja.si:ﬁ%ctinn ;and
5532 must pay the .ek';zémﬁeg incurred in corinection with the application,
. 56 Other obligations of the {:zxmpam&s
- BGL E*aah Campany €3t its own expense} st do whateve? f:a;:nta or any receiver
- . r&ques;t:ﬁ '
L B6 fo render effective and valid any mmrtgagé; charge, right.or power
T intendad to be- created under this debenture bui: which s or fmay
_ ba me,sffa{:?;we or invalid; : . . . :
56,12 tfa perfect, protect or | mpmve the mortgages and charges created
: 7 under this debenture or to faf:ilztate thetr enforcement. or
| reallsation; - : o
L E613 . to protect or I'm'pn_:_sifa Capita’s positiors urider this. debenture; or
8614 in conriection with Capita’s (or any receiver'sy exercise of any of
: B {er‘ his] rights of powers under this debenturs. .
5&2 ' Z%ach Qcm;}any mz;st pmmpﬂy notify Capﬁ:a if 1t amu:r&s any Lafd or any cthﬂ;*- _
- sighificant asseat (unless it has already mtzfiecé ﬁap;m abat}t t ify: aorordance.
: w;th dlatge. 3 2) - '
_5-.5%4‘3 . This ::Ianse 5.6.3 :a;ii‘;}t a5 whem E| E:c:amgany aeqguires 1&&5&3}&5{} Lar;d The

 relevant Company mustuse ks endeavoursto ensurethat the landiord agrees: -

5631t -n'étif?"ﬁfapita if any rights of forféiture under the lease becarme

. percisable betause of a brodch of 1%5 terms by the refevant
'-.Campan?, arid -

5632 not to exercise Its rights of forfeiture until Capita has had an

opportunity fo ramedy the relévant Company's bréach.

=




57

g1

6.3

63

7.4

564 Eaa?‘l ﬁem:}an‘g must g:sermit any autharssad m;:rreﬁeﬁtataves z}f Cawta at: all -
- reasonable timés to enter upon any part of the relevant Company's Land to
_carry out any inspection (including an inspection of books of account and other

. books and documents), survéy or valiation or to ascertain whether there has

. been any breach of this debenture. Capita or its representatives must give the
o relevant C{}mgany not less than two business days’ notice, unless f:a;:nta _

. believes that &i‘ ig necdssary to anter sooner than that, o

565 &at:h Comgarzy mﬁsi g:xmm;st&y mttfy Captta about each notice, dﬁmand ﬁrc!@r'

- prother Cammﬂnz{:atsan received by the relevant Company in relation to itself,
its business or any ‘part of the Charged Property, unless it is iMimaterial as
regards the msrtgages and charges created under this debanture amﬁ ag
régards Cépita’s priority pamttoﬁ ufider this debentire, . o

: "Eapiéa“s i:alau%atiisns

i | Captta 5 »:aicu}atmn s:;f the arficunt payab e by any {Zem;}an\; ur;der thrs éﬁbﬂntw‘e at an‘y
- titmie will be conciusive (unless it has maéﬁ Ey e}bvsﬁas mrstake} .

' PRQVISI{}RS RELATING T{} PA?M&NTS

Th&' Debts

o Each Eﬁm;}&ﬂ’y‘, ag pmmary mtﬁ%ger and not merely as surety, CG‘JEHBI}{S With Capﬂ:a that
~will pay, discharge the Debts and perform. the obligations undér the Finance Documents
on demand made on or at any time after the due datée for payment provided In the

Finance Docurnents and In the manner provided in'the Finaiice Documents,

_ Default inferest

i aﬁy.{fﬁmrﬁ%ﬂy falls to pay on its due date any amount payable iﬁy- it under this

debenture; &t must pay interest on that amount. Interest will be payable from the _ci;;e. :
date until the date of payment of the relevant amount (even if payment is fnade only

- gfter a judgement has been obtalned). At any Hime, the interest rate ‘applicable to late
“payrents will be two per cent higher than the base. z*ate at that time of aﬂy UK clesring

hank selected for this purpose by Cag:: ta.

' Hﬂwtthhuiﬁing oy satﬂ&ff

1&33:,:'[" B Each Eampany must not: make any wzthha ding on ar:ccant ﬁf tax from any -

. payment due fo Capita or any receiver under this debenture, unless it s
required by law to -doso. IF it is required By law to do so, it must intraase the
amigunt of the refevant payment so that, after the withholding, the payes
teceives the a;spm;:fﬁam ammunt It miust notify {:ansta i thasa ctrc:umstamea
arise; _ _ _ _

:6“3-;‘2: e Each ﬁemgany must Aot exercise any rght of set»«raﬁ or c&unte;’ciasm i ght*_
have in respect of any payment due to Capita or to any receiver under-this
deberitire. .

_' PROVISIONS s‘zﬁwﬁr’wé‘ TO ENFORCEMENT
Whan the s&mrxty is anfwa&abia

TAA “I“he mmrﬁ:gageﬁ and chalges f:reatez:t umﬁer This z:%e%::mmre wtil hecarhe

enforceable at any time onte. an Enforcement Event has occurred (clause 7.2
Jists the Enforcement Events). Capita may thenenforce all or any part of those
. omiottgages am} c:harges i whatever manner Ei: thinks a;}pmgﬁa‘ce '

' '1?,;'},.&-2'- - ‘Section 101 0?‘ the Law of F}rc;:xezﬁ’:y s‘%{:t mr’fferss various p(:)wers ofi & mﬁrtgagae '

C i relstion oo m&rﬁgagad aroperty {mc:iud‘mg & ‘power. to sell 1%:) For the
- 'purposes of this ci&henture the faﬁswmg pmv:smn& will not- a;;piy :

-

bl gerg\3amATIRIO o




AL the {:Gﬁﬁi‘ﬁ&ﬂﬁ s;}ect?’ieé §i’i sar.:t or’; 1&31 of the Law caf ?mpaﬁy Act
' St as to when suc:h pﬁwers arise; '

: ‘712:& " the additional wncist:mnﬁ s;}e{:;ﬁaé i sectmra 103 of the Law af'
. . Property Ack which must be satisfied before the statutory power of
sale can be exercised; and

AT | the mmﬁ;mn spech tfied in sect;sm 3.(}%{3.3 of the Law of Pmmﬁy f%c:t'
: ag to when & receiver may be agpamted

72 Enforcement Events
Each of the fmééwinﬁ“e&feﬂts” or circurnstanices is an Enforcement Event.
% There i& an Enfem%&memir Event if a {Iﬁmg}an’g faﬁfs i:c:s do mmathmg; tha% it is
requiréd to do inder this debentuie.  In this case, the Enforcement Event
. gccurs when the i:hmg Ig rﬁqmmﬂ to-be done. There is no Enforcement Bvert
-under this clause 7.2.1 if: . S

7241 a {éom;;arny-fazia to pay ary Debts when -t:fsey are dug;

g 2 W ' o Tapita bell exﬁsa& that: a Cz:)m;::&ws fai iur& o g:ay is f:aa.sseﬁi %ifﬁsf by -
: - ‘administrative or technical error;. ami
7213 | payment is made within three bumness.-aays of the due-date.
722 Thete is an Enforcement Event if a Company takes any step in corinection with

‘anything which is prohibited under this debenture: {or permits any other parson
to take such a step). In this case, the Enfércement Event occurs when the first
step Is taken, .

7.3 There is an Enforcement BEvent if any representation or statement fmade (or
- '{:Eea_éfﬂed to- be made) by a Company under this debenture is incorrect or =
- misleading in any respect wher mate (or-deemed to be made). In this case,
- the Enforcement Event oceurs when the repras&ntatmﬂ or statement is macja :
©Aor deemed to be made} . _ . . :

724 0 In this Cia&sé.?.z;ri; %;‘h& p.hmse *fihance debts” means liabilities Incurred by a
Cormipany v connsction with the financing of it busipess {but not debts vwed
to. trade. créditors Wwhich aré incuiréd in the day-to-day operation of the .
vf:am;xames busm&gs} e . R

) 1?;‘,2,-4,_-1 There is an Erafcrmmﬁﬁt Everz% iF amf ﬁnanﬁe ﬂeiﬁ: i m:‘st: pald when -
< due-{or w;thin any originally applicable grace period, If there is
. one), In this case; the Enforgement Event occurs on the gaymenﬁ:’
- due-ddte {or when the grace petiod exmms)

7242 Tﬁere Is an Eh‘farﬁ‘e_ment'- E_vaﬂ._t’ it Bh-‘? ﬂﬂaﬁ.i:e debt is {i_ax:i'arfﬁd to
: © o be {or otherwise becomes) due and payable before e specifisd
Tmiaturity as a result of an event of defauit., Inv this case, the
Enforcement Event occurs when the finance debt is declared to be
{or otherwise becomes) due and pavable

- 7243 Thers is an Enforcement Event if any creditor of a Company - -
o -cancels or suspends 8 commitment in respect of any finange debt
g5 a result of an event of default.  In this case, the Enforcement
. Bvent octurs when the Qg'mrnitmanti is caricelled or Sgspanéa‘tf;
7244 There s an Eﬁfgrcement Euvent if any ‘creditor of s {:Qmpany

becomes entitled to declare any finance debt due and payable
before its specified maturity as a result of an event of default. In

Lo Bcerpya4sdTIIVIOT 0 T s




725

7286

%:htg case;  the Enfmmﬁmeni Evanl Goours. when tha f;:t*e:d mr
becomes entitied to d@ that. . '

“There is.@n Emforf:ament Event zf"

_-'?-jz;ﬁ-ﬁi"_ o & {Zﬁmi}ﬁﬂ‘; is uﬁabif‘f {{:tr arémfts that 1%: is unai:; ey o pay ;ts :ﬁat}t&:- :

- ws they fa! due; or

”?252 . the val ue: of thaa assets f::rf =] {Zzamﬁany is iess than ite Habiiities

{taking into account contingent and prospective liabilities)..

~In this case, the Eﬁforﬁemem Event m:{:urs: wh&:n th& %‘ﬁié&‘afaﬁﬁ f:ti‘f:umﬁsam:es

first exist.

Tﬁere 25 az‘: Enfnmamﬁm Event ;? afy pé&f‘i&i&ﬁ t:a%:es ahy step In {:mrtemizwﬁ wzth’ o
-anyof the ?mifawmg .

' ’}’ Z. 5 1 & - suﬁpeﬁsmn of pﬁ*gmenm t:sy a {:{:smgxamf, & mﬁ}raix}ﬁum ﬁ%‘ aﬁ’?"

indébtedness of any Camgaw or a re-scheduling of aray of the
Cotnipanies” debts; . . .

' '”}*v_ﬁ;ﬁﬁ.ﬁ_. ' -_::z c@mgmsatwr; assighment of arr‘ang&meﬂt wﬂ:h arzy cretistar of -

7.2.7

7.2.8

728

ysdn
. administrator of any Company or to appoint a receiver In respect of any

any {Zcm;::any,,

?2@3 | 3 reef‘gatmsatmn {by way of v&l&n‘i‘aw arr&n§emen%: scﬁ&me of

- arrangément or atherw:se} af any i:ompany, :

7.264 the apgmﬂtmerﬁt of & §{;usdat€rr recewer, admmmtra%we rec:eiver;

: af_i_mzmgtratc}_r__cr other similar officer in respect of any Company or _
gnyufits a&set&;- . .

: '?,3,5?5:' E the dissolution of amy Ct;m;:aﬂy, ar
_?,2_;5-,5 nf{}rcement of any 5ez<:ursty pver any a@s&t&; of any Cam;:rany
I this case, the Enforcenient Event oceurs when the first step is taken.

Thiéte fs an Enforceinanit Event if any person takes any step in connection with

expropriation, attschiment, sequestration, distress.or &xea:utsan affetting any
_aﬁset af Eﬁ? Company. . :
In th:s ase, th'e Enfercem'ené -E\ferfs't.-ﬁ{:éarﬁ w?ﬁen-'t!ﬁé:ﬁrst‘ step is taken.

of i’é:_s %_b{sga%rmns; E}{idﬁf‘ t%'sis; fiebentur& or arz}{ ether c:é:ﬂsgatsa}m {}‘?}s‘%{ﬁ to t;‘a;:s:ﬁa -
In this tase, the Enfpicement Fvent ocours when these drcumstances first

Caist,

© There is an Enforcement Eveat If any Company repudiates this debenture o

Capita believas thst it internds to do s6. In this tase, the Enforc&maﬂt Event

- peeurs when these circumstances first exist.

There is an Enforcement Event if any Company requests Capita to appoint an -

Company or the Charged Property. In this case, the Enforcement Event odcurs :
whean :Ca@i‘i&i‘?‘étéiﬁfes thi request, . S

73 ~ Appointment ixf aﬁmm:stratgr

: ?aragragh 14 of Qﬁher}sie BY fo the Iﬂs;awemy i?ac:t apphes o %:i*;e ﬁzﬁatmg e:harge {::réatad'- '
‘under this debenture. This means that) st any time after an Enforcement Event has
“orcurred, Capita iy appoint an administrator of any Compaily under the Insolventy Act,

Hir corp\IAAATINGD
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7.4

75

7.6

77

a Appﬁ;nimerst of r&zewer '
_- ' At any’ %sme after ar; Eﬂfﬂf‘%‘:ﬁﬁl@ﬂt Evem: hag s}ccurf*ed Capita maaf

741 _  Appeint any fiumber 'ﬁf'receivers in ';*é‘spec'f: of the ﬂheﬁ‘geé Propesty; -

?42 appemt ﬁitamat Ve of add;t;m%at rec:ewers i respect of the Eihargéd ?mparty,
: : at%e:i : . . . _
743 ?&mév& from =offiﬂ'e"aﬁgf Feceiver.

%’ienerai ;zrmasmnﬁ mlatmg to mmw@zrs

'-}?’.&1 _ . Qrﬁy Cami:a rﬁay fi x the i:ermss of ﬁmh recelver's ap;;wmtmaﬁ%: Sockion 359{&}
- - of the Law of Propefty Act restricts the amount of a receiver's reruneration

but that section does. riot apply to this deben{um

752 - If at any trméﬁ, i:hem are twe or mmre receiversin f}fﬁm, each individually mayﬁ _'
: exercise all the powers conferréd on. @ receiver under this debenture {unleas

Capita specz%‘“ fos that thisy mast act jeintlyy,

7.5.3 --"Eaﬁh'rece;m wi il be-.t_:_hfé_--ﬁ";&mg&meﬁ sgent. Edch Company must pay to wach -
: recatver his remuneration.  Orly the Companies will be responsible for sach -

receiver's acts and defaults.

7.54 - Each Company must indemnify each recelver on demand in fespect of all
: ‘expenses, losses and liabllities incurred by ‘him in connection with this
debenture. ' -
758 Each Company appoinits sach receiver as its attm'*hesy' to do whatever that -~

Company Is (or may be) r@qu;r@d to do under this debenture. Each recejver; in -
. his capacity as attorney, may act ndepenﬁent%y of each other attorney

- appointed by the Companies and need not . act jointly with them. Each

“Company’ must ratsfy any actmﬁ taken by a receiver in his capacity as ars' .

_ 'attamey

' ?Sﬁ . 'Tha power of stmrne:y i - (:!ausa?ﬁ 5 s rravc;az:a%;ﬁ am;i givery by way of

sacurii;y Therefore, the Powers :::f Attorniey Ar:%: applies.. This ‘maans that a

* Company cannot revoke the power of attorney without the receiver’s consent

andthat It will not be revoked by s Company’s winding-up or digsefution.

7.5.7 . Each recsiver fﬁa'y delegate to any other person the exercise of his rights and .
: -~ powers In connection with thig deh&ntum} ;a{:ludmg ‘his rights and powers as

the Companies’ zaf;mrfzzey

"Powerg of re‘cawe‘rs :

In mnn&c’ézm wzth the enfgrcement of %:h& m&ftgages az’ad x:harges createt% umﬁer th :

debenture, each receiver may do whatever he considers appropriate in relation to any

. Company and its business and the Charged Property. In this respect, each receiver has all
the powers conferfed on réceivers by the Law of Property Act (even if he is.nbt appointed

undéer the Law of Property Act) and @il the powers conferred on administrative recsivers

. by the Ens@lv&nc‘y Act (ﬁver; thougH he is nmt af administrative’ mc:@w&r)
. Applmatmn of mamy

7.7.1 . ‘Subject to sec:n{m 176A of ihe }:nsc:slvemzy A{:%: {whff:h in cergam ﬁircumﬁtaﬂces,_

- - requires part of a company’s property to be made available for satisfaction of
unsecured debts), all procesds of enforcement of the mortasges and charges
crégted under this debenture must be applied I or towands r:ixszhargmg the

. _ :fﬂifawmg habii;iz&ﬁ irrthe: a:fréar listed:

bt cop\aadzIvIO . g




bl Corpia4saTaIe

E ‘?;762 .

973

7711 dlaitns ranking in ';:s'r;éﬁtgs with ragand to the f:h-argészz Property:

L7FLE 0 the &Xgéans’és' E&sses and i!aﬁihtzeg zncurred b‘f each recaiver in :

-mmszr:tmn with this daﬁentur&,

FILE each -rec_a;vefa_remwz_e_ratian;'
_'?'}""i"s} o the -'E}ébté-'{'in' whatever Q‘s‘*ﬁer Capita wishes): and
| .'7 7 :% =3 '_ - clalms of aﬂy p»az’gﬁn amtt ad £ the' ﬁarg

. Secticng 1%.‘%5 3{3}“’{2} #nd 109(8) m‘ ‘thie Law e:af ?mperi:y Act pm’sm:ie far thﬁ“ o
S app :::atn:sn of proceeds: of enforcament. of security in cartam clroumstances but

‘those sections do not apgfy Tothis dai}enture

"Any lesl:rebumn by an admmsstmter appointed iagf {:apsta under a%smaa 75 will
be fade in accordance with the r&quw&mant& af. the II’iSQN&I‘ECY Act,

78 'M;scaﬁamuus pmvmlans miatmg t{: anfarc&mar;t

Cover
L 782
783

784

7.8.5

ARy r;gh?;: o i:i{}WE’.‘f“ emr{:mbie by a Téteiver appﬁmt&d fisy the purposes a}f th;g '

 debeniture ‘may be exercised by Capita at any tirne aftér an Enfmrceme;ﬁ: Event -

has occurred, ‘whether or not it has appointed a receiver.

Sections. 99 ‘and 100 of the Law of Property Act contain provisions: as to the

Cogrant and surrender of leases,  To the eXtent that those sectipns would g
- otherwise restrick Capita’s. o any recelversy exercise of s {a: his) gﬁewms o

rggiﬁtg i respe{;t of the Charged Property, they do not apply
Aﬁ:er ars Esi’ar&emewt Event has {}ccurfeﬁ Ca;}rta ot dny recaivar ma‘g sevar :
any fixture fram tht»:f ;:sm;:;a?ty o which 1t is attached and a:%igi;ase of it
se;}ara%:ey . :

if Capita {m’- any receiver) enters into possession of aﬂ’}f.;}&??.t' of the Charged

' _ ?ragérﬁ&#’, it {or hey will not be liable to adcount &5 mortgages in possession.

Capita and each recaiver will not be liable to each other (except as may be

 agreed between them), to the Companles of to any other persoi for:

7851 . any expense, loss or fiability relating to the snforcemant of any’

785

" mortgages or s:?sa%“ges; created under E:?us debanture or to the
- realisation of any Charged ?raperty; oF

7.852 .  any expense; loss or Kability arfsing in a‘r"fy other way in corinection
with this debenturs, _

| However, ‘this eéxdision of liability does not apply if the expense, loss or
- lability arises from the grost negligencs, fraud o wilful miSconduct of Capita

cor{as a;:spitcah &) the ré avaﬂt r@a:afver

; i‘sr@g BEFEON dﬁalmg thi’t &::agnta G BnY recewer {car the Bgants or d&iegat&s of
Cahyof %:hem} thay assiimes that: . _ _

786, 1 N “the D&b‘aﬁ hs“sve i&emme ;}ayahheg

7862 a vailti- ﬁemancﬁ ha&; E:een served zsp'{m any Company: R
7.863 - an Enfam&mam EV&E’\t has w:cu;"réci
7864 aﬂy ;:arswer baing exercised has arisan am;i Esec:ame exemaat&tg 3m§ _

i bemg pmp@riy ex@rc;sed ard

Cow




SO ﬁammammtiaua :
o 3 e ' -Ctauseﬁ 8.1 2 fo: 8 ,‘i B ap;}iy to the gwmg of riotice, the gw;ng of cnnsent the'

| bl corp\344473 R0

TEES  ERY money received by Capita oF any receiver will ‘be éppf':ei:i in

‘#ecordance with law and with the terms af thils debanture, .

8. . PRQVISEQI‘%S REL%TEKE TO THIS E‘#EBERTQ&E

gis

) ‘Each ¢ aommuﬂk:atlon will be effectwe anty sf
é‘; :ifz:i T mads by- ﬁ‘ﬁter of fax; .'amri :

R0 T _'ds:!wered to thie addregﬁ or fax rsumbe:ar specified in ciausa 8 1.6
oy in the case-of & recewer, m ‘the Address or fax msmher notified
unider clause 8.1.8 (or; if the relevant party has notified a change

_ of details under claise 8.1.8, to the hew address or fax riumber).
R i O ﬁat:h commumcat;t:m made by tetter will be affar:tave aniy z?
8.1.3. 1 . dalivered by hané,
84372 . sent by first class post (if the address s in the .L'FK}Z;: or -
g1aan 5:‘3171: by airmall {if the adaresg'is elsewhere),
8.1.4 Each comfunication by a F*f:—srtgz will becofme effective as. zszata{i
8141 & hand- {:Ialwarezi ieitter will be effective as soon as it is del wamd -

e o (or, if it is delivered after Spm or o a day that is not & business
day, it will be effective at 9am on the next business day); :

- i%,.-i.;.a%,;i: SR letter sent by post ._téf an address 'i'n_-;-thet UK will be effective at

_ - Bamon the sacmnﬁ-husinass 'c:iay-after it is p&s’-}t?etﬁ : -
8.1.4,3 - @ letter sent by post to an adﬁrﬁzss eisewhere will be effec%:me at. o
: : ©‘Gamy onthe tenth business day after it is posted; and '
8144 & fax will be effective one hour after the sending fax machine (or
' - .other system) generates & confirmation that the commuhication
- hag peert sent Hiv full {or, IFIhis otcurs-after Spm or én.a day that
Lis niot & busingss day, it will he eﬁactrve at Sam on the nexi:._
business {iay} o .
B - ln clause 8.1.4:
8.1.5.1 * references to times are to tsmes ini. the paa& af deitvaz’y of zhe
~communication; and. : o o
L BAEZ . a “business ﬁay" isa day (ether than bR Saturday or g Sumﬁay) on
' fwhich banksare ﬁ};f)%i’l for general business in the place of ﬂe%svﬁw
| 8.1.6 The Partieﬁ mnﬁ:ett {ié%:atls; are as ?“a!tow,
- Companies . -

-~ giving -of directions; the making of demands and the makmg of notifications
 under this debenture. Each other typﬁ of ‘cornmunication . m r‘eiatmﬁ o this

debeﬂtum may be made orally or in any other way.

LI




i ﬁ%dd;"ess‘ A4k Flﬂcr, Park: Gatﬁ 161 163 Prastaﬂ Rﬁad Erightﬁﬂ East $uss&x %.Snztsa{f
Kingdom, BN1 6&5

' Eaf the at%:emien Qf the. tﬂreetors

'Car&ita {whether in sta ﬁapamt‘y o3 Securlty “i“wz—ztae i iﬁ any athar a:apaczty}

’ ﬁdﬁr&s& 1“? Fior:?mster Row ‘London, SWip 1{3”{”

' -Fcz" the attention of: {‘%mu;} Acqmsntrmg iﬁtrec&mﬁaa Wﬁﬁt

""‘i

:Witﬁ & copy-to erm:y ilamg}aﬁy Se::retaryﬁfrar:cema Tﬂrid At 1? Rm:?xaster Riow, iwc»miz}nf B

BWIP QT

817

Cosre

) “ﬁéchfeéi&?xféz‘ st r"ssﬁﬁé the Parties and 'eéch other receiver ﬁf hig contact
. details for the purposes of this claiise 8.1 wathm five davs of his. Zﬁ{)pmﬁtm{ﬁﬁt

Ii’ a person’s f:{:arﬁ:at:t detaily aﬁ&ng&, it (i::r %TE} miist nattfy tha &i:her* (ar athers}'
ity five davs, - N o

87 :f’ar&iai mval;ﬁity

If any ;::mxtlsmn of this éebentura is ﬁ%egai mvai;c} oF tsrzenfam&ahiﬁ* in any r&s;&aat umjer
- the.law of any jurisdiction, this: does not affect:s

| &Z,i_ ' i*ha %&gahty, vahrﬁtty o enﬁ:;meaim 1Ey of the: ai:her g:mvzmns of this ﬁﬁhanwm;
: o4 . . . . .
g2 '_tha-.iegafz'tg; validity or 'enﬁzxrceab;;ﬁ:y of the affected pmis’;éﬁ.u;mer the faw of
“aiiy other jurisdiction. .
8.3 . Rights and remeadies
' 8.,_3&.. Ef (:apsta {r::z‘ EN r&cewer} fails to exercise ar@y rg;i“;i: L remacﬁy uraf:iet tﬁts -
debenture or delavs ity exercise af any right.or remedy, this does not mean
o that it (cr' he) waives. %:hat right or remedy : . _ . :
832 I Qamta far a r&m vefj &x&msm & ﬂi_:;h%: or ram:ady orice; th:s de:ves not mean
- - thatit{er he) cannot do so again, . _ R .
- 8',33,.3 'If{':api_ta-tcr a8 rece’iva;} partly ammés_és a:'-right_ or rémétiyg_ thiéadaes not mean
- Cthatit {'ar'-he}mr&mﬁ 'e-xerci'se thai: right or ?e’meég?-again‘ .
B34 T%'xe rghts and rerriadies ;}mv;ded in this debenture are ‘in sddmﬁn 10 {mt
- instead of) rzghts or rémgdies uﬁéer the faw, .
B4 - 'ﬁamgnmeﬁt ste
g.4.1 'C_apzta; maﬁ; at any time assign {é_r;‘ wﬁamg'ag -iré; ';:xa"rt); its r_ig*h%’_s %zrsé_er this -
L - debenture to any other member of the Capita Group. provided that, if such
. assignee ceasas to be a member of the Capita Group, Capita will procure that
- all the benefits relating to this debenture that have been assighed fo such
- assignee are re-assigned to Caplts immediately before such cessation.
842 - Subject to Clatise 8.4.1 above, fio Party may, at any time, aséigh or otherwise
- deal with its rights un&er this ﬂﬁbenmﬁe without the other Parties grzer writtea
consant. : .
- 8:4.3 - Capita may dtsdesa atty information aéﬁvt tha Campamas; ar%y E}abts and this - '

it carp\3444733\10

. debenturs fo any persan:
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84,31 o wbir:h ;t gampas@g ta agsign {gr Has asmgﬂad} its ﬁghts under'
: this debeniorg; or : . -

o 8432 S _'Wi’th whmh :t ;zromses ti} anter into {i)t" has en&er‘e& mtﬂ} any .
other é&a{mgs in relation to those mgh‘tﬁ _ . _ .

R ;20 Governing iaw

. ‘i‘his dei‘xeﬁtum i5: govemeé E}y English law
Be _ Jurisdiction

=X T%we mmrts s:}f England. have e:f»::mstvza gursmi:m{m ts seztm any dxgg:mte aﬁsmg- _
o Cout of of In coringction with this debenture (including a dispute regarémg the
_ _'ﬂxsstanca validity or termination of this dei}entw‘e)

8.6.2 "'“%”he pamm agree that the courts of England are the miost ap;:;m;:rnate and
' - convenient colifts to settie disputes and acc:{;rdmg y no party will argue to the
-centrary

CBE3 '"%“hm clavse 8, & s f{xr the b@ﬁﬂf" tof Capita and the mf:ewers oniy As & resuit :
- Capita and the receivers: will not be prevented from taking i)FDﬁE&dii‘SQS e a’tmg :

~tora dispute in any other courts with jurlsdiction. To the extent allowed by law,

Caplta and the ra{:&ui&rs may take concurrent g:weaeedmgs iy any ﬁumber uf
" jurisdictions. . . -

B : A Other gene:‘ai provisions
| _ Tha provisions in-clauses 8 7. 1 to 8741 apg:sfy t:hmughmt thxs dabentmm

871 Each reference to a “"‘eam;ﬁany*’ ‘“S&C!Jﬁty_ Trasmg“ any of the “Secared
' Parties” or “Capita” includes the re!ev‘ﬁnt_pérsm:’"s- sticc@sstrg-in-titla.

SRRE: : O e Each reférence to this debenture (or to any other agreement or deed) means,

at-any time; this debenture {or, 8s applicable, suth other agréement or deed)
ag amemﬁaé novated, re-stated; Sﬁbﬁt%tﬁt&ﬁ or supplemented at’ that time,

provided thaﬁ: the: s‘eievaﬁt amerzdm&rzt novation, ré-statement; substitution or

supplement does not breach any terfn of this debenture. :

87,3 The word “person” includes any individual, fitm, company, corporation,
B goverament, state or dgency of a state orany 6350{35{30{1, Frust oF partn&rship
: {whathar or fiot it has s&pamt& lagal persana rty} . -

8.7.4 ”‘fha warsﬁ “rm:emar” means & reca;ver or @ receiver and manggﬂr {bui: notan - -
B o aémmfstratwe recelivers; S _ -

875 . The iag;s[atnm mferred to in this’ dﬂb&nmm is the é“:cm%:racts (R;ghts of Third -
Parties) Act 1999, the Insolvency Act 1986, the Land. Registration Rules 2003,
‘the Law of Property Act 1925, the Law of Pm;}e;_?tg- (Miscellaneous: vaiéséans}
Act 1994, the Powers of Attorney Act 1971 and the Town gnd Country Planning
Act 1990, Each referénce to a provision of any statute or statUtory instriment _
- means, at any time, the relevant provigion as in force at that time (even if it
hias been amended or recenacted singe the date of this-debenture), .

876 - Where there is-a fist of things introduced by the word "”i’n’;:iu;iik;gf’ or foliowed
- by the phrase “or otherwise” the intention iz to state eamplds and.notty be
exhaystive {and Ehe same apphes where dther, similar words or ;shras;es are -
i), _ L

'S,.?,? . Each ﬁeadmg it this debeni:urt% 15 far g:{mvemence emy It ::ioées rmt aﬁc«zct the
_ meanmg of the wcsrdg which follow it : .

Bl Gorp\34qa 73S0 R AR




878

Wharever this deberiture states that & Company must not take a Qafﬁc:uta; -
- step without Capita’s conserit, Capita has discretion whether to give its Consent

-~ and can imposeconditions on any such consent it gives.

CB7e

Bach receiver, thiotgh Aot party m %:hxs éﬂb@nmm, is arititied: to exercise the - -
powers and to enforce the rights conferred on it -Any othier person who. is nok

o party to this debenture has no tght under the Contracts {Rights .of Third

Pafties) Act or aﬂ‘tem‘;sa to enfsme or tz:; enjoy the t}énefiﬁ of any termn of this '

R  debenture.

S 87106

8711

It is naz nacessary Tor any {Zampaﬁy and Qa;}tta b ﬁeek i;he congént” c,;f arzy |

other person before rescinditiy or varying this debenture - {unie&ss & recelver iy
in-office, in which case his consent will ?:ﬁﬁ-i* required), - . :

If a Cam;any and. Capxta exetute this deed in s;e;;}arai:e mum:erparm, it will

- take effect as if they had both executed & gmgiﬂ copy. This-deed is intended fo

be & deed even if @ither party’s execution Is not in aac:ardamﬁ with tha'

formalities required for the execution of deeds.

88 .ﬁwnars&:y of this ﬂahaﬁtum :

' ‘E‘!’_ﬁs éeb_eﬁture i !:apz-t;a s [;amp_erty,- :

 This deberture is made and delivered as a deed on the date given on page 1.

Bl Earp 38447330
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SCHEDULE1

The Subsidiaties

Company Nanie .

o _,-Pkmcm.ﬁ’M*ﬂ:é‘;mL---ss-‘é#x::&ﬁ LIMITED

: IKQHRANQE Mﬁiﬁﬁﬁh QRQGP LiMITEi}

'mﬁummﬁ  MEDICAL Rxmmmgﬂ

LIMITED | |
 PHYSTG-LINK SERVICES LIMITED

' FIRSTASSIST SERVICES ~ HOLDINGS
_LIMITED

FIRST&&SIS"{' Sfﬁfﬁfiﬁﬁﬁﬁ QRGK?P i_fﬁé}}:’f‘ﬁi}

. OVAL {iﬁ?&} LIM};‘{EE}

-:PER&Q!@A& INE%&RY MEBIQ&L ﬁER‘ifiCES

 LIMITED
- PREMIER ﬁa&:;:ﬁ;; xi'ﬁri‘s*b_ R

- KURO HEALTHCARE LIMITED

bir_ corp\IA447 33010

“Company Number

05346340
05578069

05649896

O ggggy?si .

06022635

06024968

04302314
03000625

- 3893705

05230881 .

3.

England dnd Wales

. England a-r;g:if'w&jieea'. .

 Jivisdietion

'Aéngiané and Wales L

England and Wales
England and Wales

ﬁﬂ.giaﬁdénd wales

England and Wales

' :.Emgiéné éﬂé:w&leiﬁ a

England and Wales .

_England and Wales




- EXECUTION

. COMPANY 1 - | R |
‘Signed as @ deed by CAPITA MEDICAL
REPORTING LIMITED, o S :

-adting by a divector-

birector
irthe presence of: o
. Withess Signature:

© Witness Name:

. PREMIER msax%a HOLDINGS LIMITED

Signed. a8 & deed b‘y PREME‘ER MEQXC?AL _
. HOLDINGS LIMITED, o '
Cacting by a director

Director
' in the presence of:

| Witnesg Efgﬁature

' Wﬁ:ﬂass i‘éame

. mmcx‘#te Meﬁxc’gi-_‘ Sﬁm:eEs LIMITED
Signed as a .desd’ i:;y szs:cztme 'MEDICAL

CBERVICES LIMiTEB
. acting by a divector

_ Director
*“in the prasence of:
" Witniess Signatuve

Witriess Name:

bireorp\3#4a7azve. . 4




I&sﬂ'ﬁﬁﬂaﬁ"%gﬁiﬂga-{»;Réi}?* LIMITED
Slgned ‘a5 @ deed by IP’isE}RﬁN{SE ME!}Z{{:AL_

. GROUP LIMITED,

“acting by a ;iire;:mr 3

. pirector
in the presence of:
Witness Signature:

Withess Name:

' :_Iﬂﬁi}ﬁﬁt%’%ﬁE mem;, RE?&&TIN& LIWI?EEIS

Sigried as a deed by msuﬂmﬁﬁ msmmn -

- REPORTING LIMITED,

T Biresrp\iagiTInGG IR 25

. acting E:ay a-diractor

Director
" in‘the presence of -
. Witness Sighature:

“Witriess Name:

PHYSIO-LINK SERVICES LIMITED.
- “Sighed #s & deed by ?ﬂ?&immﬁ: smvmﬁg- E

LIMITED; _
acting by s direcior '_

| - Director
i the presence ofi
- Witness Srgnaturﬁ

: 'witness Name:




é’r&ﬂs‘tﬁsfslim SERVICES HOLDINGS LIMITED
Ssgmﬁ a5 a deed ?I}‘? Fmﬁ'm$$§$‘f ﬁ’ﬁﬁvmﬁﬁ

HOLDINGS LIMITED,
. atting by a diréctor .

Diractor -
. in the presence of:
_ Witness ﬁsgnature,

. Wztness Name

. FIRSTASSTST SERVICES GROUP LIMITED |
’ 'Sigi’%ﬁd as; a éeee;% by FSRE‘{‘ASQXET ﬁE?«WIQEﬁ

. GROUP LIMITED,
acting by & director _

Director

in the presence of:
'-Watness Sagnatum

L Wstneas Name

| OVAL (1673) LIMITED

Sighed as a dee{i by OVAL {16?3) LIMXTE&. '
o aa’cmg by a {isrez:tar : o

. Director
in the p@_‘és_'eﬂc‘e of:
Witness Signature;

. Witriess Name?

Cbieerp\3asEzAIO o R




- PERSONAL INJURY MEDICAL SERVICES LIMITED

Stgneﬁ as a deed b}f PERSONAL INJURY MEDICAL N

.- SERVICES LIMITED,

acting by a director

. Dirgctor
in the presence of:
Witniess Signaturs:

‘Withess Name:

' PREMIER MEDICAL LIMITED

' Signed #s 3 E}ead by ?FEEMJZER MEI)H:AL LIMHEQ
_acting by a d;rectf;ar : . .

" pirectoy
in the presénce of:
_ Withiess Signature;

Witness Namie:

bl corp\aadaasie N 1
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. Witness Name:

- LIMITED,
. -_'a::tmg by a ciuigf aui:hmr;saci attorfisy -

. ini the presence of:

KURO HEALTHCARE LIMITED e
. Bigned  @s & dead’ b‘f i{i}f{& HEJ&L*!‘H{:&RE- -

LIMITED,
acting by & d.;re:_:i:&r_ .y

Director -
o inthe presence ofi

Witness Slgnaturs:

 CAPITA

Gigned as a deéd By, mr&xm :»«tmrm HOLDING

Attoriisy /44/"@? Bage

| msw- B

eSS g S

Pi_Corp IA4ATIING v L S .




EVERSHEDS

CEyersheds LLPF
118 Colmore Row
" Birrrdrghatn o
BEIAL
Yinitad Kingéﬁﬁm -

T ek 30 7457 9?9;? :
R 444707010 400
X 13004 Blrminghem

o wvérshedgdom

-_'!}ai:ed 152 Jaﬁuar*f 2016
L) cAPITA MEGI{}“:&L REPORTING m@mn

oy 9REMEER MEE}Z{{Z}%L HOLDINGS LIMITED and its sﬁi&ﬁsé%aﬂes as deta;}ed

' Sﬁheﬁuie 1

{3) . CAPITA HEALTH HOLDINGS LIMITED - -

' | Debenture |

UL B o344 7330




CClause L . Page

B 3.‘?'\1“?53.{}3&@1{}?‘;{;{ i TeaieE ',,;-.-.,-m'”'; s ;;;;';H..,m:;..;:,z,M;;t.;g:;.;;:;;m-'-;;-‘-;-;N,3H-$-,..;'”_."“,'u_~.,
CREATING THE SECURITY ootiiniiiasiiiiiaiissinmivh vssifas idsvasasinn s oo S :

_ PROVISIONS RELATING TO ’%‘HE SECGRI’W AR s -
 PROVISIONS RELATING 7O THE COMPANIES ANE‘; m& {iﬁARSEL} ?RO?E&TY cocaivsiieiiie
 PROTECTING CAPITAS” PGSE‘TI{‘}&& 11

- PROVISIONS RELATING TO ?ﬁs‘s’MENTﬁ 14

. PROVISIONS RELATING TO ENFORCEMENT i ieviis it siiisimrivr i i T4

PROVISIONS RELATING TO THIS DEBENTURE s it iiissmritnsviviasii snsin s s 18

[ U G R N FUEN O S
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- Thig deberitire is daied ‘3 3anuar3f 2%}3‘,5 I%z is made betwes:

(1y
ey

@

R

CAPITA MEM&A& REP‘C}RTING ummu a a{;mpaﬁy mmmmr&ted in F:ngi&nd and

Wales with company nummber 06413357, ¢ C&mgany 7y

?&iﬁMIEF{ MEE&E&%L i'«im..}:}ibi{és h:lu}:{'fﬁt} a cemgxan*y mmr;mratecé i &nglaﬁﬂ anrj
Walﬁa with company nambef‘ DRY41789 {"‘ﬁewr.:o"},

The subm{%tane& of Neweo: By mi:ed fri $ah&du e 1 of thtS ﬁeb@ﬂturﬁz {thf& *‘Sﬂbmdmries”},'
and S . _ . . -

' e&#rm HEAL’!‘& ﬂé&bﬂ#&& LIMI?EB & company mmrpﬁrata{i i Engiaﬂd and Waleg

with mm:aaray nuritber 06413394, in its ﬁapac;i‘v a5 ﬁecumty Trustee {the “Capita”),

a :L:L;i . “fﬁafsita &mu;&” midans f:amta Bl arid !t§ subﬁ;dsarg Uﬁdartak r;gs fmm ttm& m
- tHme., _ _
1.1.2 - “Eharged :Fmgs_arty“ means, _'at..a’ﬁy' t’im_é;; all property ﬁﬁié:ﬁ; is at that time the
. subject of any mortgage or f;*harge cragted under this {:irfherétﬁre
' 143 “Companies” 'ma&ﬁg Ctzmpesny 1 Newoo and the Suhazd:ar;es am:% eae?& a
. \\{:{}mpan?,# . . . .
. 14 “i:mss Guarantee” means the guararst*&e ﬁam{i oG abﬁut the ziata mf tm

debenture eﬁmr‘ef:ﬁ into tﬁ}f each ﬁam;}anﬁz in favour of {I:a;:xzta

1.5L5 “Bab%:s" mieans ait amﬁunts [‘E{Ii.iii‘ﬁ{i to e pa:ﬁ k:;y the Cmm;:sanm %c; any

: member of the Capita Group now or in the future dnder or in connection with

. the Finance Documents, whatever the nature or basis of the relevant
ohligation. : . : : ' :

116 : “Be!egat&” faeang any {ieiﬁgatﬁ agent attemey or cr:a~tmstee a;;pemted t:gag'- '

C - Capha.

117 “Enforcement Events” are the avents and circumstaiices listed i dlase 7.2,

1.1.8 . “Excluded Shares” iredns aiy shares held in WARP Technotogies Limited

Cuntit such time @s either (Iy WARP Technologles Limitéd becdmes & wholly
owned Subsidiary of the Group or (ity any feguisite thsr@ pari:y consents for tha .
cma%:éan of such sm‘:ur;ty have been obtained. o . '

119 .“!-“mam& Documents” means this debenture, the Cross Guarantee, the TSA
- the SPA and any agréements docurmenting loans or fulure lgans made
available by the Capita Group o the Companies from time to time and any

- other  agresments ﬁas;gnat&d by Capsta am:f Newco as & “Finance

. Bocument”, . . : : :

CLLde _ "‘Fiéai%ﬁg Charge Property” means, at any time, all ;:smperw which is at that o

Fime the subject of the fioating r:%*iaf‘g& created {mdﬁr this debenture,

1.1.11 “Gmu;:;" means Company 1, Newco aﬂﬁ each af‘ th&if" ?ﬁS?ﬁCﬁtWﬁ Suiams:j iaties
. for the time bei g, : S . -

1.1.42 - “Land” means any estate or interest i real .i}rﬂfﬁfﬁi’w.aﬁ@ any refated” ri'g‘h%sg

U L.143 “Parties” means the parties to this debenture.

Chir_corp\meaTIzVIO R




1414 “Secured Parties” means the Camta Group,

. i_-..i;lé . PTSA" means the i:ranmicnai ?EW;E&S agr@em@ni dated orior abm&t t%w date {;f' :

BNRRE P

24

1.1.15 _ ‘*Secur:tsf Trustee” means Ca;}zta ar:t;ng iy Es x:a;}aczty as tmst&e fexr the

- Secured Parties (including itself) in relation to this debenture Tor the purgmse

~of and In accordance with the terms of the Finance Documents of such other
adci:!;;mﬁai trishes o traﬁtﬁes ag may fmm *.:sme o time E::e agspr.}mi&t; incthat - o

capacity.

_ 1.1.16 . - "SPAY means the saiez am‘é purc:hase agraemamt éamd o or ai‘;ﬁu!: the date e}f'_ e

this de%:;ergture betwaaﬁ (i} Capita as the seii&r and (2} HNewco a8 buyer

1147 “Subsidiaries” m&arzs & Sﬁbs:é ary urat?ertakmg within the meanmg af sactisn

1162 @f the Campames Act 2006,

this: fi&benture betwesn {1} (Za;:ﬂi:a, {2) ﬁamﬁan*g 1 atid (3} Newc:c; E

“{hare are sam& t}tﬁfir exp anat{zrg pre:;vis;cms it ctaus& 8.7..

| CREATING THE SECURITY

Mortgages and charges

Eaa:h Csmpany cé‘eaézés the ’Fﬂiiaw ﬁg ma&gages amﬁ EhﬁngS 1 famur ﬁf Ca;; t& {ar:i*mg
for Ttself and as Security Tmstee} n order to secure the payment of the Debts: '

211 an eqmtab & mwrtgage of the Cam;mmes Land;

R fxed chargescsf’

ZA3 a figat ng chafge of all the ﬁam;sames gmgerty anz’i Lsndertakmg ezher than
- that which Is effectively mortgaded or charged mﬁéer any other provision of -

v

222 The covenants set out in aﬂﬁtéfms 2 to 5 of the Law of Pm;:erty (Mz&mﬁan&aus
: . Provisions) Act 1989 shall extend to bind each Company only if, in any case, '
_ the relovant covendnt imposes updn the Companiés. g ?:mt‘{i%ﬂ; Tability or

' S et | o the: ﬁam;}ames ;}ianﬁ and machi new {m}t mt’:km:izrsg driy mmputers
: : ~orthein gerspherats orany ethe;* offica equ pment}, o :
- 2-,'1_;2,_2- . the {:empan;m gmdwxi .
'.2,_'1_.2.3' R Cammanseg rtghm and mt&r@st i sr;i:aﬂ&ectuai f:&rag;s@rty of aay
: kmd {intluding aii refated pmp&rty and materials in. an*f medium);
S 2434 the i‘zam;;ﬁmas Lsnﬂaifad share z:a;;xtai* N
2125 the ii:ampames ﬂgi’tts and mtemst in shares arnd s:}i:har sac:urzti‘as o

' cath&r than the Excluded Sihareﬁ, and

- 2L26 - the Qcmg&maﬁ nghts and mt@ra_st- m Z'C's}ntr_a_atS' '{inciutﬁng -

coritracts Qf insurance); and

this debenture

.F;zii i’;tie gﬁamnt&e '

s34 Eaek oriGaSE BAd charge crented Gnder this debenitire 15 Fade With Kill Hos

guarantee, Therefdre, the Law of Property (Miscellansous Provisions) Act 1989
applies. - This means that each Company is de&med fogive cértaln govenarts

_in relation to itself and the C?‘xargaé Properiy.

- obligation that would not otherwise arise under this debenture,




3.1

3.7

33

' Contracts

o msvmmrqs Rﬁhﬁ?‘mtﬁ 10 "ri-i& sacumw
- ?resant and future §3mpertv

' _'.}:n Bach case, the ﬂxed and figai:mg tﬁargeﬁ ﬁ?&&t@é m{iﬁzr ti’;;s debeéritire apmy £0 E}{}i:?‘s. :

prasent and future pra;:ser{:y of the relevant type,

iimmmd ;vmpﬁﬁ:y
321 ThiS clause 3.2 a;sgsiaeg'wh.e'fe'atmmr}aﬁ-y i'k‘ite'nﬁ%; to acquire property,

322 o "The reiavant Cmmpaﬁy musf; nat;ﬁg Ca;:s;ta {}f i¥s m%*ent:;:m o a{:c;u;m proparty '

-ard give Capita all the information It requires with regarei to the relevant
property and the proposed acquisition.

C3a -.-Ef a f:am;&any does acqmrﬁ the relevarnt ;}fﬂ;}&ﬁgf

3 2339 It mist use its reasonable emﬁeavamg o {mtam %:he retewmt.-'

‘person’s consent to charge (or mortgage) the relevant pm;mri:‘g fr .

AR acab!&j,

"'3';2-;'3-;'2 fE st nﬁtsfyf Qamra 8% S6ohR & st hag obtal nad that mnsent {sf_
" .-a;;;jt;ﬁah ey snd . :

3233 i, at any _%:Eme. aﬁ:er_it'h'as obtained that consent, .f:ap.ifa;r&que_sfs .
L Ehat the relevant Company toocreats such g charge {or-morigage)

Cgver the relevant property, that Company must do st on terms o

acceptable to Capita (and at its own expense).

In the case of a r:t:mtraf:t aac:h C{}mpany {:has*geﬁ to Capxta unﬁm‘ th;g debentur& aIE N

payments recelved under the contract even if, for ‘any reason, it does not create an

effective charge af fES rights against the other parties to the car;tract

: Iﬁﬁ&_p&ﬁé&ﬁﬁ.ﬁ&ﬁﬂﬁ%}f _amti. i.”:a_pita-s- {i:ﬁﬁr_ei:mﬁ :

341  The mortgages and charges crested under this debenture and the rights of

. Capita under this debenture are independent of any other secur tsf or aﬂy other
: ﬂght which Capita has at-any time in !‘ﬁSQECh of aﬁgf Dahts, . o

342 _ _Cap ta-may r}eczss;ie.-._ )

3421 aévhéthef and, if so, when arid h{iW*- .

@y o o amrf:isa ;2:5 rights under tms debenture, and
B {5}' L ko exercise arny e:ather rsgh%:s it might é}a\sa m !’eSifrEEt of #ny |
E)ebts; and : _ _ . .
3427 when amj how to ap;)iy any ;}aym&mtﬁ received by it um:ier tm: -

- debentire or any other g;aym&nts in respect of any- Et;@t;ts, R

and o f:ﬂmpaﬂy i’xag any mght ko’ control or restrict Capita’s ﬁxemzs& @f t?‘x

discretion,  In particular; nio Comipany may insist that Capita seeks payment
from any other person, exercises any other right it might have or takes any
pthier steg} hefors: exermmg fts Hghts under this debentire. . -

Cbipcop\a4ddTIRNGO - 4




3.5

36

38 .

Continuihg security

 The mﬁrtgages andd r:harg% z:reated t,srzder thiﬁ daheﬂture mnszimta t:{mtmaéng sea:ursty
. This raeans that iﬁey secire the full amiount ef thﬁa Debts at any t;m& evan if, st some
‘Gther tie o . -

5 ' the arnount t}f the Debits has besn ies& thaﬁ E:i"as:z amatint ai: the f‘ekesfani: ttmﬁ,

o

352 thare bave been 1. E‘Eebts mi:stan{img
N ._$urti’:&r advances

The mmr‘tgages anc% ahargg&s t:reated ‘urider tms dezai::&nture zﬂgether sEeyre an\; fﬁrth&r
" advances ant/or indebtedness made or owed to Capita. .

Crystaliisation of floating charge (by notice)

371 "C;iauses 3.7.7 a0d 3.7.3 sper:zfy cases in whec:h {:agr;tta is entiti e;:i to cry&t:a} fise

the foating. tharge created under this. debenture {t‘:ﬂwﬁrt’mg it into a fixed
. thifge or's number of fived charges). Crystallisation will vecur when Capita
e g;ves notice to this effect to the {Zcmpsan}es :

W v ' The f"“i‘ﬁf: CHSE 18 where Camta beit&yas ‘x:ha%: {:rystaiitsataﬁﬂ ] nez:e&sarv ire order -

tor a‘s?{}id or mitigate any c;r{tumsgﬁaﬁmg which could:

3.7, 2 1 o mean all orany: ;}arf: of the Ficzzatmg Charge ?mperty tS in c:iangar_ _

- of being seired or $€§§€i under any. fori of éistﬁ—msf attachment, -

“exetution orother legal process; or

3722 ?&a%:& ) m&t&mé? acivéz‘gei affeit on _ai% or any part of the Floating
' ' ﬂharge Pmparty, ar _ : S :
B 3.7.23 . 365}53451'{“5‘5& the martgagﬁs ‘and/or chargas cr&amd undear thts
: : '{iﬁbentﬁre _ _ _ . -
3.7.3  The second case is where Fhere Is a'ré"ﬁﬁfo%mmmt Event other thaﬁfﬂﬂa-whiﬁii

resuits in automatic crystallisation (see clause 3,8).

374 I, atany time, Capita crystall ilises the floating ch&'rge' in refation to just part of

' the relsvant -Floating Charge ?m;aerty, that will ot prevert tts exercising its
powers under this clalisg 3.7 again. : _

' tw&taﬁzsatmn ef fitsatmg charge {autamatm)

o 3.8,1 o '--{:iauaess 3:8.2 to 3.8 f% s;:seafy cases i Wh%ﬂh th& fiﬂatmg c?&arge cr&aﬁ:&d Lnder

this debenture will automatically crystallise. {(without Capita having to give.
‘notice to the Companies)., There are other circumstances in wﬁ;&h by
. apﬂr&tmn afi awg a floating charge will ¢rystaliise, ' . :

3,82 . The first case is whera ther*e is an &ﬁfwcement Event under clause 73t or

7.2.2 which i¢ caused by the & Company's faliire: to -comply with any of the '
' '_fgiiawmg restrictons i miatran to Floating Charge Prop&rlzy :

3821 | Gia;;sas 4.7t 4.5 6r -
3822 dause4.6.4;
- If the Enforcement Event relates to just part of the Floating Charge Propeérty,

~then crystaliisation will affect only tbat part, tha rest of the Flc:atmg Charge -
- Property will be unaffected. o .

Bir_corp\34d473310 _ TR ST BT
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383 The sacond case is where there is an Enforcement Everit Under clause 7.2.6, -
' The: .’r‘-iaat t‘z’rg charge will crystallisa dver all of %h’e‘ Floatirig Charge ?m;:&e%*ty'.

CEB4 The third case is Vheta there is &n Enfmr&am&nt Eva%ni: under clatse 7.2 7. If.
~the Enforcement Event relates t© just part of the Floating Charge Property, .
- Hhyen é:rystail sation’ will affect only that ;}art the rest of the Fma‘rmg i:ihafge .
Property will be unaffected. o _

. R o 385 In sach. s:ase ‘the Hoating thargﬁ will arysta hs& as soon as the raka%ﬁf
S _ Eafﬂrcament Ev&nt Geears. _

38 Reiease of security

38.t  Each Camgsany friay gwa notice to ﬁap;ta mque&tmg the release z.}f thﬁ Charged o

- Property. from the mortgages -and charges created under this debentare,

©Capita iust do whatever is reamnab!y necessary to c{am;}iy with sach a
request:, Bt eﬂiy if Capita is satisfied ai; the time {hat: _

| 3353.1“.1 . i the E}ehts then dug’ ﬁ}r payment have been pazd

3912 them are no ﬂ}ther Debts which have - ‘Hot yet become due to i;xe:- '
:  paid; _ : .

3843 theré is rio risk that, a5 a conseguence of any insolvercy

proceedings (of analogéus g;rmmacimg:;) or for-any other reason, -

. any payment previously made to Capita in respect of any Debts
- will be required to'be repaid or will be sm ﬁ set aside o @therw e -
affected; and.

3944 ~Capita is not obliged to enter into. any .a-tr‘angemﬁnfund’ax which a
o Gﬁmﬁamymfght’éﬁmr'fuﬁ:?}er Habilities to-Capita, '

.3_;93;2- A reiease Qf Sﬁmﬂt’gf under clause 3 9,1 will riot be &ffe{:t xfe until the relevant
Company has pakd all Capita’s costs in conmection with-the réleass. _
38.3 I Capita does release ary security under clatse 3.9.1; that will not mean that
. Gapita has walved any right it might then have, or any remedy it might then
be &ﬂtsﬂed to, in resg}acf: of any past breach of this debenture. : o

| 3.94 The mortgag;eg anﬁ charg;as f:reatﬁﬁ undﬁr ‘this debenture wsil ne*\: %m '
' - dis¢hatged in any way other than in atcordance with clause 3.9.1.

295 .. Clause 3.9.6 applies where:

3951 _ there has been a release of security uﬂdef clatse 3-;*95;1;- and
3.9.5.2 asa g@ﬁgequan{:e of any insolvency ;::mz;ee::imgg {t:ar analogous
e prﬂ{:eeiﬁmgs} o for any other régson:

- {a) L By paymﬁnt made to Caplty in I’&Spﬁ{:t of an'f E)éabts is reqmmﬁ
' - to be repald; or : S _ -

Sy any smh';}égfmen@is' %{{:a;id " isai: aside oris otherwise affected,

: 396 ?’iﬁ marﬁgages and c::hargaa &r&ated um‘}er ’thiﬁ deh&nturez continte if &ffﬁ%:t a5

H . ) .

1'3.9;?&;1 ) . 'tﬁ.?&fé'haﬂ'd bee nafsucfa' %&Eéa‘sé; and

. 133-;'§;-é,2' e '_thfé relevant ;ﬁﬁym&ﬁtﬁaﬁ-nﬁt e ma&é;




39,7 Clause 3,9:8 applies if, &t any time, Capita might otherwise bé obliged {t’; EUR
' telease any security tnder clause 3.9.1: The “relevait period” referred toin -
- clause 3.9.8 j& the period within which, under applicable law, there is a- rigk
that any payment made to Capita.in respect of the Debts might be declared
vmri 6t aszde of required to be repatd .

388 Capita may retain e security (or any ;:rart of :tj arid n&eci fiot releass it unti

o one mionth afterthe erd of the relévant period,
- fé._. ' _ ._ PEQViSEﬂNS REL&TKN{% "FC! TH% CQMPAMQES ﬁﬂ?} '!‘i-EE ﬂi—!ﬁRﬂEi‘s ?&Q?%Eﬁ?‘f
' :H, | | R&presmtatmnﬁ and warrankfes | -
L '4,_?_'1_ : Each Cc;mgany mak&ﬁ the %’mmwmg re@r&mn&&tsfmg an{é warrantzes: : .
41101 ) s {iuiy tnﬁo;‘;}mate;:t in Engtané #nd Wai -
4.,3',,%.---;35’ . has the mwer £ oW its assets aﬂd to carey on busm&ss asitis -

- being conduected.

) 4.1.1.3 The abirgamms exar&&s&d to i}e as;sumeﬁ by it i this dehenture
- arefegal, valid, binding and enforceable abligatwﬂs immeﬁt to the
pring iple that ee;uri:&i:ﬂa remedfeﬁ are-discretionary). .

41,14 ' Eﬁtering into this ﬁabenture and peffc:rmmg its obi zgatu:ms do nat
EusE A C{%f‘if&ﬂt Wti:h .
{ay P - arz_"g“ .Ea?@i it’f'?e'guiatiﬁ_ﬁ ég;ﬁiiﬁabia té zt:
Uy e consttional dociments; aF
B ._ B any ag;feeméﬂi' of instrument bi .nidéﬁg'ﬁ;j{m ii 'ar.'ainy af. it's.agﬁets
_ 41&5 It hasthe. ;}mwer anﬁ authority to em:er Tite-this debentire and tf} _ _' |

perform its ob! 1;;&%:0&5

4.1.4.6 - Itis the Eegai anff benef‘r: al owner of all the Chargf«zﬁ ?rﬁper&y o
: : texcept in relation to any shares or at%aer sacyrities: held on its
 behalf by a nominee, in which case It is.the beneficial owner of
- those shares or.other securities). :

'4,1.',_1*? The i’;i'aargeﬁ P;‘:}pefﬁy 5 $i§§3}$€:t o no 5&5;1?{@* G fsthar mtaresi:
. “except any which has bmz‘z zzrﬁatad or 18 gaarm;tte{i unﬁer i:E"ns _
_debﬁﬂmf’& : : . _ L
41,18 ' There are no mvesaaﬂtgg ccncizticns, festnctieﬂs ar gther thil ngs '

aﬁeating any part. of the Charged: Property which could reduce its
value or otherwise have a. material atlverse effect on it or
- jeopardise Capi ta & ;mstt%ah sxceph: .

@ - - any which has baers notrf‘ ad ts::a *Capzta 85 mqmr&d by c:laus& 3. 2 '
o -oand _ o
By aEny weiich has bB&ﬁ {:reatad or is ﬁermzttefi ﬁnﬂar thé -
: ' dehenture . .
B '4,3.','.53;-.*3 o 'There is no br&am {}f any {aw, reguiat;ﬂﬁ, t:{;\;aﬁant ar acnfﬁ o '

and there are no disputes or other events ‘or circumstances.
: cutstmdmg, any of which ook : :

L {{33.-’_ R  jeopardise the mor@gzﬁtges @nd charges areated t}xg this
e Tt debenture; or .

Ceeempasdzaziio -y




Comy '. : ftse‘ajr;". all ar any part of the Charged Property is in danger of
' ' being seized or sold under any form of distress, attachment,
" execution or other: iega] HOCess, '

o . 412 These representations and warranties are deerned to i}e repﬁated avery day. _
| C ~ - The relevant Company must nptify Cagita immediately if ardy of them is not -
: o braeor zf ;t apg)eam ilk&ty that any of them. will be urztme infutiire, o

4.2 ' ?mh:b;tiﬁn oi d:s;&nsai af pmg&erty _
4;3:1'_'- ) Eax:h {:ﬂmpaay musat raoi: dzs;}ﬁse n:}i“ alf c::r any ;}art ﬁzf the Eﬁhargad Pmperi:y or
create any right or interest in relation to it {or attempt to .do any of those .
thi ngsy, whether by way. of sale, lease, licénce’ or gtherwise. However, there
- are the following exceptions to this prohibition. . .

4311 There is ah exception whrs such a disposal or the ereation of

. such @ right or interest is required or permitted by this debenture.
42,12 Theré i'an exception whers Capita Gives its prior consent;
4213 . There are exceptions In the following circumstances for meﬁ..«y
' ;wmr:h i5 Floal ng Chiarge Properly at thie time of the disposal: '
{a) .'whfara g di 5;}@3&% is. made in the: {)z‘éiﬂary r::{mrﬁa Qf the o
. - Cmmpames day-to- t:iay t;susmegs and on normal commercial
Cotarms) and _ .
_ {3'3) S _W%“iem i&f’i)pe?ﬁ‘}’ is é:s;mSeé 01‘ betause it Is broken or o iangef“_

required (whether or not it is replaced).

_ . 'T‘m first of these @xceptions does ot ;:;armzi faa:tz:srmg or aﬂy other ﬁzspasai of .
& Cﬂmpany s book ciebtg o K

= 'Tha pr{}hrb tmrt 3] f:iausea 4 :»Z 1. over- r;{i&:g section 99 of the E,,aw m‘ ?rc;tg:;er%y Act,.
: ~ which contains provisions about the making of ieases by mortgagors.

43 - ?fﬂﬁ?‘bitian-'ﬁ'n creation of f;;fikef security interests
" Apart from the mortgages and charges created under this debenture, each Company rust.
not create any sécurity or simifar interest in respect of the Charged Property (or attempt

g do ‘so) and it must hot perimit any such interest te exist. However, there are the
f&licswmg excepi:sons ta this pmhrb:tiaﬁ ' . . S :

431 There i5-an extf—:ptmn wher& such an snterest is requ;reﬁ or permitteé by this

- S debeﬂturﬁ _ : .
-%?.,33 - _'There is an ext:ept;ﬂﬂ where Ca;;rsi:a gives its prior {:enseﬂt

'%3;3. : Thet’e is ‘an. exception where sich an mterest arises in the Gi‘{f nary c@urﬁe of

" 'the Companies’ business, either by operation of law or by virtue of a retention=
“of-title. dause, and 5 subsecgueﬁtiy discharged In the. srdmary course of the
_ Compatites” business, . L

44 Prohibition on cancellation of rights

4.4.1 Each Compaiiy migst not cancel, waive or vary its rights (or allow them to
: : lapse) i réspect of all of any part of the Charged Property and it rust Aot
- permit any other person to do so. However, there are the following exmptaans
to this prohibition. o . . _ _

T 4-‘_4&*1 " There is ari axceptias‘t where Siﬂfjl“t az:f: on is f‘equr:“ed or parmzﬂ:ed |
e ' by i‘.‘hiﬁ tie%:}entu;e U .

X
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4412 Thereis an éxception where Capita givés its prior consent,
4413 . There is an exception for propety which is Floating Charge
. - Property, where the relevant event occurs in the ordi nary course’

of the Companies’ cia%tcs ey buginess, .

’i"he ;:;mhiésztmn Ty i:ia(.iﬂﬁ 4.4 1 aver r‘;e:les secmﬁ :-it’}{} {&f the i,.aw a:::f property .

R A
. o Act -which contalng mcamsmng about mmrtgagﬁm az:{:eptanca mf the. i&urrenﬁer
of leases. _ .
45 -General prohibition
451 Ks well as complying with the specific prohibitions and restrictions: in other
' clatses, eachrCompany rust not do anything that could?
45410 rriean all o any part of the Charged Property 15 in danger of baing.
S seized of sold upder any form of {ﬁstr&ss, attachmient; exacutian
- or other legal process; or
#5120 | haxf& & m&t&rsai a{fvﬁr@tz ﬁff@c*: on all or aﬂy part f:sf tha: Qhargeai e
o Property withoit Qa;mta 5 prior written consent which must not’ be
-.unreasaaab?y withheld ordel a‘gez:i or . . .
4.5.1.3 3 }@aparﬂtm tha maz‘tgag&s amf{m s:barges {:matﬁd ﬁadﬁf%’ i:hxs
o ﬁeb&nture
and it must ok ;mrmtt: any ather ;:aersz:zn m de o,
452 However, thare are the faﬂawmg exceptions to the pmmmtm i ciause 451,
o 'é;-ﬁ.z*i R ?he%‘e; §a an excaption whar‘e th& ar;tzﬁﬁ is ma:;wrecf of germﬁ:teﬁ i::sy '
: “Ehig ﬁebaﬁtur& o .
'.% S' 2 '2 There 5ai axf;eptaon Whﬁii‘ﬁ Ca;:r;ta g:;wea Ets prmr mnsan?:
46 Beakng wrth bani: amﬁuﬁts and recewabias .'
'-4-,5;‘};- Iy this clause 4.6, the word racezvabias“ is tised tc refer te th& eaf:h-
: - Company’s book debts and other debts dueto it (other thari in r&mest oforedit
balances on -bank accounts) and it rights and interest in guarant&eg and other
- 3faf:urit~g miatmg Eoy ihwﬁ debis, .
o 4.6.2 _ .ﬁniasg clause 4 ﬁ 3 apg}i;es eaah {:cmpany
%_.6‘-2,1 _ o may &;sarata its i:xaﬂk af:cmmts in t%‘ae ﬂrdmary course ﬁf its: {iay%:&
' : “day bﬁsmem; _ '
46,22 must reaizse amﬁ;‘ {zf applicable) &ﬁf{}t’{:e paym&r;t i respect af fts _
: receivables in the erdinary course of its day-to-day f;azsmess,, and
- _ %623 N may apply the pmcaeﬁa féf its re::ewat}ies iy %:he ﬁrﬁmaw fotrse of |
: : 'itﬁ day%:wﬁag business, : .
463 - This dause 4.6.3 agar.; ies iF the flr}atmg f:haz*gs s z:,rystai lised in ras;:seat of t?‘;ta- '

 Comipanies’ bank accounts or their receivablés {clauses 3.7 and 3.8 deal with _

c ‘erystatlisation). ZWEt‘h effect fmm.-the date of crystallisation, each Company:

i corp\a4ad TIAI0

‘--%.ﬁ-,&i . musf: realise and (i appim&bie} enﬁ:;rce ﬁavment H respezzt sf‘“ its

Crapeivabites only ag ag&n{: af Ca{.};ta,

P




| _'435;:32 . must credit all maney raceived by it in respect of its receivablies to-

& bark account specified by Capita for this-purpose (or arrange for

. debtors to miake payment directly to such account); and.

: -34.;8;3.3' o st fot c}&bﬁ: any mm&y 1o thaf: of any other bank account
: (&xa:ept w;tfz Capita's ;:xrsor written consenty. : _ S
A654 Eatﬁ bﬂfmm aﬁﬁ after x:rygta[ilsatscn @ach Camg;any Tritst nﬁt t,iffal mt’h the -
' recelvables {or attempt to do sg) in any way other than as prcsv:c%ed hy this
ciaugesﬁi{% e e '
4.7 - Si’tams anﬂ 5&6&!‘1‘&!&3 vctmg and paym&nts
. 433 : :-i_intzi ar: Enfarc:ement Evem: aicmfs, subje{:t to the t@rms Qf the other ?‘—’maﬁm '

- Documents, each Company may exercise the voting rights and other rights in
~regpect of the sharss and other securities z:harged under this ﬁeb&:’nmr& i
st not do so in-a way which could: . o

%

' 4@?;{}:,_1- . _3&&;}&1‘&;5& t:he martgagea &rid t;harges i:r’eaé:azﬂ by t:hss debentweg -
- Reis : :
4712 '.maa'n'a'ii ar ahy part f.}f the share or sar:uﬂttes ar‘e In ﬁaﬁgar of

hetng seized or sold under any form of dstress, af:i:ac:hment :

o ﬁxemt;@n ar gther legal ;,}mi:ess
472 Untﬂ an: Enforcement Eveﬂf: c:{:c:urs Each Cﬁmpaﬂy ig eﬂi:s%:ied to. recsive -
: - payments made in respect of the shares and other seaurttaeg charged ondar
- this debenture. . : . :
o 4.?;_33 . {}z"zr:{«z an Enforcement Event accurs, only Cap ta will hava these rights:

' .'_"4;3 ' o Mamtammg the Qharged Pmpartg

' _'45_,8;1} | N Eaah Company must keep al% its buifdmgs, ﬂxtures, plant and maﬁhmer? and

all frs computers and iaert;}her&ig and other office equipment in a good state of .

" repair and condition,
483 Unieﬁs i:‘ap;t:a gnfes stz; mnsenm e:'ac'h {megrzaw muat fot demat zsh Em\; G? ;i:s;'
: "~ butldings or make any sierations to them oF do arything congtituting a
ﬁaveiapmant for the parpeses of section 55 of the Town ané Coutitry - Plannifg.
Ak . . _ _ . :

433 . .'.Ear:h Cam{.}aﬁy muﬂt ﬁe whatev&f fs neceﬁsary to g}res&rve, mamtam aﬂd
: renew its rights and interest in intellectual property. .

484 W any Company fails to comply with this clause 4.8, Capita or any receiver
gy aitange for the appm;;%riaie measires tohe i;ak‘en toput rsghé: the relevant
' _(:a}mgsanya: faz ure.: : .
a %._'32% © . Insuring
48,1 At all times, each Company miust insure against all those Fisks in respect of
' . which & prudent company £arrying i}a a business similar to that Company
Cwould normally maintain ;ﬁswance I ear.::h case, the following conditions _
st be mets . . .
' 4}.%?,'1‘1' ' “the insurer must be acceptable to Capita,
4812 The terms of the insurance rust be a‘cm‘;itaii;ié.i;a Capita,

e asas At all times there must be a level of cover which ié‘_zat ieé'gfﬁc'wa'i -
TR S “to the full replacement or reinstatement value of the relevant

bi_corp\34#4733\10 I e




' ;:;mperty ;}ius adeqmai’a ;}mvzﬂmﬁ io Ci)‘:f&!‘ assm:tated costs and
- Ipsses (and to cover any other amounts mqusr@tﬂ by Capita to be o
coverad). . :

4914 The ;:a'e:t'l;f:sr must be in the joint names of the relevant Company.
.- and Capita, unlass Capita . citisents o sxmpiy Eﬁaxﬁng its interest
_' ioted -on the policy: -

-2&-,:9*2" B Ea::%*z Ctampany must ;}ay all insirantce ;}remsums ;:;ram;:stfy

4,9.3  Each ﬁsm;&any mﬁst pmwée i:a;esta,, 5h rec;uest with ‘& zc:;:rg of aach of the
' T Company's-insurancs policies.and ewdemﬁ that the gremwms have feern paid

4.9.4 F{}?lewmg an Eﬁfﬁ?{:&mant &eent ead‘a {:ﬁmgany must hﬂ d on tﬁist fm Ca;:aii:a' S
- all money recéived by virtle of any insurance policies. Each Comipany must
apply that money in accordance with' Capita’s instructions: (éither in making. -
gt the rﬁievant foss or {iamage of in full or partisl pavment of the Debts).
This ﬁlau% 4,94 does not a;:rpaf priof to an Enforcermént Event and/or where
the money paid undera policy 15 paid-in respeﬁi: of a liabit ;ty swed to ancther
DErsor. o L

495 This ciause 4; 9 5 apai:es whez‘e ] ﬂ{smpany is the' t:eﬁant t:af e&sei‘:aiﬁ i_arsd ar&é.
‘the lease requires the landlord {and feb-any Campaay} to insure that Land,
For o lohg as the fandiord complies with its insuring obligations under Ethe
lemse, a . Ccm;}any‘ wilt be deemed to have {:&mmiiecﬁ with its obi xgatmng g}
relation to that Land under clause 4.9.1. L o

486 - If any iﬁampaﬁy falls to ﬁ:{:}mpiy with 'tz clause 4 9, {’:amta for aﬂy res;afvar} )
. may arrange appropriate insurance on sut:h terhE as it (6r he) thinks fit.

497 5&(:?:1{3% 108 and 1{39{?} of th& Law of Pres;}erty Ar;t specity Festrictions. i
' _ refation to the powers of- martgagaes and receivers bo effect insurance. Those
o res%rzctfgws do not. a;m% :

446 thar requiremerits

- 1_*:)*1 - Bach Qamgaay miust comply with all statutory, contractual and other conditions
' " and: reqmrement‘g a??eﬁtmg it or the Charged Pm;mrty if there are non- tnmimg
codes of practice of guidance notes {or similar things) or industry practices
affecting those engaged in the same type of business as the Corvipanies and
which: -are ‘generally accepted am:i appiied then the Cﬁmgaﬁiea mist also

comply with those, . . . '

402 e {Zﬁmgaﬂy fails to comply with this clause 4 10, }i‘;afaita or any recelver may
: - arrange for the a;:apm;:zriam measures to be taken to put: right the refevant.
Company’s failure, : . . _ . '

5. . . PROTECTING mmm*ﬁ--mmrmﬂ
EA R ' Pawer af attorney and {ieiegatmn
-S‘i.-i- Each ﬁamgaﬁy aggnmig f:aplta a8 jts attor ney %:E: do whatever that C{}mpany s

(or mhay be) required to do under this debenture. Capita, In its capacity as
-apttorngy, may act Independently of gach ottier atlorney dppointed by the
Companiesand need not act jointly with them, Each Eompany friust rat;;“y any
action taken by Capita in its capacity as attorney. _

B2 'Thg gewar-'c-f-atta-rﬁay in aiause 51is 'if’_i’*'ev{)i-‘;ai}fé ;a-n‘ﬁ glven by way of security. .

T “Therefore, the Powers of Attorney Act applies.  This means that the Companies
cannot revoke the power of attorney without Capita‘s consent -and that t wil
ot bi revokad by any ﬁcmpany s winding-up or- dzgsahst:cm :

b corp\searsmvio o B




CE13 Capita niéy delegate to any othér persdn the exercise of its rights and. g:a’wéré
; _ S i gonpection with this debenturs, mt:iudmg ttg r;ghtﬁ and ;:mwerg ag the
1 _ T Campan ey attorney. L _ . _ :
532 mﬂémmty

© 5721 Eidch Cam;:;aﬂy Jmirxty s:sr severs }y shall - ;::*rf}mptly ﬂdemmfy Cap ta and: every o

Delegate agamst any {:f::*si: lﬁ)ﬁﬁ m* Izabalfty ncuired by amy of . tﬁem as a resmt L
Cofr S . '
'5.23;1.1 : following a'rz Er}fg%ﬁamaht Evarst tnstructing iéwy@rs,' atmuntaritsg
' tax advisers, surveyors of other professional advisers or expari:s'
‘as permitied uaﬁer thig sjetsanturei _ o o
5212 g the taki ng, hoidmg, pf‘ctef:%;m of eﬁf@rcement Gf thas dabeﬁtam, '_ '
5213 fglEewmg_.__an. Enfqrcamagt Event th_e exercise of any of the rights,
' . ‘powers, distretions; duthorities and remedies vested in Capita and
gach -[}'eiégfatie--i}y the Finance 'ﬁm’:ﬁmeﬂfss or by iawe
52,14 . any default by any Company in the perfc;rmar;ce of any of the
' S 'ﬂbl;gaimns expréssed {o be assumed by Tt in the anance o
Bipcurnents; or _ L
5.2.1.5 fol léw:ng an Enforcement Event “acting aséﬁcurlty Trustée or
- Delegate under the Finance Docurmients oF which athérwise ralates
tovany of the Charged Property (otherwise, in each case, than by
o reason of the rélevant Delegate’s -gross negligence ar wilful
- misconduct). :
53 ﬁcswmsts, mmbmatwﬂ aad ﬁetwff ete
534 Té‘;:s <l aus& 5 3.1 a;;;:ﬂ a5 if, a‘c am@ tim&; C&p%ta bemmes aware z:}‘f the creation '

in favour of a third party of any security interest affecting the Charged

' Pm;:‘searty or if the: martgagﬁs ahd ﬁharges created under this debentire ceass

‘to. constitute continuing security (see clause 3.5) for any reason. {i"apfta may . '
open in- its books a new account for any: Company, Even if it does not-open a

ew account; thep all payments by the Companies to Capita after that time will
i:,ka tr&ateﬂ as t:seiﬁg s:r&d ted to ﬁui’:?‘i a n&:‘w az:munt {amj net as i:ns:mg pald in

532 (-’:aptta'- may{ at a.f;y tsme,_ cr‘e‘d_ﬁ_t‘; _t_c: 8 sugpanse- actount éﬁ?'m‘iﬁn’&y f_et:a?v.ed by -

. itunder i‘i}é-s_:jeb&ﬁf:ure: pending its application towards -payin_g the Dehts*

B3y i‘;amta may, at any time, set off any liability owed by Capita to the C{;mpameﬁ_ _
- against any amount due in respect of the Debts. If any amount is in a differerit -
| currency from the amount agamm: which it !E tobie-set off, Capita: may convert
elither arhount {or bothy - _

5331 atanytimeit thinks aﬂ?’tﬁnriaié;-.and- '

5.3.3.2 - usihg the middle exchange rate on the London foreign exchange
: -market &3 at close of business on the relevant day.

54 Déiweﬂ; Qf dacum&nts

5.4:1 .Eacéw {:c;mpany mi}st degostt with - Cap;ta, f an{i when f:apsta gives ﬁatme :
L requifing it to do so;-all documents of title, certificates, evidence of ownership,
policy documents and other materials comprising or relating to the Charged
Property {or such of them as Capita requires). Thig reguirement applies to the

delivery or transfer of Information which exists in glectronic forny a8 well as to

the deposit of paper documents. Capita s enbitled to, retain .all -such

-
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O dociment; materials and information Until the mortgadges dnd didrges créated
- ander this debenture are released. Section 96 of the Law of Property Act gives .
a mortgagor certain - rtgh?,s to mspec:t and - z:a:z;ﬁy dotumients of tifle held by -
. mertgagtm _ . . . _

54,2 I respect of 2il ceitificated shares 'fmmmg part of the C’hargea’i 'F*rtﬁ;nérty, each
Company must deliver to Capita a;};:xwgma‘t&, uit=dated instruments of frangfer
executed by the relévant Company. o . :

55 Land. &egsstry aypimatmns

‘5;5;'1 R ﬁach Com;}any mag’c apply ke théz Lﬁmﬁ Regzstry fmr thia eni:ry Cif a msmﬁtmn E '
. relation to Land acquired by it in the Eatur& which 1§ (or is raqazred o ?:m}

- registered at the Land Registry. : . S

553 foause 551 s applicable, the réiévani Cﬁ'zﬁgaﬁy- must:' |

55520 submit the relevant appli lication mo  later than the date of
a submission. of the application for rsgggtrataon of the msrtgage of
the raiavant Land; and : _ :

SS 23 _'pay thza exp&nsas inizurz ad in caﬂnectiﬁn wsth the app matuan

553 e‘:a{}sta; in EtS discrt&tm:z, may make the appizaatmn ?&ferred to m claise 5.5.1 I
o place.of the relevant Coimpany. Tivsuch a case, the relevant Company:
CB.53.1  consents'to the entry of the relevant restriction; and
&534’2’-- B n';xist pay E[_.’IE'.'EKPEH.SES ilréc_uré'éd- in conpection witﬁ the a'p;,}'ﬁ_'c':ati?:;_ﬁ,
56 Other '{:hﬁgatiéﬁs of the Compaities |
_5;6..1.. ' Each Cﬂm;}aﬂ*f {at its’ own expe;ﬁae} msst do whatever ﬁa;axta oF any receiv&r -
- requests: - . . . .
5.6.1.1 _ o r@nder aff@{:tme and valzd any mortg;age, E":arge; .g'h't oF power

- intended to be created under this debenture but whfch s oromay
b ineffective or invalid; . .

5612 o ta perfect, pr{ateﬁ: ar fnprove the maﬁgageﬁ am:i aharg&& created
e under this deberture or to. fac:th?:a%:e their enfar&:&m&nt or
- realisation; o o

L EEL3 . o g}m%e(:i: or %ﬁépm\fa Qap?ta’s ga’siiimﬁ under this éei’}aﬂtm&; or

5614 . in connection with Capita's {or any receiver s} exercise of any of

" its{or his) rights or mwers under this d&b&ntgr&

56  Each C@mpaﬂ‘g st promptly’ natxfy Capita if it acquires any Lan{f ar any czi:hf-ar
< signdficant asset {uniaﬁs it has alréady notified Capita about it m aaﬁz}rﬁanm :
: thi“r s::iaus& 3.7} . o

S BE3 This ciause 5 &, 3 ap;::;hes whem & ﬁompaﬂy ac:{;u res lsnzasehaié Lam:i The -
- relevant ﬁgmpany st uge its &nﬂeavaurs to-ensure that the landiord agz‘ees

o S 634 to notify Capita if any rights of forfeiture under the lease become
exercisable because of a breach of ti:s terms ?Jy the relevant
Company; and . . . '

5632 not: to exercise s rights '-Qf'-fﬁr?eimre until Capita has had an
PR opportunity 1o remedy the relevant Company’s breach.
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- FESR tha e:anfintiaﬂs s;}eaf eti in section 161 Df the Law of ?m;}erty Act

- astowhen such powers arise;

722 Cthe aﬁﬁéitieﬁai conditi iors specifi eﬁi in se&tam i{33 of the Law f}ff'
o Property Act which must be satisfied before the stat:u%:ory power of

sale canbe Ex&rcimgi angd

'?.1;23' " the condition mmmﬁed i section 19?{3) g:vf e Law of Pr&perﬁy Act’

a5 to when a féceiver may be apﬁammﬁ
2 S Enfar::ement Svents -
" Fach of ﬁ’lﬁ fol !awmg E\f&ﬂﬁs o a:lrmmstanc:&s 5 an Enf{sm&m@nt Eveni

: '.;?.,2,.1.'_ “"i“hm‘e is an Enfmrcement Sverat ifa Cam;}any falls iodo amm&th g that t is
' ‘ Creguired to do under this debenture. In this case, the Enforcerment Event

weturs wher the thmg is required to-be danﬁ There is no Enforcement Event -

undar thts cl&sase F.rA

- _?.3.,3_..1 L Qamgmﬁy fails to pay any .Dﬁbt:;”'ﬁ?ﬁéﬂ they ave e
72132 | Lapi ta h&%zexfﬁs that & ﬁ{zmpany 5 faﬁam 1o ;:sasf is saa%{ﬁ szzi ely k::y
I administrative or taz:hms:a arror; and | . . '
| 7. 2 3 o .gaaymafzt 3 mada w;mm %:hrea imsmess fiaya s:;f the due s:tate
T2 T?’xem f5.an Enmmement ﬁveni: sf a Campaﬂ? tak:es ar}y step in cz}ﬂnectzaﬂ wnth

- anything which is prohibited under this debenture (or permits any other person ' K
to take sucha: gi:e;::} It this case, the ﬁn%rﬁememt Event accurs when the first

_ step is taken.

E ?23 - There iz an Eﬁfmrcemeﬁt Event af any r@pmmntatsen & Statemerﬂ: made {0;"
deeried th be made) by & Company under this debenture. is incorrect or

_ ' - misieading in any respect when made {or desmed to be made} In this case; -
© . the Enfarcement Event otcurs when the representation or statement is made

(or deemed to §?2£E made).

724 Inthis dlause 7.2.4, the phrase “finance debts” means fiabilities incurred by-a.
: - Company in connection with the financing of its busingss (but not debts owed’

to trade creditors whid’z are ircurred in the éaya«tm—day gperation of ?:he‘
{:r:zmpames bisinass), - _ _

. '_?_,234.‘-1 ' There 13 A Enfar&ement Event ifany f‘mam:e dabt 5 not pa id when- -

Lo due (ar within- any originally applicable grace Qemd if there is

" one). In this case, the Enforcement Event ocours on the payment’ -

due éat:a {or when the grace: period axpires).

7.2.4.2 o There is an Eﬁfﬁ:}rmm&nt Everit 1 any' finance deiat Is {fsEﬁ areﬁ to :

be {or otherwise becomes) due and payable before its: specified
maturity ds & result of an event of défault; In this case, the

Enforcement Event occurs when the finance debt is Gee:lared to'be"

L {or otherwise becomes) due and payable,

7,2:4.3  There is an Enforcement Event if any creditor of a Company

‘cafcels or suspends & commitment in réspect of any findnce deébt

as & result ofan event of default. In this case, the Enforcement

. Bvent octurs when the corimitment i s:am:e%i&d or suspended.,

7244 _'”%”harze 5 A Eﬁﬂ}r{:&manr Evefat if Ay c:redr!;ﬁr of & C&m;ﬁany'-'
: - becomes entiti e;;i 1o declare any finance debt due _a_nd payable
- pefore its specified maturity &5 @ result of an event of default. In

i ST
- .
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726

 this case, the Enforcement Event occurs when the creditor -
becomes entitied to do that. :

’i‘?zere i an Eﬁfarf:emgnt Evant i

' ?‘25.1 '-a Company is “unable {ar admzts that zt is unabl e} 0 pay its s:!abts

- as they fall dug; or B B o
7.25.2 " the valiie of the assets of 8 Cm‘;:sénws less than its tiabirtie;s- :
' ' {%akmg Into acootint i’:ﬁ%’;tmgﬁﬁt amd prﬁspecmv& itab;ttizeg}

In Ehm Lage, the Enfﬂrcemeﬁt Eveni oocurs when t%%e s*eievant Ci?ﬂiﬁtﬁ&t&ﬁﬁﬁﬁ
first axist, : _

- Tbere is an E%’Sfﬁrﬂem&ﬁt Eveﬂt i any @%?Sﬁﬂ take*&; an‘y St&;:} i cz;zmef:i: o w;th'

any of the following:

N 7.2.6.1 . a suspension of payments by a {:{Bm;}aﬁy,, a moratoriun of any

7.2.7 :
. o fex;:mpr;atreﬂ attachment,. seqasestrat O distf&ss oF meautzm‘% affacting any s

indebtedness of any Company of a re‘schedﬂimg of any of the .
'i;‘mmpamés ée%}ts;, _ _ L

?,2@6;2: LB Compositien, asmgnmeﬂt ar a;rangeméﬁt with &ny treélmr f:rf
: - any Company; :

?,2;_6;3 ) @ reargamsa;‘:fﬁn {E;'zy way af *m!untary arrangem&nt scﬁema M"-
arrangement or otherwise) of any Company; : _

7264 . the appointment of a ?quzdaté}n i'ez:ewer; administrative regceiv&r’,' k
- athministrator or other similar officer in respect of any f:empaﬁy or
any: of its assats; .

7265 . the dissolution of any Cormpany; of

7.2.66 _e“ﬂf@;b&:éﬁﬁ&h’tﬁf:aﬂ;é*'ﬁzacurity_miar any assels éf” aﬁy-aamgaﬁyg :

Iny this case, thé Enforcement Event af:%éﬂ?%* withan the first éi:é;‘j i tak'eri

Tﬁem i5 an Eﬂfarcem&ﬂt Event if an‘g pers&n iak@s any st&p in connection With

. asset of any Company.

728

728

7:2:10

' g E’ﬂ.th%s'fc:as'e; the Enforcement Event occurs when the first step.is ta-f«:esn.. '

There is an Enforcement Event if it is unlawful for afy Company to perform any
of its obligations under this debenture or any other obligations owed to Capita.
Ir thig case*, the Enﬁ::m&ment Eyent pcotirs when these ;:;rcumstaﬁcs::ss fiest

. BYist,

'There is an Enforcement Event if any Company repud:ateé this debenture oF
Capita befieves that it-intends tf;% do 5o, I this case; the Eﬂforcemes’z%: Event :
occrs when these circumstances first exist. . B

' There is an 'Eﬁféré'amﬁﬁt Evant if any {:ﬁmgtzaﬁy. r&as&si‘s 'i‘:api'ta to appoint an

administrator of any Company or to appoint & receiver in respect of any

o Comgany or the Chargad Property. In this case, the Eﬁﬁ:&rcement Eves'it ooeirs

-when Caplta recelves the request

73 ﬁpﬁ&iﬁiiﬂ‘i&ﬁt ;af a:immistmmr

Paragraph 14 of Schedule B1 to the Insolvency Act applies to the floating tharge created
- under this debenture; This: means that; af any time after an.Enforcement Event has
- occurred, Capita roay appoint an administrator of any Company under the Insolvency Act,

- bir corp\3addrasin -




74 _'-ﬁp-;min‘tinanti of 'rm:eiwr
At any ttme afi:ar an Enfmrc:ement Evenf: has caz:f:urreﬁ !;:apii:a may

741 g . appoint any number of receivers in respect of gh& Cixarg&d F»‘mpert:y,

7.4.2 a;}paargt alter rsatzve o adéttmnai recelvers in res;see:i: af the: Charged Prﬁﬁerty,
Ty 3 and SR o o
! | G reriove from dffice any receiver.
| 7.5  General pmwswns relating to receivers _
o 751 B Only Capi ta may- fzx thﬁs te& mig of each reﬂewars a;z;mmtment S&c:t;ars 16%(6}' | _
: Bf the Law of Property Ach restricts the-amount of & recelvers remunesation
bt é:%'iai: section does not ap;ﬁly o this debentlre. o o
752 at amg tima, i:here are two & more reééwa?s ire off:::eg each mdwiciﬁzaiiy may
' exercise all ‘the powers conferred on a receiver under this debenture (unless
Capita specifies that they miist act jo m:iy} .
A 'Each receiver will be t%‘;e Ccsmpam&s agem: Each {:&mpaﬁy must pay 1o each
o receiver hig remuneration. Qrﬂy the: Camgﬁam% wﬂ? be respongible fof sach
recelver's acts and defauém
AT Eaf:?’i. 'ﬁﬁmpar_w mus;mdammﬁy EBC}.’&"; .regéi?er'-ﬁ'ﬂ"éemaﬁﬁ in respect of all .
- expenses, logses and liabilities incurred by him i connection with this
debenture. : : S o
455 . Each iﬁmmfsaﬁy a;:f;}&iﬁiiﬁ ﬁac%‘f receiver as its ai:tf:amay to da:; whatever i:hat o
Company % (s}r may be) required to do under this debenture, Bach receiver, i
hig capacity a5 -attorney, may act independeritly of each other attorngy
~appointed by the Companies and nded not act ga'iﬁﬂy with them.  Each-
- Comipany must: ratify: any dction taken by @ ref:eiver in his capacity as- an .
 attorney. . : S
756  The power .ﬂf_ .ai:f;fif“f’!é?- in If:!éé,iseé ?5;5' is irrevocable and given by ‘way of
 security. Therefore, the Powers of Attorney Act applies. This meéans that &
Company cannot reveoke the power of dttorney without the réceiver's consent
and that it will not-be revoked by & Compaty's winding-up o dissolition.
757 Each feceiver may delegate to afly other person the axercise of his rights and
C . powers in conpection with this debe&tur&t including: his rightﬁ and mwers g
the Companies” attorney. _ _ .
n '_?,'ﬁ":"" Powers {3? receivers.
- In connaction with the enforcement of the mortgages and cﬁar'geé' created under this :
. débenture, each recéiver may do whatever he considers -appropriate in - refation to any _
Company and its businessand the Charged Property, In this respect, each receiver hag sl
‘thée powers conferred on récelvers by the Law of Property Act {even if he is not appmnted'
ynder thie Law of Property Act) and all the powers conferred on administrative teceivers
by the Inse;%v&m:y Act {eveﬂ thmgh he is:not an administrative receiver). :
7.7 'ﬁpphcatmn of martey _

74 Subject to section 176A of the Insolvenicy Act (which, incertain circumstances;
- requires part of a company’s propeity to be made available for satisfaction of
Uotnsedifed debbd), all protéeds of enforcemeant of the mortgages and cherjes
created under this débenture must bé aﬁg}l:ed in or mwarﬁs discharging the

B 'fai meg fiabilities i in i.he {:rt:ier listed S

: P R . i
s - . . . R SN o ﬁ#:m R
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772

793

7741 daims ranking in priority with regard z’:tst:he Charged :--P%ra;:.&efty ;

?‘?12 S the &xpﬁmﬁas If:'asses and | zabllst es mcurrﬁs:% by &ach r&c&iver i

connection wzth tms ﬁeﬁeﬂmm, L

7743 'ﬁ'agh receiver's remuneration; -

FFA4 ‘the Debts {'"i'sx wﬁéﬁ&?&r*éﬁiér éifa;:ﬁﬁé wistﬁ&s’};- and

CIAE ~ claims’ of any parson -entitied to the surplus

'S&e:txmﬁ ii}S 1%3?{2} am:f 1{39{8} ii%? f;he Law of Pi‘&f}éi"fﬁ? ifitff f:irwsaizm for me'
application of proceeds of enforcement of security in certain: thﬁums‘iﬂﬂt‘ﬂﬁ but
- those sections dﬁ not-apply to thts de%}anmre . :

Arzgf dzstr;buhrm %:ng an adgmmstmtm a;:tpamta;:i by Cag:e ta-under. aiauﬁe “? 3 will -
- be'made in accordance with the requirements of the Insolvency Act.

7B Misce?laneoas ;smvmums rﬁiaizmg to enﬁxmement

U 7RA

782

783

784

785

786

Aty ﬁght ot fl)é}Wﬁi‘ ex&msa?xm by & ret:ﬁwer a;};:mm%:&x:i for thé pargmﬁeg i)f i:%“iis'
- debenture may be axezmssﬁc% by C:amt:ﬂ at any time: after an Enforcement Event
has occurred, whether or niot it has appointed a receiver,

Sections 99 and 100 of the Law of -pmgmrayr Act tontain provisions as to the
grant. and surrender of leases,  To the extent that those sections woald
- otherwise restrict Capita § (ar: any receiver” 8) exercise of ity (or his) pawers or

o rsght:s in respect Gf the Charged Fmpertm tbay ds gt appiy

After an &nfarﬁemem: Evaﬁ%: has eccurred {-:apita or aﬁy remw&r- rmay s‘ﬁ‘s_f&r”'
any fixture from the ﬁrﬁpé?’i}f to whrch it is attached and dispose of it

- . separately.

IF Capita. _€Gr‘ aﬂy'fﬁéé}aivér;) enters into possession of any. ﬁér’é of the '-ﬁhﬁaz"giéd :
' Pr&;}erty, it {or hej wii inot be liable to account as mortgages in paa'se"s‘ﬁé'an
Camta and sach receiver wri ﬁa‘t be ltable to each other iexcept as ma‘y be
agreed between ti’tem}g to'the. Camgﬁameg or to any Qﬁmr person for: '

7,851 o oany expensa, ie&s oF E;ah;iity relati ng o {he ef’;ﬁ:)rf:emeﬁt of aﬂy'_

rmortgages ‘or ¢harges created under this dehentnr& or tor the
realisation of any Charged P?G;)ﬁi!’t*{{ or : '

' ?.-8;5;2.- L ahy axpemsa, i{)ss or i;ab;lsty arising inany af;héar way in mﬂnact;ﬁri

with thig debanture,

B é—it;&éé\#ar; this . exclusion of iaht'i;t? doss not app? if the expense, loss oF
- liability arises from the gross neghigence, fraud or wilful mtsmnduc%: Gf Capita

or (as applicabie) the relevant. tece%ver

Any PErSON {ieailﬁg Witk Capita or any receiver {f.}r the agents aor del@gamﬁ {:rf : '
any of them} may assume that:

.?,&6.1 '_ . the Debts hava become payab.
7862 | & valid ﬁamaﬁﬁ has been served u;ﬁozﬂs.an\g Campanyg
7863 an Enforeement Event 'ﬁa‘g-ﬁamr?‘aﬁ* =
' ?.3';6;4' - any power tsemg exprcised has arisen am:i b&coma exﬁm:sabie and
. is being properly exercised; ami o
o

Bir_corp\3444733\10




7865 . any money received by Capita or any receiver will be applied in

- adcordance with law and with %E‘m tﬁm‘;s of this d&bentur&

8. - PROVISIONS REL&YI&SG ’?’ﬁ TRXS ﬂﬁSEﬂTﬁﬁE

B _'Ztammumcﬁﬁﬁn& '
. B o Ciauses B4 2 to 8,18 a;}mgxf to th& gzvmg; of mm:if:ef i:he giving i‘.‘;!f‘ gonsent,. t?ie '

Fach communication 'wsf be Effeative B?“if_y it
8120 miade by lettar of faxi and
'1-8;1,2.,25 B dali *sf&rﬁﬁ o the a{iﬁimﬁs or fax number smf:rfte{i i clause 1. E: .
©or,in'the case of a receiver, to the address or fax number notified
undsr clause 8.1.8 {or, if the relevant party: has notified a change
_ f;sf' detaills Underclause 8.1.8, to the new afi{iress oF fax number).
-2 = Each communication made by i&tter will be- effeet;ve ol ly if:
ﬁﬁi,iﬁ.‘i ' de&w&rezzi by ham%
8132 -' sent Ezfy first class: ;.;e;}st (if the a{iﬁjress 5 i the i)i{}, {Z}i’ '_
8133 5ent by airmail fff thﬁ-a{i{frew is ets&wher&}
- o814 Each cammumaﬁt o by a ?ariy wE 5 bemme effective as stated
'8.;1,.4_.1 _ | a h&n-d-dai;nm_mdz mtier_ will h& ﬁffer.t;ve_ s soon as-t{ is deliverad
' Ao i ES deilvered after Spm of on a day that'is not- 8 business
_ day, it will be effective at Bam on the next t:smsimeaa; day},
. 8'_,&,4;.'2' ' a letter sent by ;}{}st Yo an aéﬁress in the UK wzii by eﬁecﬁ:tve at_ A
- 9am onthe second business day after it is posted; _
8.14.3 a letter sent by ';msf to an address elsewhere. will be effective at
- Yam onthe tenth business day after it'is posted; and _
8.14.4 . afax will be effective ‘one hour after the sending fax machine (or
oL eiber system) geferstes B confinmation that the communication:
- hag been sent m full {or ifthis cocurs after 5om or on 8.day that
s hot-a business day, it wil be effeatwe at Qam on the next
business day). _ S
815 Inclause 8.1.4:
- R0 S ?Efﬁrences o ttmm are ta tfmr—:ﬁ in’ the g:siai:a of del fvery s}f the- '
' - comirnudication:s and '
S - R “huﬁmess day” s a éay (ethar than a Satarday Bra Sunéay) on
i whsch ba niks arg open for genarai business inthe Qiat:e of ﬁeiwe;‘y
816 | The ?ar!:ae& {:ant:ac:t details are as fﬂimws | |
 Comparies

Bir_corp\B#44733\10

. giving of di rections, the makmg of demands and the making of m&taﬁz:amrzs

under this debenture. Each: other type of ccmmumc:atmn in relation to this
: de&eﬂmre may be miade orally or in any other way., o

19




Aﬁidraﬂs f%th Fi{;c;r Park Gata 161-163 Pr@smn Rmad 8;’3@%‘3&61’1, East Susse’x; uarteé
- Kingdorr, BN BAF . . _

. Forthe a-tténtian 'g:sf'*' 'thé-'iﬁirecté?s'

: ﬁaprta (whether m xts {:gpac:zty =i Sﬁaﬂf‘it*gf Tmst&e or in amj other" s:apamty}

Addréss 17 Rﬂchester ng London, SWEF’ EQT‘

. Far the attention of: Group Asqms;t;@ns C};mc:tor,f:{aﬁ W&Bt

With s oy i}epuf:y f:i}rﬁgzagy %cretaryﬁrancesca Tafié ai: 17 R@chester Row, London, '

SWiP 14T,

817

Each. recelver st n::st:fy the F*sri:teg and’ eac?: Q%her receivet of h%s mﬁtaci o
getails ﬁ:}r the g}z;r;;;:sseg of this clatse 8. 1 witthin five days'of his. a;}pamtmant

8.1.8 - Ifa Bﬁrﬁf}é‘i % contact details ct%ar;gef it for i’ze} mast rmtlfy the Other (ar ch&rs} :
: o within five davs. : : :
8.2 partial validity

 ifany ;}ra‘kmﬂn‘ of this deﬁerzﬁur& i5: 'siiégai vaiid z;z‘ uneafameab?a if any rasg}ae:t ur‘se:ier' '
the law of any ;urisdmtaam t%‘itﬁ ddas not. ;aﬁ‘m:% . -

824

the !ega&m vsﬁ{id by or &nfﬁsrt:eab;ifty of the ;:s%;?;ef prw stons of E:hrs tje&enmm,- '

or
g.2.2 the iagaﬁty‘ validity: oF eﬂfarﬁﬁatmzty of E:i"sﬁ affectaé pmmsmn uﬂdaz’ fzhe bW of
- _ arsy other }Lﬂ‘lﬁdiﬂtmn : _ .
8.3 -..._Rtghtﬁ anid r&maﬂte& -
'_3.3_;.1 f {:agsf:a (m* a recesv&r} fazis o exerﬁs& asay mghf: OF reme::ﬁy um&er th
- debentare oy t:%ela*;fs its exercise of any Hght oF remedy, this ﬁt}ezs Aot méan
that it (or'he) walves: that r;ght or remedy. . .
88 H Caplta {or & receiver) exercises o rfght or r&maéy ﬂnce f:his :ﬁa&s n@t mean
T that it (or he) cannot do so- agam . o
833 . If Cag:nta {ora: a‘ecéawer} pa?tly gxercises a right or remady, this daes not mean . -
. that it (orhe) cannol exercise that right or remady again,
834 "E’héa rights and mmatﬁes pramdeﬁ i this debenture are i addition’ za {nat-- '
O instead of) rights or remedies under the jaw, . . '
_ S’@%j' o 'ﬁss;gnment ate | '
N C:apita may at aﬂy time asszgn {;n wh@ie or i ;:zari;}g its rights. undar thrs
' debenture to any other member of the Capita Group provided that, if such
assighee ceases to be & member of the Capita Group, Capita will procure that
all the Benefits re fating to- this: debentire that have béen assigned to such
assignee are re-assigned to Capita immediately before guth cessation,
8.4.2  Subject to Clause 8.4.1 above, rio Party may, st aRy Hifie, assigh of otherwise
: ' deal with its dghits under thig debenture without the sther Parties ﬁi‘lm‘ writter: . -
consent. . _ . _
8.4,3 | 'Cap;i:a mas; disclose any infﬁm‘zatmﬁ abaﬁt the C&mpamﬁg any iée%ts and this

 bir_gorp\3444733410

debenturs to any person:
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8.5

56

8.7

8.6.1.
8.6.2

8.6.3

8431 I 1 whmh it pmpasas o ass;gn {ar has: BSE!Qﬂ&d} ity ﬂghts urzﬁar B

this debenture; or

_ S.??,'B*E'_' . with which it ';}Frﬁpr:ss‘ﬁeﬁ 6 -enter '&ﬁ%i{} (e:sr has, ahtired mm} any -

' -Qﬁ‘!ﬁr d&aimgs i %‘&L&Hi}ﬁ Io those vights.

- Gnvemmg !aw o
This dai:&entura i gw&mr—:ej bs; Eng ;gh law
.,‘iaﬂs:ﬂci'mn . B |

. The {:{;ur’ns of &ngiamﬁ inave a‘xdussve jurisdi f:tmn e se?:ite aﬁy d;gt:z;ste arising -

out of o in-connection with this debenture (i nemcim@ & dzsgsuta rﬁgar{imﬁ the -
emi@rsm v&izd;ty or teriination of this debenture). :

. The parties agree ?:%131“ the courts of England are irh& mmst a;};}mpriate aﬂci'
; chnvenient courts to settle disputes and according] ¥ no' marty will argue 1o the
contrary. . o

THis: clause 8 & for t?&e benefit m’ Capata am‘i ti‘:e reﬁ:ew&rs m!y Aﬁ a reﬁult
. Capita-and the recelvers will fiot be prevented from taking procesdings refating
“toa. dlsputa in any. other courts with jurisdiction. To the extent allowed by law, =
‘Capite and the redebvars mag take c&ncarrent proceedings in: any rumber of

S jurfs{immng

. cher genaral gmmmnna

The prwzsztmg in clauses 8.7, 1 ‘m 8 711 ag}p - thramghaut thiﬁ ﬂebenture

g7

8.7.3

875

876

87T

b cop\desazaiue

8.7.2

§.7.4

Ear:h rafﬁmﬂce 6 a “{:amgtany” "‘Qemmk’y Trﬂstae” any ef the: “‘S&enr‘ed 3

. Parties” ¢r *Capita” includes the ralevaint person’s successors- :n—tatf

Each r&farance to ti‘zas debenture (or to any G*C?liﬁ?‘ agreemsant o aﬁeaﬁ) maaﬂs,_ o
@t any time, this debenture {or; as applicable, such other agreement or deed)
as amended,. novated, resstated, substituted or Eu;}ptamantaé at that time,
- provided i:hai: the relevant amendment, novation, re-statement, _substitution or

- supplement does hiot brea{:h any term of this: ﬁe&t}anture.

“The ward “parwn mciuéﬁs any m*;:iwieiua f’rm, company; cgr;mratwu,:

. govermnhent, state or agency of & state orany assamat;an, trast of g;artﬂemm;;
- (whether or not it has s&param legal persona ;ty} : .

The w&rﬂ receiver” maans a r@ceiver or a reaﬁwer arnd managﬁr {but not. an
‘administrative recéiver). .

The ‘legislation: referred to in: this debenture is the tsntfazts (Rights of Third
- Parties} Act 1999, the Insoclvency Act 1986, the Land Registration Rules 2003,
-the Law of Property Act 1925, the 'Law of Property (Miscellaneous Provisions)

- Act 1994, the Powers of Attorney Act 1971 and the Town and Country Planning

Act 1990. Each reference to'a gzmvimm c;ff any statute or statutory instrument:

- means, at any time, the refevant provision as if force at that time {EV&%’I if it
~Has been amended or re-enacted since ?:he date af this:debantuie). :

- :Whem tham is'a st ﬁf things mtmdamcﬁ bsr tfm stszerd “including” or followed -

by the phrase “or otherwise”, the inténtion is to state examples and not to.be
exhaustive fand the same apmaeﬂ where other;, szmalar words oF ghras&s are

o ey,

Each: headmg in %:hzs debenture is far convenience {miy H ﬁmes not: affect: %:he-
mﬁanmg of the: wsrﬁs which foliow it. . . .

&

sy




B7E

8.7.9

8700

8741

Wherever thiﬁ debeﬂture states i:hat a f;‘.ampany friist ns:}t taice a ;:eammlar
step without Capita’s consent, Capita Has discretion whether to give s congent

~and can impose s:ami;tfeﬁa o ar‘sy such consent it gw&s

 Bach r&miven though - rmt ;f}arty fo mzs ﬁabeﬁtum} ig ﬁﬁt}i‘iﬁ{f to éXﬁ%"ﬁ%ﬁé.ﬁ‘!‘E'- '
powers and to enforce the rights conferred on it. Any other person who is not

party to this debenture has no right under the Contracts (Rights of Third
‘Parties) Act or otherwise to eafome of I enjoy the benefit of %ny terir of this

E ﬁa&eatur&

-It: i ﬁm: rzef;eﬁgary fﬁ%” Ay i:ﬁmfza;'xy anr} Q&;}itﬁ ia ek i:he: (:{}mént {}f afw

- other person before rescinding or varying this debenture (unless a receiver 57

in office, in. which case his consent will be requ md}

i a C@m;}any and Capita execute this- cietac% i sa&parﬁta mam‘t&;‘;}artﬁ, fowil

~take effect-as if they had both executed a sl ngle copy. This deed is intended to
be & deed even. if either party’s execution is not in aﬁ{:ardanm wrth the
formalities r&qu fred for the execution of cieeds* :

88 h .Dwnemhip G‘F t}us ﬁehentm’e

TE‘EES i:iabmmm s {Iap ta’ s prﬁpserty

“{hzs dabanmr{a s made- am:i éaiwerﬁﬁ as a deed {m the date QW&I’E on page 1.

_ Bir_cerp\3444 73340




 SCHEDULE 1

' The Subsidiariss

- INSURANCE
o PHYSTO-LINK s&mfmﬁﬁ Lzmt'rm

. LIMITED

ﬁemﬁaay ﬁama

PRINCIPLE ME&I&&L SERVICES Lzm'rmf

INSURANCE ME!}Iﬁﬁgi GrROUP LZME’!"EQ

ﬁﬁﬁiﬁkh
LIMITED

FIRSTASSIST | SERVICES .

. FIRSTASSIST SERVICES GROUP LIMITED
f ':om:. (1673) LIMITED

PER&Q?&&L INIBR}' MEBH;AL SER?E&ES.

LIMITED

. PREMIER MEDICAL LIMITED - -

KURO HEALTHCARE LIMITED

b Eorp\BEATINGD

_;z_emxﬁ‘maa

HQL&!?‘&GS :

Company Number

(5346340

05578089 -

05649896 -

05997781

06022635

06024968

04302314

03000625

03893705

05239891

23

Jurisdiction
England and Wales
Erigland ahd Wales
‘England and Wales

England and Walss
England and Wales
England and Wales
England and Wales

England and Wales

. England and Wales

. England and Wales




' R&ma‘rmﬁ Lxm‘rm _
“acting by a director - .

 Director

Witness Name: ff:f’:j@% ‘?ﬁ”"iﬁfﬁgh}%?&

* ‘HOLDINGS LIMITED,
‘acting by a director

" Director

SERVICES LIMITED,

Director
ini thie presence of;)
Withess Signature;

 Witness Name:

. EXECUTION

COMPANY 1

Sighed - a5 & dead i:}y CAPITA MED

i the presence of:

Witnigss Eigﬁaiu'_ré:

 DiAH Statiard.
. & Now Stroet %ﬁﬁm '

' ' Landon
PﬁﬁMZiER %EEBICAL HﬁtﬁINﬁﬁmﬂgﬁl}

Signed - as & deed by PREMIER MEDICAL .

in the-pfesenﬁa o

Watrzass ngnature
W;tnﬁﬁs é%iame {6’{@' e Q@W&‘C’i ‘“{T%
o ' E’IMH Stallard .

& Naw Strest Squary
London

'P‘RI%@Q&TPLE ME&?E‘&&. QEW éES LIMITED

ﬁtgﬂ&d g a deae;! by PKI;Q%:IPLE MEE@I{ZAL

acting by a director

© o DMH Stallard -
s B New Street ﬁe’ii}am
- London--
' Ei}%ﬁs 3BF

b corp\444733\10 IR~




: msurzmﬂ*s MEDICAL GROUP rhmz-rfsa -
Signed as 4 deed by mm}manﬁ manzma

GROUP LIMITED,
. acting by.a director

- Director

" in the presence of;

Witness Sigriature;)
| Witness Naine: HIE! liw

DRLLBO
. DMHSiallerd - -
-8 New Street Square -~
_ London . _
o ECARSERE
INSURANCE MEDICAL REPORTING LIMITED

o Signed as @ desd bgf !Nﬁﬂmﬁsﬁﬂﬁ MEDIC
REPORTING LIF!ITEB L _
acting by a director

- Pirector

in the preserice of
Witness ﬁégnam re:

; .Wlﬁﬂﬁﬁﬁ Narmie: ff f?’"fﬁfgﬁ Q@Hstgﬁam;

| sﬂawsmsqams"
.- Lonton _
| ECAAIBF

) 'PHY&IQ*LJI?%K $ERVI€E$ LIMITE&

LIMITED,
#cting by & e:iirecmr

- Bigned as a deed hy PR?EIQ~LI¥'§K Sﬁﬁ\&ﬂ

Director

in the preserice of:

' _'Wi%’:néa‘s' Signature:

'.mees& Name: @fﬁ,ﬁﬁ& M%&%gﬁmw
: . DMHStallard
& New Street $quar&
o keadon .
 ECAAZRF

. b corp\3agersavic s




. _#xﬁﬁﬁs&};ﬁ SERVICES HOLDINGS LIMITED

. Slgned as A éeaé E:ssf FIRSTASSIST SERVI{:EK'
'HOLDINGS LIMITED, -
acting by a director

. Director .

i thé presénce of;

~ Withess Sighature:

iﬁiﬁ:bﬁtr W&@ -Vg—g o

Withess Name:

t}hﬁi'i %!tﬁré . :
| & Naw Street Square
London.

' FIRETA&SIS? 35&?‘5&25 é%? Lﬂ%ﬁ'{“ﬁ{!

' Slgrx&d as a deed by FIRST#&SIST QER*#‘IGES
o GROUP LIMITED, : _ _
o acting byadr&c&m

. Director

“in the presence of: )

Witniess Signature:

-i@@@ﬁ' AL DA T

Dk Stallard o
- ﬁﬁms&m&ﬁqusm _
Cpemdon :

EC4AIBF

. Witness Nams:

" OVAL (1673) LIMITED

: Sigﬂ&{i as a deed by mzm. { 25?3} LIMI’S‘”EQ '
- acting by a divector N :

- Director

iri-the 'gjréganaé of:

 Witness Signatuire:

witness Name: éﬁgﬁff& ORI A *‘?‘f {y
- : ' DA Stallard o
B New Streel S{;uam
' CLondon. . o
| ECAA3BE

g i;irwm'rﬁxﬁf%é%?ssxza__ RUNR R IR




' _Pmsr:&m;. INJURY Mﬁim{:ﬁa; SERVICES LIMITED
o Sagneé a8 & d&aﬂ By PERSBNAL ImuR"{ MEBK:AL o

SERVICES LIMITED,
Cacting by adirector

- pirector

- ifi'the presence of:

“Witness S ignature:

Witriess Namie:

Gieppe HFT

wﬁ stallard
& New Streel. Sﬂﬂﬂf °

- London -
g@iﬁ sa!*

PREMIER MEDICAL Lm-xi'i*af}'

_ Signed as a deed by PRE&IEE mmmn amrrﬁm
acting I:;y & direcior

. Director
in the presence oft.
Witness gi'gna-tura-: . )

Witness Name:

DMH Statlard o
- B Naw Street 5‘1‘-*3“
Cfhondon
- ECAA3BF

b_corp\3aadvisvis- o R




. KURO HEALTHCARE LIMITED
Signed as & deed by KURO i-EEﬁL*?ﬁﬂARE

' _LI&&I‘?E&
dcting by a z:lz;*ec:tor

Director

i the prisence of

' .Witﬁeﬁﬁ -Si_gﬁ'a%mre“:
. v SR TR R ey iy p g e L
Witness Namer el Mff%@f\?%fﬁ ______
o DMHStllerd R '

& New Strest Squers

London

ECAASBE

S:Qmed a5 8 c%eed by CAPITA ﬂﬁﬂh‘m ﬁammﬁs
CLIMITED,
actmg i:‘y & da Vv authaﬂsezi ai:i:emey

: ﬁﬁ?i’fﬁ

Attorney
inthe presence oft
' Withiess 3§Qnammé

‘Witness Name:

brcopuaszIRO . am




