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Company name in full

IMedacs Healthcare Group Limited (the "Company")

=» Filiing in this form
Please complete in typescnpt or in
bold black capitals

All fields are mandatory unless
specified or ndicated by *

Date of creation

Date of creation of charge

i o

Description

Please give a descnphon of the nstrument {if any) creating or ewidencing the
charge, e g 'Trust Deed’, 'Debenture’, 'Mortgage', or 'Legal charge'

Description

Guarantee and Debenture (the "Deed")

Amount secured

Please grve us details of the amount secured by the morigage or charge

Amount secured

4.

/.

All money and liab:lities covenanted to be paid or
discharged by the RFA Security Cbligors (or any of

Continuation page
Please use a continuation page if
you need {o enter more details

lthem to Barclays under the Finance Documents) (the
"Secured Sums").

Department for Busineas
Immn & Skills
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Particulars of a mortgage or charge
Mortgagee(s) or person(s) entitled to the charge (if any) '

Please give the name and address of the mortgagee(s) or person{s) entitled to Continuation page

the charge

Name |Barclays Bank PLC ("Barclays")

Address ISales Finance Diwvisicn, Churchill Plaza,
IChurchlll Way, Basingstocke, Hampshire

Posicode [xfef2 [ [7fsT®

Name I

Address l
|

Postoade rrrrrrr

Please use a contnuation page if
you need to enter more details

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Continuation page
Please use a continuation page If

you need to enter more detalls

Short particulars

Please see attached continuation pages.
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In accordance with
Section 860 of the
Companes Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short parficulars of the property merigaged or charged

Short particulars

1.

Creation of charges and security assignments

The Company charged to Barclays (such that each charge listed below
1s a separate charge in relation to each Security Oblagor) as
continuing security with full title guarantee for the payment or
discharge of all Secured Sums:

1.1.1 by way of legal mortgage, all Land 1in England and Wales now
vested in the Company and not registered at the Land Registry,

1.1.2 by way of fixed charge:

(a) all Land in England and Wales now vested in the Company
and registered at the Land Registry;

(b} 2ll other Land whaich 1s now, or in the future becomes,
the Company's property;

(c) all plant and machinery now or in the future attached to
any Land of the Company;

{d) all rental and other income and all debts and claims
which are due or owing to the Company now or 1in the
future under or in connection with any lease, agreement
or licence relating to Land of the Company:

{e) all of the Company’s Securities,
(£} all of the Original Securaities of the Company,

{g} 1n relation to the Original Securities, 1in each case all
allotments, rights, benefits and advantages whatsocever
at any time accruing, offered or arising in respect of
or 1incidental to the same and all money or property
accruing or offered at any time by way of conversion,
redemption, bonus, preference option, dividend,
distribution, interest or otherwise 1n respect thereof;

(h) all insurance and assurance contracts and policies now
or 1in the future held by or otherwise benefiting the
Company:

1. which relate to Assets themselves subject to a

fixed charge given by the Company in favour of
Barclays; or

11. which are deposited by the Company with Barclays,

together with all of the Company’s raghts and interests
in these contracts and policies (including the benefat
of all claims araising and all money payable under them)
but, for the avoidance of doubt, excluding any and ail
insurance and assurance contracts and policies expressed
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page ; -
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

(1)

(1)

(k)

(1)

(m)

(o)

(a)

{a)

(b

1.1.3 by way of floating charge:

but i1n each case so that the Company agrees that, except for
any Permitted Encumbrance, 1t shall not without Barclays’

to be for the benefit of any person not being the
Company;

all cof the Company’s goodwill and uncalled share capital
for the time being;

the benefit of all agreements and licences now or in the
future entered inte or enjoyed by the Company relating
to the use or exploitation of any Intellectual Property
in any part of the world:;

all trade secrets, confidential information and know-how
owned or enjoyed by the Company now or in the future zin
any part of the world;

all of the Company’s raights, title and interest in and
to the Customer Databases;

all Non-Vesting Debts and their proceeds now or in the
future owing to the Company;

all Related Rights relating to any Non-Vestaing Debts:

all Other Debts now or in the future owing to the
Company save for those arising on fluctuating accounts
with associates (as defined 1in section 52(3} of the
Companies Act 1%89);

all Excluded Proceeds;

the benefit of all ainstruments, guarantees, charges,
pledges and other rights now or in the future available
to the Company as security 1n respect of any Charged
Asset, and

all amounts realised by an administrator or liguidator
of the Company upon enforcement or execution of any
order of the Court under Part VI of the Insolvency Act
1986;

all of the Company’s Assets which are not effectively
charged by the fixed charges detailed abowve; and

without exception all of the Company’s Assets insofar as
they are situated for the time being in Scotland,
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In aceordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

prior written consent:

(c) create any mortgage or any fixed or floating charge or
other security over any of 1ts Floating Charge Assets
{whether having praiocrity over, or ranking par:i passu
with or subject to, this flcating charge);

(d) take any other step referred to 1in clause 5.1 ©f the
Deed with respect to any of 1ts Floating Charge Assets;
or

(e) sell, transfer, part with or dispose of any of 1ts

Floating Charge Assets except by way of disposal in the
ordinary course of business.

Barclays may at any time crystallise any of the floating charges
created i1n respect of the Company i1n clause 3.1.3 of the Deed into a
fixed charge, or subsequently reconvert any or all of them into
floataing charges, by notice in writing given at any time by Barclays
to the Company 1n relation to any or all of the Flecating Charge
Assets, as Barclays specaify in the notace:

1.2 1 2f 1t considers 1t desirable to do so in order to protect or
preserve the Security Interest created by this guarantee and
debenture; and/or

1.2 2 at any time after an Event of Default which 1s continuing.
The Company has agreed

1.3 1 to promptly deposit with Barclays for their retention all
share certificates relating to the Original Securities;

1.3 2 to promptly execute and deliver to Barclays such stock
transfer forms in blank and other documents as Barclays may
from taime to time require for perfecting the taitle of Barclays
to the Oraiginal Securities (duly executed by or signed by the
registered holder) or for vesting or enabling Barclays to vest
the same 1n Barclays or their nominees or 1in any purchaser;

1.3.3 to execute and deliver to Barclays any documents and transfers
Barclays may regquire at any time to constitute or perfect an
eguitable or legal charge or a pledge (at Barclays’ option)
over any Securities, including uncertificated Securities
within any clearaing, transfer, settlement and/or depositary
system, and give any 1instructions and take any actions
Barclays may reguire to achieve this; and

1.3.4 that upon Barclays’' demand in writing they will each deposit
with Barclays for Barclays’ retention all or any of the
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tn accardance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page . .
Particulars of a mortgage or charge

s

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

1 4.2 1f the Securities and the Original Securlities are registered

1.4.3 the Company shall at all times {unless otherwise directed in

Retained Documentation.

Unless and until the Deed becomes enforceable i1n accordance with the
terms of clause 15.1 of the Deed:

1.4 1 the Company may continue to exercise all voting and other
rights attaching to Securities and Oraiginal Securities as long
as the Company remains their registered owner;

in Barclays’ nominee’s name, all voting and other raghts
attached to them will be exercised by the nominee 1n
accordance with the instructions issued by the Company from
time to time. In the absence of instructions, the nominee
w1ll refrain from exercising any of these rights; and

writing by Barclays) ensure that the exercise or non=-exerclse
of 1ts rights under clauses 3.4.1 and 3.4.2 of the Deed 1s not
inconsistent with any provision of the Deed or the Receivables
Financing Agreement and will not have a material adverse
effect on the wvalue of the Original Securities or otherwise
prejudice the interests of Barclays.

Any mortgage, fixed charge or other fixed security whach the Company
creates 1in Barclays’ favour will have pricrity over the floating
charge created by clause 3.1 3 of the Deed unless Barclays state
otherwise on or after i1ts creation.

Any debentures, mortgages or charges (fixed or floating) which the
Company creates in the future (except those 1n Barclays’ favour)
shall be expressed to be subject to the Deed shall rank in order of
priority behind the mortgages and charges created by the Deed.

Negative pledge and other restrictions

The Company has agreed that 1t will not, except with Barclays’ prior
written consent:

2.1.1 to the extent not a Permitted Encumbrance, create or attempt
to create any fixed or flecating security of any kind or any
trust over any of the Charged Assets, or permit any lien to
arise or subsist over any of the Charged Assets,

2.1.2 to the extent not a Permitted Disposal, sell, assign, lease,
license or sub-license, or grant any ainterest in, the
Company’s Intellectual Property Rights or the Customer
Databases, or purport to do so, or part with possession or
ownershaip of them, or allow any third party access to them or
the right to use any copy of them
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In acsordance with
Section 860 of the
Comparues Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

*

Short particulars of all the property mortgaged or charged

[Please give the short particulars of the property mortgaged or charged

Short particulars

2.2 In relation te the Original Securities:

2.2.1 the Company hereby represents and warrants in favour of

2 2.2 to the extent not a Permitted Disposal, the Company hereby

.3

.4

Barclays that as at the Effective Date the details contained
in Schedule 2

(a) are true and accurate:; and

(b) comprise all Securities held by the Company 1in the
company whose name 1s set agaanst 1ts name and whose
shares are subject to the fixed charge contained at
clause 3.1.2(f) of the Deed;

covenants that 1t will not without the prior wratten consent
of Barclays dispose of the Original Securities (or any of
the rights related to them referred to in clause 3.1.2(g) of
the Deed) or any part thereof or attempt or agree so to do;

the Company has agreed to forthwith notify Barclays of any
acquisition or receipt by the Company of any other shares,
or securities convertible into, or accompanied by
subscription raghts for, shares, or any other raghts,
options or warrants to purchase or subscribe shares or such
other securities 1n a company. If so regquired 1n writing by
Barclays, the Company agrees to execute and deliver (or
procure the execution and delivery of) such securaity over
such shares, securities, rights, opticons or warrants 1in
favour of Barclays to secure the Secured Sums as Barclays
shall requaire;

save 1in accordance with clause 5.3 of the Receivables
Financing Agreement (Condition subseguent), the Company
whose shares are Original Securaities has undertaken that
following the Commencement Date 1t will not make:

(a) any alteration toc 1ts respective memorandum and artaicles
of association which would 1n any way adversely affect
the rights attaching to the Original Securities; or

(b) any other material modification or varaiation to 1its
memeorandum and articles of assocration,

save for any Permitted Disposzl 1n accordance with paragraph
(f) of that definition, the Company whose shares are Oraiginal
Securities has undertook that 1t will not allot or issue any
further shares or any securaities convertible 1into, or
accompanied by subscription raights for, shares, other than
additional ordinary shares (1) 1ssuved to the Security Obligor
holding 1ts shares at the Effective Date (as more described
at column one of Schedule 2}, (11) ranking pari passu with
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1n accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page .

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the shor particulars of the property mortgaged or charged

Short particulars

the relevant Original Securaties, and (111} 1n respect of
which clause 5.2.3 of the Deed 1is complied with; and

2.2.6 the Company which holds Original Securities has undertaken to
procure compliance with clauses 5 2.4 and 5.2.5 of the Deed
by the company whose shares 1t holds.

Further assurance

The Company has agreed that 1t will on Barclays’ demand in writing
execute and deliver to Barclays at i1its own cost any document, that
in Barclays' reasonable opinion, 1s reasonably required to create,
protect, or perfect any security which 1s intended to be created by
1t under the Deed, or to give full effect to the Deed, or to vest
title to any of the Charged Assets i1n Barclays or 1ts nominee or any
purchaser

Continuity security

The Company has agreed that the Deed will remalin a continuing
securaity ain Barclays' favour, regardless of any settlement of
account or any other matter whatever, and shall be without prejudice
and 1n addition to every other riaight, remedy or security which
Barclays may have now or in the future 1n respect of any of the
Charged Assets for the payment of any Secured Sums.

Appointment of a Receiver or an administrator

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 shall apply
to the Deed The Deed shall become i1mmediately enforceable upon the
occurrence of an Event of Default which 1s continuing in relation to
the Company

At any time on or after the Deed has become enforceable in
accordance with the terms of clause 15.1 of the Deed, Barclays may
appoint by writing, insofar as permitted by law, any person or
perseons to be a Receiver of the Receivership Assets or an
administrator or administrators.

The Receiver will be the Company’s agent and the Company will be
solely liable for his acts, defaults and remuneration unless the
Company goes 1nto liguidation, after which he shall act as praincapal
and not become Barclays’ agent.

In relation to the Company, a Receiver will be entitled to exercise
all the powers set out in Schedules 1 and 2 to the Insolvency Act
1986. In addition, but without limiting these powers (and without
prejudice ©© Barclays’ own powers), the Receiver will have power
wlth or without the concurrence of others:

5.4.1 to sell, let, lease or grant licences of, or vary the terms or
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nseoancewin — MGQ01 - continuation page
Companies Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

terminate or accept surrenders of leases, teéenancies or
licences of, all or any of the Charged Assets, or grant
options over them, on any terms the Receiver thinks fit in has
absolute discretion; and any sale or disposition may be for
cash, payable 1n a lump sum or by 1instalments, or other
valuable consideration;

5.4.2 to sever any fixtures from Land and/or sell them separately;

5.4.3 to promote a company to purchase all or any Charged Assets or
any interest in them,

5.4.4 to make and effect all repairs, renewals and improvements to
the Charged Assets and effect, renew or i1ncrease i1nsurances on
the terms and against the risks that he thainks fit;

5.4.5 to exercise all wvoting and other rights attaching to
Securities and/or Oraiginal Securities and/or i1nvestments
generally,

5.4.6 to redeem any prior encumbrance and settle and pass the
accounts o©of the encumbrancer so that all accounts so settled
and passed will (except for any manifest error} be conclusive
and binding on a Security Obligor and the money so paid will
be deemed to be an expense properly incurred by the Receiver;

5.4.7 to pay Barclays' proper charges for time spent by Barclays'’
employees and agents 1n dealing with matters raised by the
Receiver or relating to the receivershaip; and

5.4.8 to do all other acts and things which he may consider
incadental or conducive to any of the above matters or powers
or to the preservaticn, i1mprovement or realasation of the
Charged Assets.

6. Other powers

6.1 At any time on or after this guarantee and debenture has become
enforceable i1n accordance with clause 15.1 of the Deed, Barclays
may, without further notice, exercise all the powers conferred upon
mortgagees by the Law of Property Act 1825, without the restrictions
contained in section 103 of the Law of Property Act 1925, and do all
or any of the following and/or delegate such powers or any of them
to any person on such terms as Barclays may thaink fit:

€.1.1 take possessicn of the Original Securitaes;

6.1.2 sell, transfer, assign, exchange and otherwise dispose of or
realise the Original Securities, either by public offer or
auction, tender or private contract and so that (without
limitation) Barclays may do any of these things for a
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in accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page . -
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

consideration consisting of cash, debentures or other
obligations, or other wvaluable consideration of any kind, and
any such consideration may be payable or delivered in a lump
sum or by i1nstalments spread over such period as Barclays may
think fait,

6.1.3 exercise and do all such powers and things as Barclays would
be capable of exercising or doing 1f Barclays were the
absolute beneficial owner of the Original Securities and in
particular, without limitation, exercise any power to enforce
any Security Interest by foreclosure, sale or otherwise and
all raights attaching to the Original Securaties;

6.1.4 settle, adjust, refer t¢o arbitration, compromise and arrange
any claims, accounts, disputes, gquestions and demands with or
by any person relating in any way to the Original Securities;

6.1.5 bring, prosecute, enforce, defend and abandon actions, suits
and proceedings in relation to the Original Securities;

6.1.6 redeem any Security Interest (whether or not havaing priority
to this guarantee and debenture} over the COriginal Securities
and settle the accounts of encumbrancers, and

6.1.7 do, and concur in the docing o¢f, all such other acts and
things, either alone or Jjoaintly with any other person, which
Barclays may consider necessary or expedient for the
realisation of the Original Securities or incaidental to the
exercise of any of the rights and powers conferred on Barclays
under or by virtue of this guarantee and debenture, the Law of
Property Act 1825 or the Insolvency Act 1986.

7. Power of attorney

The Company, by way of security, has 1rrevocably appointed Barclays
{(whether or not a Receiver or administrator has been appeointed) and any
Recelver separately as the Company’s attorney (with full power to appoint
substitutes and to delegate) with power i1n the Company’s name or on 1its
behalf and as the Company’s act and deed or otherwise:

7.1 to do anything which the Company 15 obliged to do (but has not done)
under any Finance Document to which 1t s party ({(including to
execute charges over, transfers, conveyance, assignments and
assurances of, and other instruments, notices, orders and directions
relating to, the Charged Assets subject tc any Security Interest
created by this guarantee and debenture): and

7.2 to exercise any of the raights conferred on Rarclays or any Receiver
1n relation to the Charged Assets subject to any Security Interest
created by this guarantee and debenture or under any Finance
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particutars of a mortgage or charge

Short particulars of all the property mortgaged or charged

ﬁ'-‘lease give the shori particutars of the property mortgaged or charged

Short particulars

Document, the LPA or the Insolvency Act
Set-off

Barclays may retain any money standing to all or any Security
Obligor’s credit with Barclays {(in any currency, 1Nn any country and
whether or not in a Security Obligor’s name) as cover for the

Secured Sums. Barclays may apply all or any of that money in
satisfaction of all or part of the Secured Sums as they may select
{whether presently payable or not}). Barclays may alsc use that

money to purchase any other currency required for this purpose.
Definitions and Interpretation
In this form the following terms have the following meaning

"Additional Securaty Obligor"™ means any company other than an
Original Security Obligor which becomes party to the Deed by a deed
supplemental to the Deed executed by a company 1in form and substance
satisfactory to Barclays by virtue of which that company becomes
bound by and grants security i1n accordance with the provisions of
the Deed;

"Agssets"™ means, 1n relation to each Securaity Obligor, all of its
undertaking, property, assets, rights and revenues, whatever and
wherever in the world, present and future, and includes each or any
of them;

"Bond" has the meaning given to 1t 1n the Receivables Financing
Agreement;

"Charged Assets™ means the Assets from time to time the subject of
the Deed and, i1n relation to each Secur:ity Obligor, any reference to
1ts Charged Assets means the Assets charged by that Securaty Obligor
under the Deed;

"Commencement Date" means the date on which Barclays confirms to the
Parent that all conditions set out 1n clause 5.1 of the Receivables
Financing Agreement (Conditions precedent to Commencement Date) have
been satisfied or waived (as the case may be),

"Contract of Sale" has the meaning given to 1t in the Receivables
Financing Agreement;

"Court" means the High Court of Justice in England and Wales:

"Customer Databases" means each of the Security Oblaigors’ databases
containing certain information about the persons to whom a Securaty
Obligor provides products and services and "Customer Database™ means
any one of them;
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page ‘ |
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short particulars

"Debt" means any book debt or other monetary claim or cbligation of
a Debtor under a Contract of Sale (including any applicable tax or
duty payable), present, future or contingent, together with all 1its
Related Rights, and a Debt, where the context permits, shall include
a part of a Debt and all or part of 1ts Related Rights, but shall
exclude all Excluded Debts,

"Debtor™ has the meaning given to it 1in the Receavables Financing
Agreement;

"Effective Date™ means the date on which Barclays confirms to the
Parent that all conditions set out in clause 5.2 ocf the Receivables
Financing Agreement (Conditions precedent to the Effective Date)
have been satisfied or waived (as the case may be);

"Event of Default"™ means any event specified in Clause 20.1 (Events
of Default) of the Receivables Financaing Agreement;

"Excluded Debts" has the meaning given to 1t 1in the Receivables
Financing Agreement:

"Excluded Proceeds" means all and any moneys paid to a Trust Account
which are not the proceeds of a Debt,

"Existaing Receivables Finance Agreements” has the meaning given to
1t 1n the Receavables Financing Agreement;

"Exaistang Term Facilaty Agreement" has the meaning given to 1t 1in
the Receavables Financing Agreement;

"Finance Documents™ means those documents listed i1in schedule 2
(Finance Documents) of the Receivables Financing Agreement, (until
the First Utilaisation Date) the Existing Receivables Finance
Agreements and the Existaing Term Facility Agreement, any other
agreement entered into after the date hereof between Barclays Bank
PLC and a Security Obligor and all and any ancillary documentation
associated therewith or ceonnected thereto, that, 1in each case, 1s
designated by Barclays and the Payment Agent in writing as a Finance
Document (and "Fainance Document"™ shall mean any one or more of
them);

"First Utilaitsation Date" has the meanang given to 1t 1in the
Receivables Financing Agreement;

"Floating Charge Assets" means those of the Assets that are for the
time being comprised 1n the floating charge created by clause 3.1.3
of the Deed but only inscfar as concerns that floating charge;

"Indebtedness" has the meaning given to 1t in the Receivables
Financing Agreement;
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MGO1 - continuation page
Particulars of a mortgage or charge

Sho;t particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

"Intellectual Property" means, in relation to each Security Obligor,
all patents (including supplementary protection certificates),
utility models, registered and unregistered trade marks (i1ncluding
service marks), raights 1n passing off, copyright, database rights,
registered and unregistered rights in desaigns and, 1in each case, any
extensions and renewals of, and any applications for, these rights;

"Intellectual Property Rights™ means, in relation to each Securaty
Obligor, all and any of 1ts Intellectual Property and all other
intellectual property rights and other raights, causes of action,
interests and assets comprised ain clauses 3.1.2(3}, 3.1.2(k) and
3.1.2(1} of the Deed,

"Land" includes, in relation to each Security Obligor, freehold and
leasehold, and any other estate in, land and (outside England and
Wales) 1immovable property and in each case all buildings and
structures upon and all thaings affixed to Land (including trade and
tenant’s fixtures);

"Non~-Vesting Debts” means, 1in respect of each Securaty Obligor, all
and any Debts purportedly assigned to Barclays pursuant to the
Receivables Financing Agreement but which do not, for any reason,
vest absolutely and effectively a1n Barclays from time to taime;

"Obligor" has the meaning given to 1t in the Receivables Financing
Agreement;

"Oragainal Securities'" means the shares held by the Original Secur:ty
Obligor more particularly described in Schedule 2;

"Oraiginal Security Oblaigors" means the companies listed at Schedule
1 and 'Original Security Obligor' shall be construed accordingly;

"Other Debts" means all sums of money receivable by each Security
Obligor now or in the future ceonsisting of or payable under or
derived from any of that Security Obligor’s Assets, referred to in
clause 3.1.2 of the Deed (and includes (without limitation) all
Related Rights to such debts and any sums owling by Barclays to that
Security Obligor) other than that Security Obligor’s Non-Vesting
Debts and Related Rights thereto;

"parent"” has the meaning gaven to 1t 1n the Receivables Financing
Agreement;

"Payment Agent" has the meaning given to it in the Receivables
Financing Agreement,

"Parmitted Disposal™ has the meaning given to 1t in the Receavables
Financing Agreement;
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In accordance with
Section 860 of the
Companies Act 2006
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Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the shori particulars of the property mortgaged or charged

Short particulars

(a)

{b}

(c)

{d}

(f)

(g)

(h)

"Permitted Encumbrance"™ means:

any Security Interest created or expressed to be created
pursuant to the Finance Documents;

any lien arising by operation of law and 1in the ordinary
course of trading and not as a result of any default or
omission by any Security Obligor:

the Permitted Security;

any title retention provision 1n a supplier’'s standard
conditions of supply ¢f goods where the goods are acguired by
a Security Oblaigor in the ordinary course of tradaing:

any netting or set-off arrangement entered into by any
Securaity O©Obligor 1in the ordinary c¢ourse of 1ts banking
arrangements for the purpose of netting debait and credit
balances;

any Security Interest over or affecting any asset acgquired by
a Security Oblaigcer after the date of this Deed aif:

(1) the Security Interest was not created in contemplation
of the acguisaitaion of that asset by that Securaty
Cblaigor:;

{11) the principal amount secured has not been increased in

contemplation of or since the acquaisition of that asset
by that Security Obligor; and

{112} the Security Interest 15 removed or discharged within
four months of the date of acquisition of such asset;

any Security Interest over or affecting any asset of any
company which becomes a Security Obligor after the date of
this Deed, where the Security Interest 1s created prior to the
date on which that company becomes a Security Obligor, aif:

(1) the Security Interest was not created in contemplation
of the acguisition of that company;

(11) the praincipal amount secured has not 1increased 1n
contemplation of or sance the acguisition of that
company; and

{111) the Security Interest 1s removed or discharged within
four months of that company becoming a Security Obligor;

any Security Interest under or in connection with any finance
or capital lease permitted by paragraph {(g) of the definitaon
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“ In accordance wath

Section 860 of the
Compantes Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

of "Permitted Borrowed Money" 1n the Receivables Financing
Agreement;

(1) any Securaity Interest created as security for the Bond and
subject always to the UK Intercreditor Deed;

(3) any Security Interest for taxes, assessments or governmental
charges or claims that are not yet delinquent or that are
being contested 1n good faith and on reascnable grounds by
appropriate proceedings promptly instituted and dilagently
concluded, provided that any reserve or other appropriate
provision as shall be required in conformity with Applicable
GRAAP shall have been made therefor;

(k) any Security Interest which an Obligor 1s required to create
by virtue solely of customary business practice, but without
the intention of raising Indebtedness;

(1) any other Security Interest previously approved in writing by
Barclays:;
{m) any Security Interest replacing any of the Security Interests

referred to in paragraphs (a) to (1) above; or

(n) any security granted by a Security Obligor over sums deposited
in a bank account by way of rent deposit provaided that such
securlty does not grant or purport to grant any Security
Interest in relation to Debts,

PROVIDED ALWAYS that the beneficiary of any Security Interest
referred to at paragraphs {(a) to (m) 1nclusive above and which 1s
registered at Companies House in accordance with sections 395 and
386 of the Companies Act 1985 enters inte an appropriate
intercreditor agreement with Barclays;

"Parmitted Securaity"” has the meaning gaiven to 1t in the Receivables
Financing Agreement;

"Receivables Financing Agreement” means the receivables financing
agreement, dated 14 March 2008 entered into between (1) Barclays,
{2) the companies listed ain parts I and IV of schedule 1 thereto and
(3) Impellam Group plc which the Original Security Obligors have
acceded to on or about the date of the Deed;

"Receiver" means every person Barclays appeilnt as a receiver and
manager under clause 15 (not being an administrat:ive receiver within
the meaning of section 29(2} of the Insolvency Act 13%86), including
any substaituted receiver and manager;

"Receivershap Assets" means, 1n relation to each Security Obligor
any part of that Securaty Obligor’s Charged Assets not being the
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page -
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

whole or substantially the whole of that Security Obligor’s assets,
as Barclays may specify,

"Related Rights"™ in relation tc a Debt, means any of the following:

(a) all of an Obligor's rights at law as an unpaid vendor or
provider of services under a Contract of Sale (without any
obligation on Barclays to complete a Contract of Sale),

(b) the benefit of all insurances,

{c) all negotiable and non-negotiable instruments, all securities,
bonds, guarantees, and indemnities; and

(d) all of an Oblaigor's raights to any ledger, computer or
electronic data or materials or document recording or
evidencing a Debt:

“"Retained Documentation" means all or any title deeds and documents
which a Security Obligor 1s not otherwise obliged to deposit wzith
Barclays and which relate tec an Asset charged under clause 3.1 of
the Deed;

"RFA Security Obligors" has the meaning gaiven te "Security Obligors”
in the Receivables Financing Agreement;

"Securities”" means, in relation to each Security Obligor (at all
times excluding the ©Oraiginal Securities), all stocks, shares,
debentures, debenture stock, loan stock, bonds and securities 1ssued
by any company or person to that Security Obligor and all other
1nvestments (as listed in Part II of Schedule 2 to the Financial
Services and Markets Act 2000) (save for the Original Securities)
including in each case all rights and benefits arising and all money
payable 1n respect of any of them, whether by way of conversion,
redemption, bonus, option, dividend, interest or otherwise;

"Securaity Interest" means any mortgage, charge (whether fixed or
floataing), pledge, lien, hypothecation, trust, trust arrangement for
the purposes of providing security, assignment, assignment by way of
securaity, tracing coxr other equitable right, or:

{a) any other agreement o©ox arrangement having the effect of
conferring secur:ity (including any such interest arising under
Oor in connection with any letter of credat):;

{b) any other security 1interest of any kind or preferring any
obligation of any person; or

(c) any other guarantee, indemnaty, warranty, agreement or
arrangement having the effect of conferring security:;
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In aceordance with
Section 860 of the
Companies Act 2006

MGO01 - continuation page
Particulars of a mortgage or charge

-

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

"Security Obligor" means each Original Security Obligor and each
Additional Security Obligor and 'Security Oblaiger' shall be
construed accordingly, and

"Trust Account"” has the meaning given to 1t 1n the Receivables
Financing Agreement.

SCHEDULE 1

The Original Securaty Obligors

Name of Security | Company Number Registered Address

Oblagor

Medacs Healthcare Group 07880625 800 The Boulevard

Limited Capability Green
Luton
Bedfordshire
United Kingdom
LUl 3BA

Carlaisle Support | 07880629 800 The Boulevard

Services Group Limited Capability Green
Luton
Bedfordshare
United Kingdom
LUl 3BA

SCHEDULE 2

The Origainal Securities

Name of Security | Name of company in | Company Number | Number of shares

Oblaigorxr which shares are held
held
Medacs The Recruitment | 03185412 10 Ordinary
Healthcare Group | Group Limited shares of £1
Limited cach
Medacs PRN Recruitment { 02099264 1,250 deferred
Healthcare Group | Limirted shares of £1
Limited each;

1,250 ordinary
shares of Us

$0 10 each
Medacs Medacs Healthcare | 02518546 49,998 ordinary
Healthcare Group | plc shares of £1
Limited each
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pacoriarcawln — MGO1 - continuation page o
Companies Act 2006 Particulars of a mortgage or charge

E Short particulars of all the property mortgaged or charged
Piease give the short particulars of the property mortgaged or charged
Short particulars
Medacs Chrysalis Community | 01142361 30 deferred
Healthcare Group | Care Group Limited shares of £1
Limited each;
30 ordinary
shares of U551
each
Medacs Medacs Healthcare | 03120991 50,000 ordanary
Healthcare Group | Rustralasaa Group shares of £1
Limrted Limited each;

2,500 A ordinary

shares of £1
each;

510, 000 B
ordinary share

of USS%C.01 each
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MGO1

Particutars of a morigage or charge

©

I Particulars as to commission, allowance or discount (if any)

Please nsert the amount or rate percent of any commussion, allowance or
discount paid or made either directly or indirectly by the company to any person
on constderation of his

- subscnbing or agreeing to subscribe, whether absolutely or
conditionally, or

- procurnng or agreeing to procure subscnptions, whether absolute
or conditional,

for any debentures included in this return The rate of interest payable under the
terms of the debentures should not be entered

Commission, allowance None.
or discount
ﬂ Delivery of instrument

You must deliver the onginal instrument (if any) creating or evidencing the
charge and these prescnbed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (section 860) if the property 1s
situated and the charge was created outside the United Kingdom {UK), you must
deliver the information to the Registrar within 21 days after the date on which

the instrument could have been received in the UK in the normal course of post
and assuming you had posted it promptly (section 870)

We will accept a venfied copy of the instrument creating the charge where the
property charged 1s situated and the charge was created outside the UK
{section 866) The company or the person who has dehvered the copy to the
Registrar must venfy it to be a correct copy and sign it Where a body corporate
gives the venfication, an officer of that body must sign it We will also accept a
venfied copy where section 867(2) applies {property situated in another part

of UK)

Signature

| Please sign the form here

Signature

Signature

X Df Py VL U X

This form must be signed by a person with an interest in the registration of
the charge
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MGO1

Particulars of a mortgage or charge

B Presenter information

n Important information

You do not have to give any contact information, but f
you do it will help Corpanies House if there 1s a query
on the form and will establish where we return the
onginal documents The contact information you give
will be visible to searchers of the public record

[“m“““ Sarah Moffat

| Company name

DLA Piper UK LLP

[

Addess 3 Noble Street

Post iown

|
[London
|
|

County/Regon

{Tf_FFFWrFFF

[DX DX

33866 Finsbury Sguare

[Te‘enrm 08700 111 111

Certificate

We will send your certificate to the presenter's address
if given above or to the Company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

L]

0o O 0O D0O4do

Please make sure you have remembered the
following

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

You have included the ongnal deed with this form
You have entered the date the charge was created
You have supplied the descnption of the instrument
You have given details of the amount secured by
the mortgagee or chargee

You have given details of the mortgagee{s) or
person(s) entitled to the charge

You have entered the short particulars of all the
property mortgaged or charged

You have signed the form

You have enclosed the correct fee

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

E How to pay

A fee of £13 is payable to Companies House 1n
respect of each mortgage or charge.

Make cheques or postal orders payable to
'Companies House '

E Where to send

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

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

n Further information

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

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov uk
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 7880625
CHARGE NO. 1

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A GUARANTEE AND DEBENTURE
DATED 8 FEBRUARY 2012 AND CREATED BY MEDACS
HEALTHCARE GROUP LIMITED FOR SECURING ALL MONIES
DUE OR TO BECOME DUE FROM THE RFA SECURITY
OBLIGORS (OR ANY OF THEM) TO BARCLAYS BANK PLC
UNDER THE TERMS OF THE AFOREMENTIONED INSTRUMENT
CREATING OR EVIDENCING THE CHARGE WAS REGISTERED
PURSUANT TO CHAPTER 1 PART 25 OF THE COMPANIES ACT
2006 ON THE 11 FEBRUARY 2012

GIVEN AT COMPANIES HOUSE, CARDIFF THE 28 FEBRUARY
2012

?

@O Cog,

o304 Rigy,
LEs s’&““

(]

B A
J"O-CAND ©

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




