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Registration of a Charge

Company name: FIRST OPTION HEALTHCARE LIMITED
Company number: 09741480
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Received for Electronic Filing: 18/12/2015

Details of Charge

Date of creation:  18/12/2015
Charge code: 0974 1480 0001
Persons entitled: HSBC INVOICE FINANCE (UK) LTD
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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LOUISE WEST
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9741480

Charge code: 0974 1480 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th December 2015 and created by FIRST OPTION
HEALTHCARE LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 18th December 2015 .

Given at Companies House, Cardiff on 21st December 2015

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) FIRST OPTION HEALTHCARE LIMITED

as the Client

- and -

(2) HSBC INVOICE FINANCE (UK) LTD
as HIF

FIXED CHARGE ON NON-VESTING DEBTS AND FLOATING CHARGE

{for use with Agreement for the Purchase of Debts)




THIS DEED i3 made on
BETWEEN

(ty

HSBC INVOICE FINANCE (UK} LIMITED régistered in England and Wales with the
number DI7SO657 (THIE"): and

THE COMPANY LISTED IN THE SCHEDULE ATTACHED TO AND FORMING
PARTOF THIS DEE

1 (ihe "Cliewt™),

IT IS AGRERD:

DEFINITIONS AND INTERPRETATION

Delinitions

{a)

k)

T this Diceds

ternis defised in, or constroed for the purposes of, the Debr Purchase Agreement (as
defined below) have the same meanings when used T thie Deed {unless the same are
otherwise defined in this Deed): and

the following terms have the following meanings:

"At" means the Law of Property Act 1925,

TDebt Purchase Agreement” means the agresment for the purchase of debts dated

on o beline the date-of this Deed and made between (1) the Client and (2 HIF pursuant
10 which HIF has agreed to make certain receivables purchase. facilitles available 1o the
Client:

"Default Rate™ nicans, atany time, a rate of interest squivalent 1o the then prevailing
rate used to calcutate the Diséounting Charpe;

"Excluded Proceeds” means all and any monies paid to a Trust Aecount which are
ot the proceeds of Debis,

"Wou-Vesting  Debiy™ g those Debts which fail o vest effectively and
absolutely in THF pursuant 1o the Debt Purchase Agreement;

"Party’ means & party 1o this Deed:

"Purchased Debt" a Debt purchased or purported to be purchased by HIF pursuant
1oy the Debt Purchase Agreement;

"Real Property’ micans ol estites and Diterests i1 frechold, Teasehold and other
inmovable property {wherfévdr sitnated) now or in Fature belonzing to the Clieat, of
i which the Client has an interest at any time, together with?

{a) all buildings and fixtures {including trade fixtures) and fixed plant and

mechinery at any tme thereon;

b all ensements, rights and agreements in respect thereofs and
i) thie-benefit of all covenants given i rexpect thercof




"Heceiver" means any receiver
appointed by HIF wader this Deed:

receiver and manager or administrative recelver

3

"Secured Obligations” means all present and futime obligations and Habilities
{(Whether attual orcondingent and whether awed jointly or severally or alonéor in any
other capacity whatsoever} of the Client to HIF (inchiding these arising under or
pursuant-to the Debt Purchase Aﬁneemem and including afl monies covénanted 1o be
puid under this Deedy, provided that no obligation or lability shall be included in the
definition of "Secared Obligations” o ¢ E”u, extent that, if 1t were so included, this
Deed (or any part of i) would u}zzatﬂute undgwful flisancial assistance within the

meaning of sections 677 to 68061 the Comparies Act 2006;

"Security” means the Secority Interests created by or pursuantto this Deed:

"Security Assets” means all property @nd assets from time o time merigaged,
charged Or assigned (o expressed 10 be morigaged. charged or assignedy by or
pursuant 1o this Deed;

e

"Security Interest” means any mortgage, charge, trust. option, secirity dssignivent,
assignation: in security, pledge, hypothecation, lett, retention of fitle, set-off right,
tracing right or aiy m‘thm- security interest in. Bivour mj any PETSON OT any ff:gmwble
vight, agreement or arrangement havi g the effect of comferring secur vy

"Security Period"” means the périod beginning on the daie of this Deed and ending
o thedate on which:

{a} all the Secwed Obligations have begn nneonditionally and irrevocably paid
and discharged in-full; and

{bj the Debt Purchase Agreement has Been terminated by HIF, according {o its
TS,

*Spot Rate of Ex hang‘e“ meats HSBC Bank PLOs spot rate of exchange for the
purchase of a currency with the relevant currenty in f:hc Londan. fereign exchatige
murkel st.or gbout 11 Uiﬁ*im on a particular day;

"Tax" any tx, levy, inposy, duty or other chargeor withholding 7« similar nature
(mcimima dny peadlty or interést pavdble i conmection with dny failure to pay orany
delav in paying any of the same):

"Trust Accownt” means a bank account inthe Client's same, heéld inctrustfor HIF, in
respeet. of which HIF's officers are irrevocibly appointed as the only signatories
authorised 10 operate the account and to which the proveeds of Debts are-paid, in
aecordance with the terms of the Debt Purchase Agreement;

"YATY Valoe Added Tax.

1.2 Interpretation
{a) Uinless 4 contrary indication appears, any reference in this Deed o
{1} the "Client" or "HIF" shall be constroed so as to include its suceessors i

title, permitted assigns and permitied transférecs:

£
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3.2

(e "this Deed”, the "Debt Purchase Agreement”, or any other agreement or
instrumient shall be construed as.a refevence to this Deed, the Debt Purchase.
Agreement-or such other agreement or nstriment as amended, supplemented,
extended, restated. novated andior replaced in any manner from tite o thne-
(however f"m"eddmcmam and. even i any of the same. ineresses the
obligations of the Client ar provides for flrther advances);

(i Massets™ fricludes any present and. future properties, revennes and rights of
every description and ieludes uncalled capital;

(ivi  "inclading" or "includes™ means ineluding or includes without limilation;
(v} "Secured Obligations™ includes obligations and labilites which would be

treated as such but for the hquidation or dissolution of or similar event
affecting the f;.lif:zﬁ;_

i) aprovision of faw s a reference to that provision as amended or re-enzeted:
and

{vity  thesingular includes thi phiral and vice versa,

(b Referenicés to clauses, paragraphs and the schedule are o be construed, wiless
otierwise stated, as references to clauses, paragraphs and the schedule of this Deed

and references o this Deed Tnelude the schedule,

{e) Clause and scliedule headings ave for convenience: only and shall not affect the
construction of this Deed,

<y Each underiaking of the Client (giber thai 4 pavment ob shigation) contaied in this
Breed must be complied with atall times during the Sec

urity Period.

3 A HIF regsonably considers that am amount patd by the Client to FIF under the Debit
Purchase Agreement is capable of being avoided or otherwise set aside on the
Hiquidation or administration of the Client, thén that amoiint shall ot be considersd o
higve been Trrevocably patd for the purposes of fhis Deed,

" The Parties intend that this docunient shall take effect a3 a deed mtmihatamlnm the
fagt thata Party migy only excoute this document under hand,

Fhird party rights

A person who is not.a Party shall have no right under the Contracts {Rights of Third Parfies)
Act 1999 to-enforee or enjoy.the benefit of any term of this Deed.

COVENANT TO PAY

Covenant to pay

The Client covenants in Tavour of FIF that it will pay and discharge the Secur eid-Obligations

fromitime o fime when they Tall due,
Defaulf interest
() Any amount which is not paid wnder this Deed when due shall bear interest (hoth

before and after judgment and pavable o demand) from the due date until the date on
which such anwdnt fs wiconditionally and irevocably paid and tischarged in full on
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37

41

4.2

created by or pursuant 1o this Deed {and each such floating charg

a daily basis at the rate and in the manner agreed in the document under which such
amount-is payable and, in the absence of such agreement, at the Default Rate from
time to times

{b) Deefault interest-will acerue from day to day and will be compounded arsuch intervals
as FHEF states are appropriste.

GRANT OF SECURITY
Nature of séeurity

Al Secarity Interesis amd dlspmﬁmu% created or made by or pursuant t this Deed are crested
oF e

{a) in favour of HIF;

by with full title puarantee in decordance with the Law of Progerty (Miscellaneous
Frovisionsy Act 1994 g

[C4] ascontinuing security for payment of the Secuved Obligations.

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to any FAoating charge
rge s

e
ge is 4 qualifving floating

s

charge for the purposes of the Insolveticy Act 19867,

FIXED SECURITY

Fixed charges

The Client charges and agrees to charge 8l of its present and future tight, title and interestin
and ter the fotlowing assets which are-at any fme owned by the {.im i or i which it from
time 1o time has an'interest:

(a) af fixed equitable chiavge, all Purchased Debis exeluding Non-Notifrable Non-
v csting Dehis:

(i by way of fixed equitable charge, all Associated Rights ltl'ﬁmg those Purchased
Debrs charged 1o HIF o clause 4. 1(2) dbove:

[y by wiay of fised equitable charge, #ll Purchased Débis comprising Non-Notifiable
Non-Vesting Debis;

fdy b sy of fixed equtdble charge, all Associated Rights relating to those Purchased
Drebts charged to HIF i clause 4.1(c) above: and

(i) v the extent that the Excluded Proceeds are not effectively assigned under ¢lause 4.2

(Security assigranent), by way of first fixed charge the Excluded Proceeds,

Security assignment

igmment on
@ r:mht tElJL and frterest in and fothe [“U\. wdied Proceeds,

The Client assigns and agrees fi
redemption) all s presént and

a0
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6.1

6.3

6.4

HIF iy

FLOATING CHARGE

Thie Client charges and agrees to charge by way of first floating charge 2l of its present and

future:

fa) assets-and undertaking {wherever located) net otlierwise effectively: charged by way
of first fixed mortgage or charge or assigned pursuant 1o ¢lause 4.1 (Fixed charpes),

clause 4.2 (Security assignment) of any other provision of this Deed; and

) (whether or ot effectively so charged or assigned) heritable property and all other
praperty and assets in- Seotland,

CONVERSION OF FLOATING C HARGE
Canversion by notice

by written rttice to the Client, convert the Moating chares ereated under this Deed
intoa fixed charge g4 regards tll or any of the assets of the Client specified in the notice 18

(%) a Termination Event has eceurved; or
b} HIF (meting feasonably) considers any Security Assets (whether of notthose specified
11 the notice] to be in danger of being seized or sokl under any form of distress,

dome w Hha visw m obtmﬂ mg su;h & m{waim sazm} 1 respect «QF the L E uﬁ
Autonratic conversion

The flosting charge created a;mm”ihis Deed shall (in addition to the eircumstances i which
the same will decur under general law avfomatically conveit iifo a fixed charge:

{a) i retation o any Seeurity Asset which is subject toa Roating charge I8
) the-Client ereates for allempls i pur pmis W greate) any Smmzﬁx Interest

(other than & Security Interest which iy permitted By the Debt Purchase
Agreement) on or over the relevant Security. Asset without the prior writien
consent of HIF; or

ey any thitd party Jevies or atterpts o leyy anv distress, execution, atfachivent
ot-other legal process against anv such Security Assétsind.

(b

v Assets whidh are subject o 8 Roating charge 1 s administrator is
appmnmi i respect of the Cent or HIF receives notice of intention fo appoint such
an -administrator,

Pavtial conversion

Theg _' 1g ofw notice by HIF pursuant to clatise 6.1 /Comversion by aotice) in relation to any
clitss of fassets of the Clicut shall not be construed as a waiver or abandomment ol the ri fhts of
HIF 1o serve similar notices in respect of anv otherclass of assets or of any nths,.rzsahi of HIT,
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1.1

1.z

10.3

1A

CONTINUING SECURITY

Continuing securify

The Sceurity is eontining and will extend to the ultimate balance of the Secured Obligations
vegardiess of any Intermediat payient or d:%lwrbu i whiole or i part. This. Deed shall
resmain o full force-and effect s a continiifng security Tor the duration of the Seciirity Period.

Additional and separate sécurity

This Deed is in-addition to, without prejudice to. and shall not merge with, any other- right,
remedy, guarantee or Security Interest which HIF may dt any tine held for any Secured
Cishgation,

Right to enforce

This Deed may be entbiced against the Client without HIF first having recourse to any éther
right, réiedy, guarantee or Seclrity Interest held by or available to it

LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

Notwithstanding anvthing contained in this Deed or implied to the coarivary, the Client
remains liable to observe and perform all conditions and obligations assumed by it in relation
o the Security Assets, HIF is under no obligation-to performi or fulfil any such condition o
olsligation or 1o make dny pavment i iespect of snv Such condition or abligation,

ACCOUNTS

Mo monfes: at any tme standing to the credit of any aceount {of sy tvpe and however
desigrated) of the Chient with HIF or in-which the Client has an interest {ard nerrights and
benefis refating thereto) shall be capable of being assigned to any third party.

REPRESENTATIONS.

General

The Client makes the representations and wartanties set out i thid clause 10 to HIF,
Mo Seeurity Toterests

The Security Assets are, or when acquited will be, beneficially owned by the Client free from
any Security Tiiterest other than:

{a) ag ereated by this Dieed: and
(5. 4 permiticd under the Bébt Purchase Apreement,
Na avbidance

This Deed creates the Security Inferests. which it purports 1o ereate and 15 not lable 1o be
avoided or otherwise set aside on fhe hiquidation or administration ol the Client or otherwise.

No proveedings peading or threatened

Nolitigation, arbitration or adiministrative procéeding has currently been started or thredtened
i HL‘EJEIUH 0 any KﬁLLHHf‘& ftb‘xi_‘u

R
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11.2

Time when representations made

{i} Adbthe yepiewmdtmﬂ% and warrantes in this clause 19 are made by the Cliens on the
date of this Deed and are also deemed to be made by the Clent on each date that
Diehts are "{oufwd amdu the Erebt Purchase Agrdement,

(b Euch representation or warranty deemed to be made alter the date of this Deed. shall
be deemed to bemade by reference i the fots and circumstarices @xisting atthe date
the representation oF warranty is'deemed fo be made.

UNDERTAKINGS BY THE CLIENT

Restrictions on dealing

Phe Chient shall not do oragree todo any of the following without the prioe written consent
of HIE:

(a) ereate: oF permil o subsist any Security Interest on any Securfty Agser except |
Security Interest which is permitted under the Debt Purchase Agreemint;

ihy sell, transfer, Tease, lend orotherwise dispose of {whether by a single transection-or &
number of transactions and whether related or not) the whole or any part of its m“imst
i any Security Asset except a disposal which s Fermitted under the Debr Pirchase
Apgreement and the sale ot full market value of stock-in-trade n the usual course of
trading as conducted by the Client at the date of this Deed,

Security Assets generally
The Client shall:
(ay  permit HIF (or its designated representatives), on reasonable sriften notive:

{fy aceess during notoral office ours torthe accounting records of the Client and
0wy documents and records relating w the Seeurity Assets; and

{(iy o inspect, take extracts from, and make photocopies of, the samie,

ard 1o provide {(atthe expense of the Clier), such ¢levical and atherassistence which
HIF may vessonably require to do this;

(b} notify HIF within 14 days of receipt of every material notice, order, application,
reguirement of e posal given or made in relation to the Security Assels by any
competent authorty:

fe) it reguired by HIF. fmmediately peovide it with & copy of any notice, order,
application, requirement. or- psmpcwd referred o in clause 11.2(B) and either (A)
camply with such notice, order; application, vequirement or propasal or (B} make
such objections to the same as HIF niay require or approve:

I

(dy duly and punctually pay all rates, rémts, Taxes and other m%mnm ovwed by It in
respect of the Security Assets:

e} comply - all material respects with-allobligations in refation w the Security Assets
under as ’pruwﬂ 'c' i?umra &m r%nhimra Of c:iu ar 1‘5'13{:1'11&2«,:1‘5 ot undm‘ any




11.3

12.1

122

£2.3

3.

131

{i} ol do, eause or permit o be done anvthing which

This

(£ comply with all covenants and obligations affecting the Security Assets (or their
manner ol ase)

{g] not, exeent wiu the prior written consent ot HIF (such consent not to be unreasonably
withheld or defaved), enter into any. onerous or restrictve obli rgation affecting any
Security .Ags-ss-,-zm

() prov ide FIF with-all information which it may reasonably request in relation to the
Security Assels;

Ay i dany way depreciate,
jeopardise or otherwise prejudice the valie or marketability of any Seusity Assel {or
ke any orission which has such an effect).

Dealings with and realisation of Non-Vesting Debts and Excluded Procecds-

() The Client shiall only deal with Non-Vesting Debits and the proceeds thereef and the
Agsbcidted Rights thereto as if i hev were assigned-io HIF in accordance with the Dbt
Purchase Agreement.

(H} The Client agrées that the Excluded Procesds shall be deall with as 1F they were the
proceeds of HLb’tﬁ assigned or pmpc}mdh assigned to HIF in accordance with the
Debt Purchase Agrecment.,

POWER TO REMEDY

Poser to remedy

i af any time the Cliant does not comply with-ainy of its cbligations under this Deed, HIF
{wn 1L e judice to- any other rights arishag ag a consequence of such non-compliance) shall
be nzmltlu xhut not bonnd) to rectify that default, The Client irsey oeably authorises HIP and

ovees and agents by way of sécurity to do all things {including entering the property
it} which are necessary or desirable o rectity 1 thier defuult.

af the €1
Mortgagee i possession

The. exercise of the powers of HIF under this clause 12 shall not render it lishle as a
morlgages i possession.

Monies expended

The Client shall pay to HIF on demand anv monies which are expended by BIF in exercising
its pt!\‘.u*ﬂ e s Lhttiﬂ. 12, together with interest at the Default Rate fram the date on

fiich those mosie y HIF {both before and after judzment) and otherwise in
gecordance with clanse 22 (Dejoult ineresth,

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

Sevurity shall become immediarely enforeeable upon the cecurrence of a Termingtion
Everit,

&



3.2

13.3

IES

141

14.2

14.3

Statutory powers

The power of sule and other powers. conferred by section 101 of the At {as amended o
extended by this Deed) shall be immediately exercisable upon and at iy time after the
adeiirenee of “any Termination Event,

Fuforcement
Adter this Security s become enforceable, HIF may-in its absolure-diseretion enforce all or

any et of the Sceurity in such manner as it sees fit.
ENFORCEMENT OF SECURITY
General

For the purposes of all powers implied by starute, the Sectired Obligations are deeined to have
become due and payable on the date of this Deed. Sections 93 atd 103 of the Act shall not

apply to the Security. The statutory powers of leasing conferred on HHE are extended so as 1o

authorise HIF to lease, muke agreements for leases, accept surrenders of leases and grant
options as HIF may think 0t and without the need 1o comply with section 29 or 100 of the
Akt

Powers of HIF

{a) At any timie afier the Sieeurity becomes enforceable for i so requested by the Client
by written notice at any tme), HIF may without further notice (unless mquumi by
law}:

(i) ‘appoint any person (or peisons) 10 be g receiver, recelver and manager oy
administrative receiver of all orany part of the Security Assets and/or of the
income of the Security Assetsuand/or

{11} appott or apply for the appointiment of dny person who is appropriately
guaiitied as adminstrator oF the Clientyandior

(it} exercise all or any of the powers conferred on morigagees hy the Act (as
amended or extended by this Deedpandfor all or any of the powers which are
conterred By this Dead on o Receiver, i each case without first appointing a
Receiverof notwithstanding the appointment of any RBecelver. -

() HIT jx not entitled to appoint a Receiver in respect of any Security Asséts which are
xi_ihtﬁ.u to i charge whith (a3 created) was a floating ehavee solelv by regson of 2
nraratorinm being obtained onder the § insolvency Act 2000 {or anvthmg, done with o
view to obtdining such a mosatoridn) in respect of the Client.

Redemption of prior mortgages

Atany time after the Security has become enforceable, HIF may:

EY vedeent any prior Seeurity Interest against any Security Asset; andfor
b3 procure the transfer of that Security Interest to itself: and/or-
fe) settle and pass the accounts of the holder of any prior Security Interest and any

aceontiis 5o seitled and passed shall be conelustie and binding on the Client,

1



14.4

146

All principal, interest, costs, charges and expenses of and incidental to any such redemption
andior tinster shall be paid by the Clentto HIF o demand,

Privileges

(]

(b}

[

weh R

Bach Recelver and HIF is entitled to all the rights, powers. privileges-and immunities
corferred by the Ast on mortgagees and receivers when such receivirs have been

duly appointéd under the Act, except that section 103 6f the Act-does not apply..

Tothe exient that the Security Assets constitute “fnanelul callaieral and this Deed

and the obligations of the Client snder this Deed constitute a "securiny Jinetiicied
eollgreral arrangement” {in each- case for the purpese of and as defined in the

Finandinl Colatéeral Anwﬂsmmm

i, 2} Regulations 2003 (81 2007 Ne. 3226))

eiverand HIF shall have the right after this Securi ity has becomé enforcedble

- ag) propriate all or any part of that findscial collateral i or towards the satisfaction
Fihe Secured DObligations.

fog

For the purpose of <

ause 144(b) above. the wvalue of the financial collmeral

wppropriated shall be such amount as the Receiver or HIF reasonably determines

having taken into dccount advice obtained by it from an independent investment or
accountaney firm of national standing selecied by it

No liabiliiy

(a)

{by

'axm,mmad or purporied exercise of, Or the failure & exercise any of,

Neither HIF nor any Receiver shall be liable (A} in respe
Security Aszsets or (B) for-any loss or damage which ari

ot of all orany part of the
s vt of the exereise or thi

§ ‘or his.
[ fve powers (unless such foss or damage is cavsed by is or his gross negligence
i mﬁmi misconduct).

Without prqu{ime tor the generality of clause 14:5(a) neither HIF nor any Reeeiver

shall be liable, by veason ol entering info pe"mcmon af a-Security Asser, 1o secount as
fgagee in. pm&tbbim’l of furany 1oss on vealisation or for agy définit or omission
for whichn mortzagee in possession might be lable.

Proteciion of third parties

Noperson (Inchuding a purihaser)-deating wity HIF or any Receiver or its or s agents will
be converned toenguire:

(4]

(b}

(e}

(d)

whiether the Secured Obligations have become pavable: or

whether any powerwhich HIF er the Receiver iy purporting 16 exercise has become
exercisable: or

whether any money remains due under any document entered into between. the
Parties; or

how ity money paid to HIF or to the Receiver is 1o be applied.
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16.1

lo.2

RECEIVER

Removal and replacement

HIF may from time to fime remove any Receiver.appointed by it (subject, in the case of an
administrative receivership, fo section 45 of the Insolveney Act 1986} and, whenever it may

deem appropriate, niay appdint a new Receiver in e place of any Receiver whose

wppointment has termniiated.

Muliple Receivers

IFat any time there s more than one Receiver of all or any part of the Security Assets and/or

the incote of the Security Assets. sach Receiver shall have the power to act individually

funless otherwise stated - t.h;._ appointment document),
Remuneration

Any Receiver shall be éntitled to remuneration {or his services at a rate to be fixed by
agreement between him-and HIF {or, failing sueh agreement. to be fived by HIF)L

Payment by Receiver

Exnlyv inonies actually paid by a Receiverto HIF i relation 1o the Secured Obhu‘mmm shatl ha
capabieof being &ppimd by HIF in discharge of the Secured Ob ligations.

Agent of Client

Any Receiver shall be the agent of the Client. The Client shall (subjeet to the Companies. Act

1985 and the iizsuiums Au O86Y b solety respongible Tor-his acts and defaulis and for the
paymentof his remimeration. THF shall ineur no Tiability (either to the Client or 1o any other
person) by regson of the appointment of 4 Receiver or forany other reason,

POWERS OF RECEIVER
Gremeral powers
Any Receivershall have:

(&) all the powers. which are confereed hv the Act on mortgagees 1 possession and
recgivers appointed underthe Act:

{h} (whe her or not he is-an administrative recelver) all the powers which are listed in
schedule 1 of the Insolvency Act 1986 and

s all powers which arve conferred by any other law conferding power on receivers.
Additional powers

I addition to the powers réferred tooin clause 16,1 [General powers), a Receiver shall have
the fllowing powers:

{a} to take possession of, collect and get in all orany part of the Scewrity Assets andior

mceme i respeet of \xE ¢h hewas appointed;

() to martipe the Sedurity Assets and the business of the Client as e thinks {10




()

(©

1e)

(hy

(i}

i

()

o alter, improve, develop, complete, vonsiiuct, modify,

1o appaint and cmplm such. managers, officers
professional advisers as he shall think £t Cncluding, without prejudice to the

to redesm any security amd to borrow or raise any money and secure the pavment of
any money in'pricrity to the Secured Obligations for the purpose of the exercise of his
povers andfor defraying any costs or Habilities incurred by him in sueh exercise;

to-sell or coneur in selling, leasing or otherwise disposing of all v any part of the.
Sceurify Assetsin réspect of which e was appointed without the aged to obsorve the
restrictiong iimposed by section. 103 of the Act,  Fixtures may be severed and sold
separately fom the Real Property containing them, without the: consent-of the Cliear,
The consideration forany such transaction mav consist of cash, debentures or other
eations, shares, stock or other valuable wm:zﬁéralu‘m Cand g amouric of such
consideration may be dependent upon profit or twnover or be determited by a third
partvy.  Any such mﬂsiﬁaa aion may E“)L pﬁmbl&, i o lump swmof by zmmimum.
spread over such period as he thinks fit;

: T :?;ifbiah or repalr any
building or land and 1o complete or undentake or concwr in the completion or

-uudemakma (with or without modificationy of any projeet in which the Chent was
woneerned or interested before his appolntment (being & project for the alteration,

improvement, development, completion, Constraction, madification. refurbishment or
repait-of any bullding or Tand);

1o carry out any sale, fease or other dispasal of 211 or any part ol the Seeirity Assets

wsterring: assigning of Ex,fi“alm, the same 1n the name of" h; Client
to enter into-covenants and other confractoal oblipations in the

name of, und so as to Bind, the Client:

otk any such proceedings (in the name of the Client or otherwise). sﬂs he shall think
fit in respect of ‘the Security Assets wndfor ncome o respeet of Cwhich he was
appmmm {including proceedings for recovery of vent or other monies in arrears af the
date of his appointment);

to enter (o or make aity such agresment, arrangenisnt or compromise as he shall
think-fit;

ro insure, and to renew any insuranees in respect of, the Security Assets as 1ie shall
tink it {or as HIF shall dirgath,

and workmen and engage sueh

generality of the foregaing power, to employ-his partners and Ty,

'm 'f?:xm“z ong or more Subsidiaries of the Client. and to transfer fo any such szzbm&mﬁ
i any- part of the Security Assets;

o pperate any rént review clause in respeet of any Real Property iy respect of whicly

he was appointed (or any part thereof) and © apply Tof any new ar extended lease:
and

i give valid receipts forallmeties and 1o do all sueh other things s may seem
1o T to be incidental of condueive 10 any oifier power vested in him or
necessary o desirable for the realisation of any Seeu rity Asset;

m
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{ii) exercise in relation 1o each Security Asset all such powers and rights as he
woild be capable of exereising [T he-were the absoluie benelicial owner of
the Security Assetsydnd

(i} wse the nameof the Cliend forany of the above purposes.
APPLICATION OF PROCEEDS
Applicaticn

All mm’nm recelved by HIF or any Reeeiver after the Security has become enforceable shall
{sublect to the rights and elaims of any person having a security ranking in privrity to the

Seg u“gtx) be applied in the following order:

fa)  first, in satisfaction of; or provision for, all costs, charges and expenses incurred, and
pavments.made by HIF or any Receiver and of all remaneration due 10-the Receiver
i connection with this Deed or the Security Asiets;

h) secoadly, in or towards satistaction of the remaining Sceured Obligations; and
(c} thivdly. in payment ofany surplus to the Client or other persomentitled o it
Contingencies

I the Seeurity is enforced at-a time when no-amounts are due under the ﬂn_y.dﬂcumcrﬁ'-e!’zéﬁa‘ed

intey berween the Parties (including the Debt Purchase Agrcement) (bur ar o time when

amounts may become so due), HIF or a Receiver may pay the proceeds af any regoveriis
effected by it into o blocked SUSPENSE aceoult.

SET-OFF

{2} HIF wmiay {but shall not be obliged to) set off any oblization (ovesent. future, dctual,
contingent, liguidated, unliquidated or unascertained ) which I8 due and pavable by the
Client to HIF (including under the Debt Purchase Agreeient) and unpaid apaiustany
ebligation {whetlier or not ma umaﬁ} awed biv HIF o the Client, regardless of the
pm.«\-.; of pavment, booking branch or currency of either obligation,

{h) 1t the obligations are in different cwrrencies, HIF may convert either obligation ata
marketrae of exchange i its usual course of business for the purpose of the set ol

ey M either obhigation i3 unliquidated or uniscertained, HIF may set off inan amownt
estimated by i megood faith to be the amount of that obligation.

DELEGATION

HIF-and any Revetver may delepaté, by power-of altormey (o {iv any othier manm;) o any
person, any vight. power of discretion reisable by it L'ttidmﬁ this Dhred upon any lerms
{Including power 10 sub-delepate) which it may think fit. Neither HIF nor any Receiver shall
be i any v.m fable or responsible to the Client for any. 10%% or liability arising from any act,
defauly, omission or iisconduct on the part of wony sueh delegate or sub-delegate.
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20,2

2L

{B) Facilitating the realisation of

at the request of HIF execite a legal morteage, vharge
SECH
security ereated by this Deed In favour of HIF- (ineluding anv arisi
purstant to clause & (Conversion of flonting Sharzed in such form as HI

Client s mh%u__a,d o take wder this Deed, including under.

FURTHER ASSURANCES
Further action

The Client shall, 4t its own expense, promptly take whatever action HIT er 4 Recelver may
repufie for:

{@) creating, perfecting o protecting the Security Interests infended to be created by this
Diced; and

any Seourily Asset o the cwzuw of wny right, power ar
isable by HIF o any Héceiver or al!‘\e o e oF T delegniés or Sub-

A=

discretion exer
delegates 11 respect ofany Security F’\:m».l

inehuiding the execution of any ransfer, conveyance, assignment or asswrance of any property

whethier to HIF or to its normnua the giving of arv notice, order or diveetion and the making
of any registration, which, fivany such case, HIF may think expedient.

Specific securily

Without prejudice to the generality of clause 20.1 (Furtlier action), the Client shall forthwith
gesignment; assignation or other
over any Security . Asset which is subject toor intended to be su bieet to any fixed
cor intended 1o arise
ey reguie.

POWER OF ATTORNEY

, iy, drrevocably and sevirally appoints HIF, cach Receiver dnd

or his deleypates of sub-delegates to be s attorney 1o take any action. which the

se 20 FFurther ass

The Client ratifies and confirms whatever any attorney c:i;:m g pumum to doy pursuant{o its
appointent-under this ¢lause;

PAYMENTS
Payments

Subjeet to clause 22,2 (Grovsuy, all paymients w be made by the Client in respect of this
Beeitshuill be made:

{a} Tiimmediately available funds o the credin of such accomnt g5 HIF may desipnate;
i

{h) withotit (and free and clear of) and without any deduction Tor; or on aceouit of):
{i) any set-of or counterclaim; or
{itd except o the extent compelied by law, Y deductionar withholdo for or on

ascountof Tax,

-
£y
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24,

4.1

24.2

243

i) indemnify HIF and any Recelver on demand againstany and all costs

Giross-up

i the Client is compelled by law to make any deduction or withholding from any sum
payable under this Deed to HIF, the swm so pamb ¢ bry the Client shall be increased so as 6
result in thireceipt by HIF of @ net amount equal o the full smount expressed to be pavable

abivdder this Deed.

STAMP DUTY

The Client shails

fa) ‘payall present and firture stamp, registration and similar Taxes or charges w hich may
be payable, or determined to be payeble, in contedtion with the execution: deflivery,
performance o enfireement of this Deed. of any judgment given in connection
therewithy and

"

fogsey or
tion, penalties) with respect 10, of resulting from,
2h st registration and siniil ar Taxes or charges.

liahilities (including,. without fimit
its delay or omission 10 pay b

COSTS AND EXPENSES

Transaction and amendment expenses

The Client shall promptly on demand pay to HIF the amount of all costs, charges and
expenses. (including, without Limitation, legal fees, valuation, accountaicy and consultancy
fees (and any VAT or similar” i.ﬁx.t_%}erwn)} incvrred by HIF iy conmection with:

-+

{a} the wegoliabion, preparation, printing,  execution, reglsmation, pesfection. and
-wmpkllcm of this Deed, the Suum‘v oF any document referred 1o in this Dieed: or

(b) any-actual or proposed amendment or extension of, or any walver or consent unider,
this: Deed,

Enforcement and preservation costs

The Chientshall prowpthy on demand pay o HIF and any Regeiver the amoont of all coss,
Chiarges and expenses (including, (without Linvitation) legal fees Cand any VAT or stmilar Tax
thereon)) ineurred by it in conneetion with the enforcement, exercise or preservation (or the
attempred enforcemient, exercise or preservation) of any of its fakits under-this Deed or the
Security: of any document. referred o in thiz Deed {including all remuneration of the
Receivir). '

Drefanlt interest

Any amount demanded under clavse 2410 Tromsaceion o -f:z??wédmw:!'ﬁiiﬁi:a‘f?m@?} or 242
(Enfarcement and presérvarion costs) shall bear fnterest bt the Defiulr Rate (both before and
after jimdgment) Trom the day on which those costs. charges of expenses were paid, incurred or
charged by the relevant person and otherwise in accordance with clause 2.2 (Defimft interest),

16
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271

shatl have any fiabil

No pavment to FIF

appointed by HIF under this Dec

CURR

(CTES
Conversion

Al monies received or held by HIF or any Receiver under this Deed may be converted from
theirexistimg curteney into such other currency as HIF o the Receiver gonsiders necessary or
desirable w cover the obligations and liabilities comprised Tt the Secured Obligations in that
other currency at the Spot Rate of K-Lf‘édngﬁ The Clignt shall indemmity HIF against all costs,
charges mid expenses increed in relation to such conversion, Neither H F nor-any Receiver
ity to-the Client in respeet of any Toss resulting from any Tlustuation in
exchange rates afler any such conversion

Currency indemnity

F (whcther under any Judginent. or court order or 40 the Tiguidation,
admmnistration or dissolution of the Client vr otherwise) shall discharge the obligation o
hability of the Client in respect of which it was made, unless and witit HIF shall have
received payiment in full in the currency i which the abligation or liability was incurred and,

A the exient that the amount of any such payment slm.il. on actual eonversion into such

currency fall short of such obligation or lability expressed in that currency, HIF shall have a
further separate cause ofaction against the Client and shall be entitled 1o enforee the Security

o recovier the amount of the shortfall.

INDEMNITY

The Client.shall indennify HIF, any Receiver and any attorney, agent or other person
cand HIF's officers and enmiployees (eaeh dn "Indemnified
Party” j-on demand against dny cost, loss, Hability or expense (however arising) incurred by
iy E_nd_cmi_uf_ icd Party-as a result- of o in comection with:

(st} enything done or omitted in the exercise or purported exgrcise of the powers
contained 1n s Desd:

(b} thie Security Assets or the se or occupation of them by any person (iheluding any
environmental claim: or

(e} anty breach by the Clienvefany of ity abligations under this Deed.

MISCELLANEOUS

Appropriation and suspense account

{u} HIF may apply all paymenty reteive hedt of the Secured Obligativns in
veduction of any part of the Secured 'Dbﬁ{.ﬁ&ll@]% as it thinks fit. Ay such
appropiation shall override anv appropriation b‘w the Client.

61 ATl monies receiveis recovered or redlised by HIF under, or i connection with, this

' Deed may at the diseretion of HIF be eredited to a separate interest bearing su spense

aceout for so fong ax HIF detérmines (with interest zeoriing thereéon at siiehi 17 ate, il

iy, as HIF may determine for the account of the Client) without FIEF having any

uiligation to apply such monies and interest or any part thereof i or towards the
'ducharc’m ot any ol tie Setured (“thmg]@m
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27.3

7.3

276

2TTF

weadeonnt, it shall nevertheless be reated as 10 hiad done 56 at the ime when itr

memprandum o articles of as:

-or remedy prevent any furth
“The vights and remedies provided are cumulative and not exelusive of any rights or remedies

New accounts

H‘ E*'- § Fesdives, or is. dﬁemed w iDL aﬁeu@d bx m“mw whether actugl or gonstructive, of any

;i ity Asset and/or the proceads of sale of any
.1: mm ::;pf.n R ammmt or %wums torthe Chient, 111l dogs ot opei 4
ceived or
was deerned to Have received such notice, As from that time 2!l payiments made to FIUF will be
eredited or be treated as having been credited to the new account and will 1ot operate to
reduee any amount of the Secured Obligations: '

Chaitges to the Parties

{a) The Client sy not assignoany of irs righes nnder this Deed.
(b FHF may éb%g:‘ﬂ or transter or grant participations in-all orany part of it vights under

this Deed in accordance with the Debir Purchase Agréement, The Client shall,
immediately upon being, requested] to do so by HIF, enfer inio such documents-as may
be necessary or desirable to effect such assigmment or ransfer.

Memorandum and articles

The Client certifies that the Security does not contravens any of the provisions of the
seigtion of the Clibnt.

Tacking

{ay HIF shall perforny its obligations under the Debt.Purchase Agreenient (including any

obligation to rake gvailable further advancisy
() “This Dieed seeures advances glrendy made and Turther advances-to Be made.

Avendments and wyivers

"md an} E}l emh ot 1hi$ Dis.w:d' m m i% \\&ﬂmﬂ bs.:fuls." o aitu 11 DErS umh 1f E" t
writing, A waiver given or consent granted by HIF under this. Deed will be effective unh it
given in writihg and then only in the instance anid for the purpose forwhich itis given.

Cakulavions and certificates

A certificate of HIF specifving the amount of any %Lwrmﬁ Obligation due from the Client
{inehiding details of any. relevant caleulation theréof) shall be prima facle evidence of such
amaunt against the Client i the ghsence of manifest crror.,

YWaiver, rights and remeilies
No failure 10 exercise, nor any delay in- exereising, on the part of HIF, any right or remedy

under this. [éed shall aperate as ¢ waiver, nor shall any single or partia! excitise of any z'u_ﬁl
er or ofher exercise, or the exércise oF any other right or remedy,

provided by law,
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NOTICES

Serving notice on the Client

{n) Am wolice i writing by HIF to the Client under this Deed ot eny lewal pmwadasim
issued in HIF' name which have to be served on the Client shalt be-given or served if
delivered or posted to the Client 4t

i the Client's registered office; or
(i} any sddress ar which the Client carries o, or was last known to carfy on,

Business,

‘Such notice may also be given by facsimile nansmission to the Client's number or
address mutihied to HIF for commumication by such meais, 1t may-also be handed
gersonally toany sfficer of the Client,

{bi Ay such notice or procesdings shall be vonsidered served:
(i) i delivered, at the time of delivery; or
(i1} il sent by post, oo the secomd day Tollowing the date of posting or-

{1y if sent by Tacsimile fransmission, at the tme of transmissi

Serving notice on HIF

Any notice in writing by thie Client to HIF under this. Deed shall fake effeet ar the fime it is
received by T at HIF's registered office or at such vther sddress as HIF may give o the
Client i wiiting for i posé; and then only if marked for the attention of the department

B

o officer identified with HIF'S nane below (or any substitute department or officer as HIF

shall specify for'this purpose).

ELECTRONIC COMMUNICATIONS

Save any notice given by HIF by facsimite wansmisdion, nd communicition - bemide inder
this Deed shall be made eledtronically.

PARTIAL INVALIDITY

Adl the provi
any provisten-is or hecomes: il

isions of this Deed are severdble and distinet from one ancther and if et any time
L invalid or umenforceable inany respect under any iau of
any Jurisdiction, neither the leg ity, validity or enfirenbility of any of the remiaining
p:mm ions nor the legality, validity or enfor waixzhu ofsuch provision uider the law of any
other forisdicton will inany way be affected or iripaired.

RELEASE

Upen the expiry of the Security Period (butl ol stherwise) HIF shall, at the request and cost
of the Cliént, take whatever action is hecessary to release or re-assign (withour recourse or
warranty'} the Sectrity Assets froin the Security.

18



Where any discharge (w ﬂgi’htr in respect of the obligations of the Client or any security for
those obligations or otherwise) is made n whole orin part or any arrangement is made on the
faith of any payment, security or ether disposition which is avoided or must be restoved on
mnsclvency, iu;itzdfamn or otherwise (withbut %iammnon} the lability of tie Client under ihis
{eed shall continue asif the discharge or arrangement had not occurred. HIF may concede or
compronuse-any claim that any payment, security or other disposition is liable to'aveidance oF

resteration.

L)
i

32, COUNTERPARTS

This Deed may beexecuted inany number of counterparts, and this has the same effectas i
the signetures (and seals, iFanyion the cotnterparts were on & $tale copy of this Deed,

33, GOVERNING LAW

This Deed is governed by English law.

IN WITNESS of which this Deed has been duly executed by the Client a2 deed and duly excerited
by FHF and hies beun deltivered an the first date specitied on page | of this Deed.

20



SCHEDULE
THECLIENT
FE!’{ST {}I’TIE}N f{EALT}i{*ARE LII‘@*’[ITEI}

semnpany registered i Bngland and Wales with the mimber 9741480

SIGNED AND DELIVERED AS A DEED
by FIRST OPTION HEALTHCARE LIMITED
seting by STU%T Qﬂﬁ*&i’ﬁ

forint fill name of Direcror dbovel

a Divectdr in the presence of!

Full same of witness %‘“&M%W}@gwﬂ’*ﬁ%mm .

Signature of withess

Address:

Diéeupati

Pursuant 10 # Resolution of the Board of Directors of FIRST OPTION HEALTHCARE LIMITED

COPY RESOLUTION
{Tobe certified by the sigrature of the Chairman of the meeting of the Directors atwhich the Resolution
wiis pissed).

“There was produced 1o the Bodard a form of Fixed Charge oli Non-Vesting Debis and Flogting Charge
between the Client and HSBC tavoice Finance (L :”}-Md Thé termy were approved. It was agreed that
entering into the Fixed Charge on Non-Vesting Debts and Floating Ch rarge by the Client would be of
Benefit to and I thie best interests of the Cliént,

After giving consideration to the requirements of sections 171 to 177 of the Companies Act. 2006 1t
was resofved that the Client do enter fnto the said Fixed Charge on Nen=Vesting Debrs and Hm&zrm
Charge and thit it be signed as a deed on behalf of the Client (1) i the Client 15 sole director compuany
with ne company seeretary. by that director whose signature shall be witiessed or (GiY in any other
ciretinstinees by g @II‘GLEQI’ and the Client ‘Secretary or by fwo Directors and that a copy of this
resafution be endorsed oy the Fixed Clarge on Non-Vesting Debis and Floating Charge.

Certified a true copy of this Resolution;

STeART  COCiks

Signatore of Chairman of Meéting Print Name of Q-E‘!if‘lil.ﬁ"f'll‘lﬂil‘i of Mesting

**Note

NOT 1o be signed by g refutive or HZBC vinplovee
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Signed as g Deed
by

as Adtorngy of
VOICE FINANCE (UK) LIMITED

sence of

i The-prg

Witnesy sigmature;

Matve:
Cloeupalivi

Witness Address:

Attorney

o)

s



