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Registration of a Charge

Company name: LIFE STREAM HEALTHCARE LIMITED
Company number: 06146821

X6IOZEEY

Received for Electronic Filing: 07/11/2017

Details of Charge

Date of creation:  24/10/2017
Charge code: 0614 6821 0001
Persons entitled: EM3 SME FINANCE LIMITED

Brief description: 1. BY WAY OF EQUITABLE CHARGE: 1.1 ALL ITS ESTATES, RIGHTS,
BENEFITS, REMEDIES OR POWER UNDER CONTRACT OF ANY OTHER
KIND INCLUDING THE PROCEEDS OF ANY CLIENT'S INTERESTS IN
ANY FREEHOLD OR LEASEHOLD PROPERTY WHICH IT HAS NOW OR
MAY SUBSEQUENTLY ACQUIRE IN ANY OTHER REAL PROPERTY AND
THE PROCEEDS OF ANY SALE OF THEM. 2. BY WAY OF FIRST FIXED
CHARGE: 2.1 ALL RIGHTS, BENEFITS, REMEDIES OR POWERS UNDER
ALL CONTRACTS OR OF ANY OTHER KIND INCLUDING THE PROCEEDS
OF ANY CLAIMS AND ANY PATENTS, TRADEMARKS, SERVICE MARKS,
KNOW-HOW, COPYRIGHT, REGISTERED OR REGISTERABLE DESIGNS
OR APPLICATIONS FOR ANY OF THESE, TRADE OR BUSINESS NAMES,
RIGHTS UNDER LICENCES OR CONSENTS OR ANY SIMILAR RIGHTS.

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: PDT SOLICITORS

Electronically filed document for Company Number: 06146821 Page
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6146821

Charge code: 0614 6821 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 24th October 2017 and created by LIFE STREAM
HEALTHCARE LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 7th November 2017 .

Given at Companies House, Cardiff on 9th November 2017

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
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(1) LIFE STREAM HEALTHCARE LIMITED
and -

. (2) EM3 SME FINANCE LIMITED

DEBENTURE
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THIS E’)ﬁBEN?inEss madeon 2% dayof -_ac.;&sae;e_ 2017

1. LIFE STREAM HEALTHCARE LIMITED, 2 company incorporated in England and Wales
- (company number 06146821} whose registered office is at Room 1810 Wessex House -

. ~Upper Market Street, Eastieigh, Hampshire, S050 arD {the “Chargor"}; and

2. EM3 SME FINANCE LIMITED, a company incorporated in Engiand_and.waleé

~{company number 0B846737) whose registerad office is at Riverside House, 4
. Meadows Business Park, Station Approach, Camberey, Surrey GU17 9AB as recipient
of the benefit of the security (the "Chargee”).

The parties agree as follows:

1 DEFINITIONS AND INTERPRETATION |

- 1.1 : in this Debenture the faiim\yingz definitions apply: . -

7 tuhe Act”
“pceount Balances”

“Assets"

‘“Business Day" -

 “Charged Assets” -

- sChattel Mortgage”

“Current Balances™

- “Deposit Balances”

“Encumbrance”

- #Farility Agreement”

the Insolvency Act 1986;

' Current Baiances and Deposit Balances where together

referred to;

all assets -:_Eﬁcii@ding : businéss, undertaking, property
tincluding Intellectual Property} and Rights held by or on '
“hehalf of the Chargor and the proceeds of such assets and

- Rights; R S .

a week day on which banks are open for business in the =

City of London;

| '_.'aﬁi “or any part’ of the Chargors Assets charged or -

expressed to be charged under this Debenture;

~any chattel morigage in an agreed form over those assets | '_ _
" of the Chargor set out therein granted by the Chargor in
" favour of the Chargee;

all credit balances due or owing to the Chargor on any

- current account;

" alt credit balances due or owing to the Chargor on any' '
" account except any current accounts;

“charge, morigage, lien, pledge or mthef security 'right .G.i'
- declaration of trust;

all Facility Letiers incarparating' all 'sc.heduies altached

therato and the Chargee's standard terms and conditions



| “Facility Letter” -

. tm tha Ghas'gsz' by the Qhafgeeg o -

o oany faz: sty !et‘ter made betwean the Chargor and the

" Chargee to make available to the Chargor term loan
facilities (and, i more than one facility letter, the .

" expression "Facility Letter' shall mean any one of more af

| - them};

i “Cinance Documents”

- “Fixed Charge Assets” | _
' to the fixed charge created by clause 3.1.2 and any other

© “Eloating Assets”

N “Qmﬁp Company”

“Guarantes”

' sintercreditor Agreement”

“Intellectual Property”

this Debentuire 'mgeihér with all and any Facility

- Agreement, Guaraniee, Chattel Morgage, Intercreditor

Apreement, loan postponement or assignment of keyman N

insurance granted by the Chargor to the Charges;

suéhié‘? the Assets as shall for the time being be sgs'bies:;i -

of the Assets in respect of which the floating charge

~ created by clause 3.1.3 shall have crystallised;

 The undertaking of the Chargor and all the Assets other - o
" than such of the Assets as shall for the time being be _  _
subject ie ihe §zxed »::ha;’ge created by clause 3.1.2;

any camg}any whase miatmn to the Chargor is that of:

a agarem undaﬁakmg.

b a suhsezﬁsary unzﬁﬁﬁakm% or

¢ any subsidi iary undertaking of that parent
e uﬂﬁaﬁakmg {in ~accordance with the

meanings given o~ those  expressions in

 section 1162 of the Qamﬁames Act

. 2006);

any personal or corporate guammee'in.an’ agreed form
. given by a director or other person {including any other
© Group Company under a composite/multilateral guaraniee -

or gtherwisa) in favour of the Charges;

" any intercreditor agresment in an agreed form entered into
- by the Chargor and any other relevant Group Company -
" with the Chargee and  any other chargeholders (f

- applicable); '

' patents, trademarks, service marks, know-how, copyright,
registered or registerable designs or applications for any of
these, trade or business names, rights under licences or '

-~ consents or any sim lar rights;



o ,‘.‘_Esiif?’géiﬁ?éﬁisi,’_ﬂf T

“plant and Maﬁihinﬁery’*

' “Receivables” |
 Rights”

' ugecured Obligations”

CuSaeurity”

means:

" a. all or any stocks, shares, honds and securities of -

any kind {marketable or otherwise), negotiable '

instruments and warrants and any other financial -

instruments; and

b, all allotments,. aéﬁreﬁbﬁsguﬁem‘,’lmptiﬂns, rég’&‘stfs;

honuses, benefits and advantages whether by way
“of conversion, redemption, preference, option or

otherwize which at any tme accrue o or are

offered or arise in respect of them, and includes

cooall dividends, interest and other distributions paid
- or payable on or in respect aof them;

B alt fixed and.-me\f'eaé%a_gziaﬂt, machinery, tools, vaﬁécies; _
" computers, office and other equipment and the benefit of

all related authorisations, agreements and warranties;

. g%gh&s,hen&f%ﬁé, reiﬁed%és or powers under cérzt?aé{s or of :
- any other kind including the proceeds of any claims:

a. aii-gﬁrasant or f%ﬁ'iﬁria lisbilities or sums due, owing
cor ‘payable by the Chargor to the Chargee under
the Finance Documents; and

b, any interest, costs or expenses which any persor-
charges or incurs {gither in enforcing their rights -
~under any of the Finance Documents or in any

" other way) or for which any of them becomes
liable in connection with the Finance Documents.

_"Thié definition includes contingent as well as actual R
- liabilities; '

~the book debts and all other receivables due, owing or
. payable to the Chargdr;

any morigage, charge, encurnbrance, assignment for the

purpose  of security, pledge, len, rights of set-off,
- arrangements tor retention of title {o goods {other than in -
the ordinary course of business), hypothecalion or trust
arrangement and anything else which grants any security .
- or security interest or is intended to have effect as a -
security arrangement.  This includes any agreament to

create any of these but excludes security created by this

- Debenture;
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o '__'._“:S.é%ieaui;e_ g1® . - Schedule Bl to the Act and the expression

. vAdministrator’ has the mesning assigned to it in '

paragraph  1{1) of Schedule Bl to the Act and the

expression *Receiver® has the meaning assigned to 1t
~ section 29(1)a) of the Act {not being an administrative
 receiver a5 defined In section 29(2) of the Act);

“Yermination Event”  Any of the evenis set out in clause 10 of the Facility

Letter and paragraph 7 of the standard terms and o

: conditions incorporated therein in the Facility Agreement;

§ﬁ§éerﬁpre?iatim§5; In this S&h&zﬁ{sr&; unless otherwise s'gje{:;ﬁiﬁad, references to: .

1 1.2.1 a "clause”, “sub-clause”, “paragraph” or. “Sehedule” are to a clause, sub-clause

and paragraph of, and Schedule to this Debenture respectively;

1.2.2 & document in “agreed form” is a reference to that document in the form )

approved by each party and initialled by, or on hehalf of them for the purpose of
identification; S e _ _

. 1.2.3 a “parly” means a parly fo this Debenture and, in the case of the Qhargée,j_ -
“includes its assignees and the successors in title to substantially the whole of its

_ undertaking;

- 1.2.4 gther documents include ai’zg aiﬂenér%’éeﬁﬁté 'madé'ta th’cﬁ;e {:%G(’:uirﬁéﬁts; '_ '

' ©1.2.5 statutory provisions refer fo those gjm?visééhéés amended, extended or r‘e—'&nac:{eﬁ'

. and include any statutory replacement;

L 1.2.6 the *Chargee” includes ils SUCCESSOrs and as&?gné;

. 1.2.7 “includes” and “including” means including withmt limi’gaﬁam

- '1.2.8 - “costs”, “fees” or "expenses’ exclude any value added tax whéc?‘z will be payable

-or applicable;

1.2,9 ‘the singuiar includes the plural and vice wez&sé and Iany éf the tméa g;endefs
includes either of the others; :

1.2.10'the meaning of general words introduced by the word “other” are not limited by

reference to any preceding word or enumeration indicating a particular class of
. acts matters or things; o

1.2.11 where the Chargee has & right or option to do anything then the right or option is .

at its ahsolute discration;

re-enacted from time to time and any order or regulation made under it

4

| 1.2.12 reference to any Act of Parliament is deemed to include such Act as amended or |



1.3

T4

31

_ 'Hea;ﬁmgs AH headmg&; &ﬂd ttS&s are msaﬁeﬁ fm’ mﬂveﬂ ience an%y and shall riot
"'aﬁect ihe mtamr@tatwn s? i:hls Debenture; -~ o

__'_-"Schedu%es maiuded The Schedules fmrm pari ﬁf the ﬁpefatwe nrovisions ef this S
Dehenture and mf&mnce& to this Debenture shall, unless the context otherwise requires
- include references to the schedules (“the Schedules™).

* COVENANT TO PAY
- Covenant:  The Chargor covenants with the Chargae that it will:

2.1  on demand pay without any deduction or set-off ail or any meﬁaié@’%iabﬁiitiés . |

included in the Secured Obligations; and

2.2 duly perorm all the Secured Obligations other than monetary !éébé%itie& E

" FIXED AND FLOATING CHARGES -

Charges:  The Chargor, with full title guafaﬁiéé charges as continuing sécuréiy for the
. payment of the Secured Obligations, in fava}ur of the @hargee

~ frechold or leasehold property which it has now or may subsequently acquire i
~ any other real property and the proceeds of any sale of them;

- 3.1.2 by way of First fixed charge:. .

32

3.3

a) all its present and future Plant and Mai:héﬁe%?, and eguipment;

b} - all Deposit Balances;

| c} ~all Investments including ihése héld for 1t by any nominee;
~dY - all its present and future uncalled capital;
"_e§-_' “its Rights under all contracts and licences and in any Intellectual

Property;

f s goodwill;

" and interests under all contracts and policies of insurance.

Other security: ~ The Security created under this Debenture is in addition to and o
" independent of every guarantes or other Security which the Chargee holds at any tima in .

respect of the Securad Obligations.

o 3.1.1 hy way of first fixed equ;tame aharge a!! s%:s estatas Ri gh&s oF i ntm&ﬁts@ in aﬂy S

'3.1.3 by way of floating charge the Floating Assets: and assigns absolutely all its rights -~

Priority: The Security created under this Debenture ranks in p’f%@f%t\; to any ﬁthér -

Security created after the date of this Debenture by the Chargor.
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. such charge upon which distress or sxecution is levied or threatened,

3.:5-5

-_.jééft'(;iiys;téii'i?éaﬁén: in the event that the floating charge created by clause 3.1.3
~shall have crystallised as to part only of the Floating Assets the Chargor shall be at '

R linerty to- deal with the remainder of the Floating Assets in accordance with the

- provisions of clause 3.6 without prejudice to the rights of the Chargee pursuant to clause '
9 in relation to such remainder of the Floating Assels, '

36

Floating Assels: The Chargor shall be at liberty to sell any item included in the

Flosting Assels in the narmal course of and for the purpose of carrying on its business

- {on terms not less favourable than those usual in a business of the nature of that carried

" on by the Chargor) until the crystallisation of the fioating charge created by clause 3.1.3

3.7

42

. 4.2.4 Pay all tax, rents, rates, duties, fees, charges, assessments, impositions, calls, |

4.3

in respect of such item or of all the Floating Assets.

| Qualifying floating charge:  The floating charge z:reaféd hfg'c;éausfe 3.1.3 10 a ﬁué%i’fgéﬁg o
. floating charge for the purposes of paragraph 14(1) of Schedule 81 in accordance with
- paragraph 14(2)(a) of it.
" POSITIVE COVENANTS
" The Covenants in this clause 4 shall remain in force from the date of this Debenture for
the duration of the Security period. -
The Chargor shall:

4,21 Keep all real property, all Piént‘a’nd Machinery and ail other tangible assets

which form part of the Charged Assets in good and substantial repair and. permit

the Chargee free access at all reasonable times and on reasonable notice to view

" thair state and condition;

" 4.9.7  Preserve, maintain and fenew as and when necessary all inteliectual Property

~ rights which form part of the Charged Assets;

“4.2.3 Observe and perform all covenants, undertakings, laws and reguiations from time

o time affecting any Charged Assel or the use or enjovment of if;

instziments and outgoings which are properly payable at any time during the

- Security Period in respect of any Charged Asset or by the owner or occupier of ity -

. 4,2.5 Notify the Chargee of any aclion cerﬁm@nceé_by a third parly to seize, attach;
charge, take possession of or sell any Charged Asset which {to the best of ils

- knowledge and beliel) has been started or threatened; and

at its own cost, defend any proceedings {including proceedings to seize, aﬁatﬁ, éi’éargeﬁ' |

take possession of or sell) brought by a third party relating to any Charged Asset.

ﬁﬁryé%éﬂi@éﬂa;ﬁnfﬁ::: Wsthﬁut gﬁ?éiﬂé%c& to the rights of the Chargee contained in clause @ B
" the fioating charge created by clause 3.1.3 shall crystallise automatically, without the -
- requirement for any notice or other act by the Chargee, in respect of any item charged by



51 -

- -&2“_' '._'ﬁnmentz The Chargor will not without the prior written consent of the Ghar’géﬁ .

el

;Wa@ranty The Q%'sargor hereby warrants that exc&mt as stated in ‘Schedule 2 or 85
_--.-'hthe:‘?;@ disc osed 1o the Chargee in writing it is the bensficial owner of all items

“included in the Assets and that all such items are free from any Encumbrance and that
U the Chargsr is able to give a full title guarantee in raspact of all of them,

5.2.1 create or allow o exist any Securily over any Assets: or

5.2.2. sell, discount, factor, transier, lease, licence, lend or dis;mse in any w'ayc?f any

“of its Assets (except that it may deal in the ordinary course of business with any
- of its Floating Assets until the crystallisation of the floating chargsa hereby created -
- over that one of the Floating Assets} or : :

8, 2 3 enter into any onerous obligation or restr ct ion aﬁeﬁi r;g any F xed i:hagga Ass&ts _

FURTHER ASSURANCE

Execution:  The Chargor, at the request of the Chargee and at the Chargor's cost, will
execute in favour of the Chargee, or as it may direct, any further or oiher legal -

assignments, transters, morigages, chargas or other documents which it raquires (and in

. the form it requires) in order {o provide more effective Security,

B2

71 g
: . ordinary course of business but subject to the other restrictions set out in this Debenture. oo

7.2

73

Delivery: The Chargor will at the %rit‘t&n request of the Chargae, promptly deposit

with the Chargee all deeds, certificates and other documeants ralating or evidencing litle
to any of the Charged Assels.

RECEIVABLES AND ACCOUNT BALANCES

Receivables:  The Chargor will promptly get in and realise aii'Ref:eévébées_én-ihe

- Depaosit Balance: The Chargor will, immediately after the Charges so r&qz&ir&s after

this Debenture hias becoms endorceable:

' - 7.2.1 promptly pay the amounls received as the Re’ceivah!&s are realised into a deposit - |

accauﬂt specified by the Chargee;

- 7.2.2 not withdraw any Deposit balance wthaui thﬁ p{ or written wngent of tha

Chargee,

Aﬁssgﬁmenﬁ and ol mtmn ' Tﬁe Ch'argé? will:

interest in any of the Receivables and the Account Balances to the Chargee in the

forem 1t orequires and iske any steps the Chargee reguires fo perfect the -

- assignment;

7.3.1 if the Chargee requires, and at the Chafgar’s z:cst ‘assi g s rghﬁ tiﬂe and



'_ ? 3 2 natsfy any a‘f thase pemens wth wham it has Eﬁgzogi& Ea iances that theﬁe are

e .__-'subject to-a fixed charge and use reasonable endeavours to procure that those
o persons acknowledge to the Chaggee that the Deposit Balances are subject to the

fan fixed charge and that they will not exercise set-off or other remedies over the

Dapmszt Balances.

' UNDERTAKINGS

- Breach: The Charg@f undertakaa tc} the @harg@a that :t wil pwmptiy ﬂmtfy the -

| - Chargee if there is i ikely to be any breach of the Chergms; obligations under any of the

Finance Documents,

ENFORCEM ENT

Bections 93 and 1533 of the Law of Pmp&rﬁy Act 1§25 and ihe regtm:tmn in section
109(1) of that act shall not apply to this: Debenture and. umm the occurrence of any

Termination Event or at any time after it {except during a. moratorium in relation to the
Chargor as provided for in paragraphs 43 or 44 of Schedule B1) the Chargee shall be

' ~entitled on demand to payment in full of all or any part of the monatary liabilities

10

included in the Secured Obligations and, without prejudice to the Chargee's rights under

the Facility Agreement and any other of its rights under this Debenturs {whether or not -

Chargee shall have exercised any of those rights) the Chargee may exercise any of the
following rights:

S 9.1 . o exercise any af Cha?gees aew&rs of ;:ﬁﬁseaﬁm and saﬁe c}f any 9? the ﬁxad

|  Charge Assels;

9.2 'to appoint any person to be a Receiver over any of the Fixed Charge Assets;

9.2 by notice to the Chargor to crystallise the ‘?Saatiﬂg' charge created by clause 3.1.3 o
in respect of all the Floating Assels or any item included in them and thereby lo

terminate the Chargors right fo deal with such assels or item in the ordinary -

course of business,

APPOINTMENT OF RECEIVER

The power of appointing & Rece fver unde: th is E}@heﬁmre may’ be sxercised in wri tmg .

o under the hand of any Director or the Company Secretary for the time being of the

. Chargee or of any person authorised in writing by any of them. The Chargee may in like

- manner remove any such Receiver so appointed and (in the case of the removal or the
vacation of office or the death of any such Receiver) appoint another person or persons -

- in the place of such Receiver.

 POWERS AND AGENCY OF RECEIVER AND INDEMNITY -

Every receiver appointed under clause 10 shall have the power:

- 11.1.1 to take possession of, to enforce payment of and to f;@ilaﬁt or'm. realise any of the

Charged Assets in respect of which he shall have been appointed or any part



thereof in such manner and a;mr% such terms asﬁe-’sha?% in’ his - absolute
discretion decide;

" 11.1.2 to make any arrangerment or carﬁgmmise as he may consider r&@a‘isite'mé behaif -

of the Chargor with any other person in respect of any such Charged Assels;

_ _11.1'.3 without any of the restrictions imposed by the Law of Property Act 1925 io sell

and assign any of such Charged Assets on such terms and to such persons as he -
may consider expediant;

11.1:4 to exercise all the powers provided for in the Law of Property Act 1925 as if the

Receiver had been duly appointed under such Act

) 11.1.@ to appoint solicitors managers and agents for any of the above purgéﬁés o such |

112

11.3

114

terms and for such periods as the Receiver shall think fif,

11.1.6 for any of the purposes hereby authorised o borrow from 'any. bank or other

person on the security of any of such Charged Assets on such terms as the |

Receiver shall consider expedient including (if the Chargee shall so consent)
. terms by which such security shall rank in priority to this Debenture:

11174 carry out and enforce performance of any contract (or any part of i) giving rise
o any Heceivable; '

11.1.8 to give effective receipts for all monies and other assets which méy come into o
' the Receiver's hands in the exercise of any power hereby conferred upon him

~which recelpts shall exonerate any person paying or handing over such monies or '.
- assels from all liability to see to the application thereof or to enguire as to the
- propriety or regularity of the Recelver's appointment;

11&1‘,99&:@ do all such other acts or things which the Receiver .may mﬁsidérts be
incidental or conducive to any other purposes authorised hereby and which he -
- may lawfully do as agent for the Charges.

I two or more individuals shail hold office as Receiver of the same item inciuded in the

Charged Assels by virtue of an appointment in accordance with clause 8.2 such

 individuals shall have the right to exercise all or any of their nowers severally as well as -
- fointly.

_Every Receiver appointed under this Debenture shall at all times be the agent of the
- Chargor and the Chargor shall alone be responsible for all acts defaults and nmissions of
- such Receiver and for the payment of all his remuneration, costs and expenses. The
Chargee shall be under no fiability to any such Receiver for his remuneration, costs,
- expenses or in any other way whalsoever, :

‘The Chargor hereby undertakes to indemnify and hold harmiess the Receiver appointed

under this Debenture against all actions, claims, exnenses, cosls and Habilities which

~may at any time and in any way may be incurred by him or by any person, for whose

debt or defaull he may be answerable, in respect of anything done in the exercise or

- purported exercise of his powers in connection with this Debenture,

9
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121

- PAYMENTS =

Application:  All sums received by any Receiver appointed under this Debenture will

- {except as required by law) be applied:

12.1.1 towards the remuneration of the Receiver and the costs, chérgas and expenses of

the receivership;

©12.1.7 towards the satisfaction of the Secured Obligations:

122
determined by the Chargee without being imited o the maximum rale specified in
- seclion 109(6) of the Law of Property Act 1928, The Chargor is solely responsible for
- the payment of this remuneration.

13

-_'13,1

R EF.

.13.3

141

| 12.1.3 once the Secured Obligations are fully satisfied, in payment to the Chargor or

anyone else enitled to those sums.

Remuneration:  Every Receiver is entitled to remuneration for his sérvices at a rate

. POWER OF ATTORNEY

Appointment of attomey: The Chargor irrevocably appoints by way of securify: -

©13.1.1 the Charges;

13.1.2any person to whom the Chargee has ééiegatad the exercise of the power of -
altorney conferred by this clause: and

13.1.3 any Heceiver appointed under this B@hemwa;

',§ain§5y and severally {wilth power to delegate or 51.;&353&.&%&{9 another person) to be its
- attorney or atlormeys.

Actions of attorney: Each attorney apg}@%ﬂi&d under this clause may act on behalf of

: the Chargor and may, as the atlorney thinks fit, execute any document or do anything b
which:

13.2.1 the Cﬁargﬁsf is obliged to do under any Fin.ancé' Documents but whigh it has not

done including for the avoidance doubt any assignment or novation required
- pursuant 1o clause 24, or

13.2.2 will enable the Chargee or any Receiver tz} exercise any of ihe Rights cmﬁfeiﬁréaé :

on them under any Finance Document or by law.

 Ratification by Chargor:  The Chargor will ratify and confirms anything done by any
- attorney under this clause, . _

APPOINTMENT, POWERS AND DUTIES OF AN ADMINISTRATOR

Upon or at any time after the occcurrence of any Termination Event (in édditi@n to and
without prejudice to the provisions of clauses 10 and 11) the Chargee may, in _
accordance with the provisions of paragraphs 14 to 18 inclusive of Schedule B1,

i0



appoint Iany pﬁé‘gcn who is gualified to act as an insolvency praé‘titéaﬂar' in relation to the

. Chargor as Administrator of the Chargor.

142

Every Administrator appointed under c’!auée' 14.1 shall have the status and all the

. powers and duties of an Administrator for which orovision is made in Schedule B1. The .
- Chargee shall be under no liability to any such Administrator for his remuneration, costs,
- expensas or in any other way whatsoever,

143

The functions of every Administeator apmmiéd. under clause 14.1, including the -

~ distribution of all monias received by him, shali be as provided in paragraphs 59 to 73 g

144

inclusive of Schedule B,

The power of appointing an Administrator under this Debenture may be exercised in
writing under the hand of any Director or Company Secretary for the time being of the

Chargee or of any person authorised in writing by any of them. In the case of the _

- vacation of office or the death of any such Administrator the Chergee may in like manner
- appoint another person so qualified in the place of such Administraior.

PROTECTION OF THIRD PARTIES

'_ Verification of rghts: . No purchaser or anyone else dea?iég?'w&h the Chargee, any
" Receiver or any delegate appointed under this Debenture is required o verify any of the

Rights of the Chargee, the Receiver or delegate or whether any conditions or regulations

- have been complied with.

16

: | 161

SUSPENSE ACCOUNTS AND SET-OFF

Fayment info suspense account: Until the Secured Obligations have been satisfied in
full, the Chargee may without notice to the Chargor pay sums which it receives in =
respect of the Secured Obligations into a suspense account or open & new account in the

|  Chargor's name.  The Charges s not required immediately 1o apply these sums in
- discharge of any of the Secured Obligations.

162

Set-oft:  The Chargee may without notice to the Chargor set off any of the outstanding

Secured Obligations against any other liabifity of the Chargor to the Chargee. The

~ Habilities referred to in this clause may be actual, contingent, several or joint liahilities
' _ ang may be denomingted In any curency.

17

CURRENCY

~ Conversion of sims received:  Until the Secured Qbiégatéans have been safisfied in

fugl, the Charpes may {8t any time i thinks appropriale) converl any sums received,

recovered or realised in any currency under this Debanture into any other currency at the

rates of exchange which the Chargee thinks fit.

LONTINUING SECURITY

| - This Debenture is a continuing security and will not héé déschérgéd by any intermediate '
- payment or seltlement untit all the Sacured Obligations have been discharged in Tyl

11



19

19.1

g2

20

201

202

203

REINSTATEMENT

If any payment by the Chaa’gm"{ar'disc:&a?ge given by the Chargee {whether in réé{;éc% of _
the obligations of the Chargor or any security for these obligations or otherwise) is -

- avoided or reduced as a result of insolvency, liquidation, administration or any similar y

gvent, the liability of the Chargor and the securily created by this Dsbenture shall
continue as if the payment, discharge, avoidance or reduction had not occurred; and '

the Chargee shall be entitled to recover the value or amount of that security or payment
from the Chargor as If the payment, discharge, avoidance or reduction had not ocourrad.

 THE CHARGEE AND RECEIVER'S LIABILITY

Mortgagee in possession:  The Chargee or any Receiver or delegate may take or g%vé -

up possession of any of the Charged Assets without being liable to account as mortgagee

in possession,

Accounting for sums: — The Chargor will not require the Chargee or any Receiver or .~
delegale 1o account 1o it for anvthing except the sums aclually received by them,

Liability for costs, losses and liabilities: - Neither the Chargee, any Receiver or- | o
~ delegate {or their officers, employees or agents) will be liable to the Chargor for any -

costs, losses or liabiliies which arise in connection with the exercise of any of their

- Rights under this Debenture except to the extent caused by their own fraud, negligence

. or withu! misconduct.

21

23

COMBINATION OF ACCOUNTS

| The Chargee may al any time without nolice or other furmaii?t:y combine any two or more a

accounts held by it in the name of the Chargor.

- DEFAULT INTEREST

- Default interest: i the'{‘ihargar fails to satésfy. any of the Secured Gh%égatéans when
“due, it wiil pay the Chargee interest from the due date until the date actually paid

N  {whether before or after any judgment) at the rate of 4% per annum above the rate of
. interest payable on the loan secured by the Facility Agreement calculated on a daily

23

_ hasis.
 INDEMMITY

‘Indemnity:  The Chargee and its officers, employees or agents will be indemnified ot

of the Charged Assels against all costs, losses and liabilities incurred by any of them in

- o respect of the Charged Assels or the exercise of their Rights under the Finance

Documents or this Debenture,

12



24

241

ASSIGNMENT

Assignment: - The Chaégar.may not transfer és‘"ﬁe%&gﬁté alt o any of its rights,
obligations or benefits under this Debenture, The Chargee may assign or transfer ali or

- any of its rights, obligations or benefits under this Debenture in whole or in part,

242

Disclosure of information: . The Chargee may disclose to an asslgnee of other

~ Wransleree, or to a proposed assignee or transferse, any information received by the

- Chargee under or in connection with this Debenture and any of the Finance Documents.

- By signing this Debenture, the Chargor hereby imevocably consents in advance lo any |
- such assignment or transfer by novation.

28

251

252

INVALIDITY

Invalidity of a prwis@or‘s: .._'if an?gmviaimﬁ of this Debenture is or 'b&asmég §nva§éﬁ,_ '
illegat or unenforceable in any respect under the law of any furisdiction:

25.1.1 the validity, legality and enforceability under the law of that §uris§éc{§én-0§ any .
other provision; and -

25.1.2 the validity, legality and enforceability under the law of any other jurisdiction of
that or any other provision '

. shall not be affected or impaired in any way.

'.Mﬁdéﬁcaﬁaﬁ of provisions: . i any provision of this ﬁénaniwe will only be '@mf@m&abiag

i modified, it will apply as modified.

26

261 -
' . complete entries in them of all transactions refating 1o any of the Chargor's business and o
the Assets, .

267

" RECORDS AND DOCUMENTS AND ACCESS Tﬁ@ﬁﬁ?@%éﬁiﬁﬁ

The Chargor shall keep proper books and records of account and shall make true and

Any duly authorised official of the Chafgee and any Receiver appointed by the Chargee .

- and any person authorised by such Receiver shall have the right at any time to enter

~upon any prermises at which the Chargor carries on business and upon any other

~ . premises in which any part or all of the Assels are situated or for the time being kept or

~ 26.2.1 gaining access to or inspecting o, following any Termination Event éséégi'ﬁ during .

stored for any of the following purposes:

a moratorium in relation to the Chargor as provided for in paragraphs 42 or 44
of Schedule B1, taking possession of any of the Chargor's accounts books ledgers

computer data and other records and documents included in the Fixed Charge
Assels;

26.2.2 taking cﬁg?és ft:}fa;ny of such accounts books ledgers data records and documents
at the Chargor's expense;

is



: 26..2..3 inspecting ahdi@hi aﬁex_any Termination Event of ﬁéfau%t ‘except dﬁéu'r'iﬁg a

moratorium in relation to the Chargor as provided for in paragraphs 42 or 44 of
- Schedule BI, taking possession of any of the Fixed Charge Assals:

' provided that the exercise of such right before a Termination Event shall be subject to

2B

- entry being made during the Chargor's normal business hours and on reasonable notice,

The Chargor shall supply to the Chargee, st the Chargors expense, any information

- relating to the Chargor's business as the Chargee may require.

a7

2T

. THE CHARGEE'S ADDITIONAL RIGHTS

The grant by the Chargee to the Chargor or to a'ny otﬁ'&% person, §nc§u€§i£’§g any'pemah for |
whose liability the Chargor is surely, of any time or indulgence or the making by the o
Chargee with the Chargor or any such person of any arrangement composition or

- agraement not o sue shall not discharge or in any way affect any of the Charges's rights

under this Debenture.

o272

The Charges may abstam'fm;m' p&rfécti'r?}g'm gh?mming any gecurétféa;s,. guafa%r;ieesi or other
~ tights which it may now or at any time have from or against the Chargor or any other

person and may substitute, release, alter or deal with the same in any way without _

N affecting its rights under this Debenture,

27.3

if the Chargee receives or is deemed fo héw} received néﬁcé of an Encumbrance which ~ |
“affects any of the Charged Assets and which is created subseguent to the date of this
- Debenture then the Chargee may open a new account with the Chargor, f the Chargee

does not at the time of such notice or deemed notice open a new account then the .
Chargee will be treated as having opened a3 new account at that time. Any payments -
received by the Chargee from the Chargor subseguent to the Yme of thal nolice or

- deemed notice will be credited or treated as having heen crediled o a new account.

. Conseguently no such payment will operate to reduce any of the Secured Obligations

274

. untii such time as the Chargee is satisfied as to the priority of this Debenture over such o

subseguent Encumbrance,

ﬁny discharge given by the Chaggaé't{} the Qhargéf in réspez;f of this Debenture or of 'afny'

of the Secured Obligations shall be deemed to be void and of no effect if any security
taken from or payment made by the Chargor or any other person, which had been taken

- info account by the Chargee in giving that discharge, is subsequently avoided or reduced

by or in pursuance of any provision of law or of any determination of a court or ribunal

S - of competent authority. The paper on which this Debenture is written shall remain the -

23

281

property of the Chargee notwithstanding any such discharge.

CNOTICE

Notice:  Any notice, demand, drawdown request or other communication (a “Notice™ -
- given or made under or in connection with the matters conternplated by this Debenture

 shall be in writing and shall be delivered personally or sent by fax or e-mail or prepaid

 tirst class post to the addresses and for the attention of the persons indicated in

- - Schedule 1 as the case may be.

14



Bé!év&a’y;' - Any Netice shall be deerned to ?éavé been'duiy given or made as f@%lﬂwsé:

28.2.1 i personally delivered, at the time of delivery; _
| 28.2.2 if sent by first class post, two Business Days after the date of éasﬁng; and

- 28.2.3 if sent by fax or e-mail, at the time of transmission,

. provided that if, in accordance with the above provisions, aséy Notice would otherwise be

983

g1

292

- 993

294

deemed o be given or made outside 9.00am ~ 5.00pm on a Business Dav such Notice .
~ shall be deemed to be given or made at 9.00am on the next Business Day.

Change of address: A party may notily the other party to this theﬁturé of a change
to its pame, relevant addressee, addrass or fax number for the purposes of clause 28.1, ’
provided that such notification shall be effective only on:

- 28B.3.1 the date specified in the nolification as the date on which the éhange is to i‘a%{e' '

place; or

28.3.2 if no date is specified or the date specified is less than 5 Business Days after the

cate on which notice is given, the dale falling 5 Business Days after notice of _
any such change has been given.

 MISCELLANEOUS

Exercise of rghts:  If the Chéf’gee ﬁeés not exercise a E’éght OF DOWET wh'@r‘a. it is able to |

do so, this will not prevent it exercising that right or power. When it doss exarcise a

right or power, it may do so again in the same or a different manner. The Chargee's
rights and remedies under this Debenture are in addition to any other righls and
remedies i may have. Those other rights and remedies are not affected by this -
Debenturs, |

Counterparis: This Debenture may be executed in 2 or more mun&@r;ﬁam; each of which '_
shall constitute an original but which, when fzken logether, shall constitule one

©instrument,

Third parties: - A person who is not a party o this Debenture will have no right under

~ the Condracts (Rights of Third Parties) Act 1999 to enforce any of its terms.  This clause

does not affect any right or remedy of any person which exists or is available other than

- under that Act,

Waiver and amendment: . A walver Qor amendment of é'iefm.cr condition of this
Debenture will be effective only it it is in writing and signed by the parly or parlies

- affected by such waiver or amendment. The Chargor will reimburse the Chargee for the
- expenses the Chargee incurs as a result of any reguest made by the Chargor to waive or

- ~amend a term of this Debenture or any of the Finance Documents.

295

Cerificale io be conclusive:  The Chargee is not obliged to give reasons for ary of the

~actions it takes under this Debenture. A wiitten cerfificate from the Chargee's COMpany -

secretary or its auditor of the amount of the monetary liabilities included in the Secured

15



" Obligations at any time shall be conclusive evidence (save for manifest emor) in any
proceedings against the Chargor.

P96 Delivery of this Deed:  Where this Deed is handed undated to the Chargee, it s done
50 on the basis that it shall not be treated as being created until dated by the Charges.
The Chargor hereby authorises the Chargee as agent for the Chargor to date this Deed st
any time afler it is handed over. Upon such dating this deed shall be desmed o be
- deliverad.

30 GOVERNING LAW

This Debenture will be governed by and construed in accordance with English law and -
~ the Chargor submits to the non-exclusive jurisdiction of the English courts.



SCHEDULE 1
Nolice

: N tha event that Nai ice naeés i‘a be given in as:caxdance wzth i:he ;t}sw jons of th is Debanmre
then such Notice shiall be glven as follows:

' In the case of the Chargor:

For the attention of:  ohn i‘;mgaf'

 Life Stream Healthcare Limited
- Room 1810 Wessex House
Upper Market Strest
- Eastlaigh
 Hamipshire
5050 SFD

Fae WA

g-mail: - - ;ahﬁ{i@gp&z’@ﬁfa%straam.aa.uk

o In :tlheéasé of the ﬁhaﬁrgﬁei
For the atiention of:  The Chief Executive .
EM3 SME Finance Limited
. Riverside House -
- 4 Meadows Business Park.
- Station Approach
Blachwater
Camberisy
- Surrey
CGUL7 gAB
CFa 01276608539

' Ceemailr ) ;Eaﬁ.deba?@thafseg{méjg.mm



. SCHEDULEZ

_ Encumbrances Affecting the ?ré}g}ar{y;'



IN WITNESS WHEREOF thesé presents have been duly execuited s 2 Deed by the Chargor and
have been signed on behalf of the Chargee by an official duly authorised so to do on the day and o

- year siated above:

of

CHARGOR

" Signed and Delivered as a Dead on hehalf )
LIFE STREAM HEALTHCARE LIMITED . )
acting by: S

CTorn MATTHEW coofel.

it 4

- {Full Name) a Director and by ) Signature of Director

LAY towsE Coofzl. }Wﬁkfmﬁm S
. . { N .

{(Full Name) a Director/Company Secretary ) Signature of E}:%mniaffﬁampany Secretary

CHARGEE _ |
Signed and Dativered as a Deed o behalf S
oo e
- EM3 SME FINANCE LIMITED .

- anting by :

(Fuil Name) a Director ) Signature of Director

“in the presence of: -

Name of Witness: ...l ion, e e e

......................................................................

......................................................................

g



IN WITNESS WHEREOF these pfesentslhav‘e been duly executed as a Deed by the Chargor and

have been signed on behalf of the Chargee by an official duly authorised so to do on the day and
yvear stated above: '

'CHARGOR | |
Signed and Delivered as a Deed on behalf ').
E:FE STREAM HEALTHCARE LIMITED )
acting by: :
_ B
.
L
| (Full Name) a Director and by : B ) Signature of Director
)
o

. {Fulf Name) a Director/Company Secretary ) Signature of Director/Company Secretary

CHARGEE o
- Signed and Delivered as a Deed on behalf |
. of
EM3 SME FINANCE LIMITED
- acting by:

AN ToNES L ')_. e
(Full Name) a Director } Signature of / ector

i the presence of; | :
* Name of Witness: ... Sovets Boge®

Signature of Witness: ......%"

............................................

---------------------------------------------------------------------

---------------------------------------------------------------------



