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Company Name: CAREPASSION LIMITED
Company Number: 10973867
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Details of Charge

Date of creation:  12/03/2024
Charge code: 1097 3867 0001
Persons entitled:  LIQUID LINK LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: C GILES
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10973867

Charge code: 1097 3867 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th March 2024 and created by CAREPASSION LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 12th March 2024 .

Given at Companies House, Cardiff on 16th March 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



THIS DEBENTURE is made on the {72, day of Miewivt 20244
BETWEEN

{I} The company {"the Company") of which the name, number and address appear described in
section 1 of the Schedule attached to and forming part of this deed {"the Schedule"); and

{2) LIQUID LINK LIMITED of 27 Floor, The Port House Marina Keep, Port Solent; Portsmouth,
Hampshire, PO6 4TH {registered number 11516478) ("Liguid Eink").

1. MEANINGS OF EXPRESSIONS
1.1 Irvthis debenture except where the context otherwise requires,
the following expressions shall have the meanings assigned to them below:

“the Act” the lnsolvency Act 1986;

"Agreement” the invoice finance agreement {details of which are contained in section 2 of
the Schedule) miade between the Company and Liguid Link for the purchase
of Receivables and any agreefment made in addition to, variation of or
substitution for such agreement;

“Client Account" all amounts row or hereafter owing or becoming due to the Company by
Liquid Link including any amount retained or reserved by Liguid Link under
any provision of the Agreement or otheriwise;

"Encumbrance” charge {whether fixed or floating), mortgage, standard security, lieh, pledge

or other security right or declaration of trust inall cases whether legal and/or
gguitable or any. otheér arrangement having similar effect as thatof security or

a trust;
"Event of Default" any-of the events specified in.clause 9.2;
"Fixed Charge suchy of the Property as shall for the time being
Property” be subject to the fixed charge-created by clause 3.1 and any other of the

Property in respect of which the floating charge created by clause 3.2 shall
have crystallised;

"Floating Assets" (i} all the Property other than the Fixed Charge Property and (i} all the
Property located in Scottand {including heritable property) -or governed by
Scots law whether or not effectively subject to the fixed charge crested by
clause 3.1;

“Intellectual Property” all present and future rights of the Company in respect of any patent,
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copyright, trade mark, service mark, invention, design, knowhow,
confidential information orany other kind.of intellectual property whether
registered or unregistered and any registration orapplication for registration,
licence or permission relating to any of the foregoing;

"Obligations” all monetary and other liabilities and obligations now or-at any time hereafter
owed or incurred by the Company to or in favour of Liguid Link, present or
futire, actual or cortingeat, liguidated or unliquidated, whether as principal
orsurety or ih anhy other capacity.,whether or not incurred jointly with any
other person, whether arising in or by contract, tort, restitution, assignment
or breach of statutory duty and whether arising under the Agreement or
otherwise including any such liability of the Company by virtue of any
assignment to Liquid Link of any indebtedness incurred or to be incurred by
the Company for any supply of services to or any hiring by the Company;

"Other Dehts” all amounts of indebtedness {other than the Specified Receivables and the
Client Account} now or at any time heréafter owing of becoting dueto the
Company on any account whatsoever and their proceeds together with the
Associated Rights pertaining to such amounts of indebtedness and their
proceads;

"Property” all the Fixed Charge Property, the Floating Assets and all the other
undertakingand groperty rights 2nd assets of the Company, whatsoever and
wheresoever, both present and future, and the proceeds of such property
rights-and assets;

"Specified

Raceivables” any Receivable (purchased or purported to be purchased
by Liguid. Link pursuant to the Agreement), of which the ownership falls to
vastabsalutely and effectively in Liguid Link forany reason, together with the
proceeds of such Receivable;

"Writing" any form of communication that is accessible so that it may berecorded in.a

permanent form and used at any time-after it has been made {(and "written”
is to be construed accordingly};

1.2 the expressions "Receivables” and "Associated Rights" have the meanings respectively
-assigned ‘to them in the Agreement but so that for the purposes of the definition of
"Associated Rights" references to a "Receivable” and to a "Contract of Service” (where the
context so requires). include respectively references to an Other Debt and a contract giving.
riseto-an Other Debt;

1.3 the expression "Schedule BI" shall mean Schedule Bl to the Act, the expression
" administrator™ shall have the meaning assigned to itin paragraph 1{1) of Schedule B1 to the
Act and the expression "Receiver” shall have the meaning assigned to it in section 29{1)}(a) of
the Act {not being an-administrative receiver as defined in section 29(2) of the Act};

1.4 the singular includes the plural and vice versa and any-of the three gendars includes efther of
the others;

1.5 referericas to clauses and sub-clauses are references to.clauses and sub-¢lauses respectively
of this debenture;

1.6 the headings of clauses.are for convenience only and do not affect or limit the meaning or
extent of any ¢lause;
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1.7 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;

1.8 the'expressions “including” and "includes” do notlimit or restrict any general words preceding
gither of them:

19 where Liquid Link has a right or option to do anything then the right or option [s at its absolute
discretion;

110 reference to.any Act of Parliament is deemed t6 include such-Act as amended or re-enacted
from time totime and any order or regulation made under it.

111 Whereinconnection with any fegal jurisdiction outside England and Wales a word or phrase
in this deed has no precise counterpart, then this deed shall be interpreted as if that word.or
phrase referred to the:closest equivalent in the jurisdiction coticerned.

2. COVENANT TO PAY
2.1 The Company will:
2.1.1  on demand fully dischiarge by payment to Liguid Link without any deduction or set-
off all or any monetary liabilities included inthe Obligations; and
2.1.2  duly perform all the other Obligations not specified under clause 2.1.1.

3. LHARGING PROVISIONS

3.1 To secure payment and performance as provided forin clause 2 the Company hereby charges
fn favour of Liquid Link with full title guarantee:
311 by way of fixed.charge:

{i} all- freehold and leasehold land and buildings of the Company both preserit and
future including any land and buildings specified in section 3 of the Schedule and
all trade fixtures and fittings and all plant-and machinety from titme 6 time in or
ohvany such lahd or buildings;

{#): all goodwili and unpaid and/or uncalled capital of the Company;

(i) all stocks-shares and securities and documents evidencing title to-or the right to
possession of any property at any time deposited with Liquid Link and the groperty
mentioned in sich documents; '

{iv) all. Intellectual Property now owned or at any time hereafter owned by the
Company;.

{v) the proceeds of any insurance taken out by the Company or o6n theé Company's
behalf and the refund of any premium for such insurance;

{vi) all Specified Receivables;

{vii}  the Client Account; and

(viity  all Other Debts;

3.2 by way of floating charge (to- which paragraph 14 of Schedule B1 applies), the Floating Assets.

33 Unless otherwise agreed in writing by Liquid Link and subject to section 484(2} of the
Companies Act 1885

(B the Compatiy shall not cfeate any Encumbrance over any part.of the Property
ranking in priority to or equally with the floating charge created by clause 3.2 after
its execution of this debenture except any Encumbrance in favour of Liquid Link, and

(i) the floating .charge created by way of clause 3.2 shall rank i priority to any. fixed

security ot other floating tharge created by the Company after its execution of this
debenture except any fixed security infavour of Liquid Link,
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4. THE FLOATING ASSETS
The Company shall be at liberty to sell any.item included in the Fioating Assets in the normal
course of and for the purpose of carrying on its business {on terms not less favourable than
those usual in a businéss of the nature of that -carried on by the Company) until the
crystallisation of all or any of the the floating charges created under this debenture.

5. THE COMPANY'S CONTINUING OBLIGATIONS
5.l Until the full discharge of all the Obligations under this debenture except-with the prior
consent inWriting of Liquid Link the Company shall hot:
5.1.1 exceptas provided in clause 4 or on the directions in Writing of Liquid Lirik sell, part
with possession of, ¢reate any Encumbrance over or otherwise dispose of any of the
Property nor, except as expressly provided for in'this debenture release, exchange,
compound, set off, grant time or indulgence in respect of any of the Property;
571.2  enterinto ahy factoring or discountingagreement or any other agreement for the sale
and purchase of debts except with Liquid Link.
5.2 All the provisions of the Agreement relating to'the Receivables contained in the Agreement
chall.apply to all Specified Receivables as if such pravisions were set out in this debenture in
full,
53 In addition to and without prejudice to the provisions of clause 5.2 until Liguid Link confirmin
Writing-that the charges contained in this debenture are irrevocably and unconditionally
discharged infull:
53.1  Liquid Linkshall at all times have the sole right to collect any of the Other Debts and
the Company shall assist Liquid Link i any way that it may require for that purpose
and, if called upon to do so at any time by Liguid Link, at the Company's expense
(including any applicable stamp -duty) in such form as Liquid Link.may prescribe the:
Company shall:
5.3.1.1 complete and execute aformal written assignment of any or all of the Other
Debts and give written notice of such assignment to gvery person by whom
any such Other Debt shall be owing; and

5.2.1.2 {whether or not such written assignmént shall have been executed) give
irrevocable instructions to such persons to make payment of all Other Debts.
{then owing or to become:-owing by such persons thereafter) direct te Liquid
Link:and

5.3.2 Lliquid Link may.at.any time apply.any part of the Client Account in the discharge of
-any part or the-whole of the Obligations.

5.4 Without prejudice to Liquid Link's rights under clause'5.3 the Company shall for the benefit of
Liguid Link:

5.4:1 collect in the Other Debts (except any Other Debts assigned to Liquid Link under
clatse 5. 3) in the ordinary course of business (which expressions. shall not include
factoring.or discounting or selling oF dtherwise disposing of the Other Debts in-any
gtherway);

5.4.2  promptly pay into such bank account as Liquid Link shall at any time specify in writing
any mongys: which the Company may receive in respect of the Other Debts and
pending such payment hold such moheys in trust for Liguid Link.

55 The Company hereby undertakes in addition to and without prejudice to any other
undertaking given elsewhere in this debenture:

55.1 atany time if so required by Liguid Link (at the. Company's expense: including any
applicable stamp duty) to execute such:documents and do such other things as.may
be requisite to perfect to Liquid Link titfe to any of the Property {or to enable Liguid
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Link to.exercise any ofits rights under this debenture including the execution of a (i)
legal mortgage of any of the frechold or leasehold land and buildings included in the
Fixed Charge Property and (i) a-standard security of any heritable property included
in the Floating Assets;

552 atalltimes-during the contlnuance of this debenture to keep allsuch itemis included
in the Property as.are tahgible in a good state of repair and proper working crder;

5.5.3 tokeep allitemsincluded in'the Property fully insured to their replacement value with
an insurer appreved by Liquid Link against.all risks for which insurance cover is usual
'in a business of the nature of that carried on by the Company and promptly to-pay all
‘premiums and other sums payable for this-purpose-and if so required to produce the
receipts for such payments to Liguid Link; and

55.4 tohold on trust for Liquid Link all the rights of the Company and any sums received
under any-such policy of insurance and to keep such sums received separate from the
Compariy's own monies and to pay them to Liquid Link on demand.

5.6 In the event that the Company shall fail to pay any insurance premiumn or other sum for which
provision is made in clause 5.5.3 Liquid Link-may pay such premiuim or sur-and recover it from
the-.Company. Until such premium of sum Is so recovered from the Company by Liguid Linkit
shall be'included in'the Obligations:.

57  Atany timewhen the statutory power of sale or the right to appoint a Receiver is exercisable
-under the provisions.of this-debenture, whether or not such power or right shall have been
exercised, the benefits of all insurances relating tothe Property shall vest in Liguid Link.

5.8 Until the charges contained in this debenture are fully discharged the Company shall not
without the prior written consent of Liquid Link exercise any statutory or other power of'
granting or of agreeing to accept surrenders of leases or tenancies of-any or any part of any
freehold or leasehold land and buildings charged by clause 3.1.

6. INTELLECTUAL PROPERTY

5.1 The parties acknowledge and agree by their execution of this Deed that-any Intellectual
Property charged by way of this Deed have been created and are governed exclusively by the
laws of England and Wales for the purpose of the security created by way of this Deed.

6.2 The:Company agrees and undertakes to Liquid Link that any Inteliectual Property acquired or
otherwise owned by the Company after the date of this Deed shall be created in accordance
with and governed by the laws of England and Wales.

7. QOTHER ENCUMBRANCES
The Company hereby warrants that except as stated in section 4 of the Schedule or.as hitherto
disciosed to Liquid Link in writing it is the beneficial owner of all items included in the Property
and that all'such items are free from any Encumbrance and tHat the Cormpany is able to give
a fult title guarantee in respect of all of them, The Company shall not without the prior written
consent of Liguid Link create or permit to subsist any Encumbrance which affects or may affect
the Property or any part of it.

8. POWER OF ATTORNEY
The Company hereby irrevocably appoints: Liquid Link and-the Directors and the Company
Secretary-for the time being of Liquid Link and any Receiver appointed by virtug of an
appointment pursuant to clause 10 jointly and. each of them severally to be the attorney of
the Compariy to execute in the name of the Company such deeds-and documents and-to-do
such other things as may be requisite to perfect Liquid Link’s title to any of the Propetrty orto
enable Liquid Link to exercise any of its rights under this debenture including its rights to
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enforce payment of and collect any of the Other Debts or Specified Receivables and to realise
any other of the Property and for the purpose of receiving alt monies payable.underany policy
of insurance referred to in.clause 5 and for compromising or compounding any claimiunder it.

92, ENFORCEMENT
9.1 Sections 93 and 103 of the Law of Property Act 1925 and the restriction in section 109(1) of
that act shall not apply to this debenture and upon the occlirrence of any Event of Default or
at any time after it (except during a moratorium in relation to the Company as provided for in
paragraphs 43 or 44 of Schedule B1) Liquid Link shall be entitled on demand to payment in’
full of afl or any part of the monetary liabilities included in the Obligations and, without
prejudice to Liguid Link's rights under the Agreement and any other of its rights under this.
debénture {whether or riot Liguid Link shall have exercised any of those rights) Liquid Link
may exercise any of the following fights:
9.1:1  allits powers of possession and sale of any of the Fixed Charge Property;
9.1.2 1o appointany person to be a Receiver over any of the Fixed Charge Property;
9.1.3 toappoirit any petson to be an Admihistrator under paragraphs 12 to 16 of Schedule
B1 tothe Insolvency Act 1985;
9.1.4 by notice to the Company to crystallise the floating ctharge created by clause 3.2 in
respect of all the Floating Assets or any item included in them and.thereby to.
tefminate the Company's. fight to deal with such assets or item.

9.2 The Events of Default-are as follows:

§.2.1 any breach of any of the Company's obligations and indertakings under this
debenture; '

§.2.2 ‘thefailure of the Company to pay any monetary liability included inthe Cbligations:
when it is dueto bepaid:.

8.2.3  thecalling by the Company of any ineeting of.lts craditors;

2.24 the Company becoming unableto pay its debts within the meaning of Section 123 of
the Act;

9.2.5 the levying or'threat of execution or distress or diligence on any of the Property;

9.2.6. theappointment or any step taken in respect of the appointment of a Receiver of any
part of the Company's income or assets;

9.2.7 theserving of threat of a garnishee order nisi or third party order onany Creditor of
the Company in relation to-any judgnient debt owitig by the Company;

0.2.8 thepresentation of a petition for the'winding up of the Company or any step taken.in
respect of the winding up of the Company;

9.2.9 in relation to.the Cornpany an administration application under paragraph 12 of
Schedule B1. or the appointment of an -Administrator under paragraph 14 or
paragraph 22 of Schedule B1;

9.2.10. a proposal for a voluntary arrangerent between the Company and its creditors
whether pursuant to the Act or otherwise;

9.2.11 the cessation of the Company's business or a threat by the Company of such
cessation;

9.7.12 aresolition of the members of the Company far its winding up;

9,2.13 any event which in the opinion of Liquid Link jeopardises any part of the security
afforded by this deébenture;

9.2.14 any event (other than any event mentioned in this clause)} which gives Liquid Link the
right o give natice for immediate termination of the Agreement in accordance with
thetermsthereof whether or not Liguid Link shall have exercised any such right.
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9.3 Without prejudice to the rights of Liquid Link contained in clause 9.1 the floating charge
created by clause 3.2 shall crystallise automatically, without the requirement for any notice
orotheract by Liquid Link, in respect of any item charged by such charge upoen which distress
or execution is-levied or threatened.

8.4 In the event that the floating charge created by clause 3.2 shall have crystallised-as to part
only of the Floating Assets'the Company shall be at liberty to-deal with the remainder of the.
Floating Assets in accordance withthe provisions of ¢clause 4 without prejudice to the rights
of Liguid Link pursuant to clause 9.1 In relation to such remainder of the Floating Assets.

9.5 Any provision th this debénture in respect of crystailisation of the floating charge shall not
apply to any Property situated in Scotland-and the floating charge created by the Company
pursuantto clause 3.2 shall in respect of the Property situated ih Scatland be convérted to a.
fixed chaige only in-accordance with Scots law,

10. APPOINTMENT, POWERS AND AGENCY OF RECEIVERS AND INDEMNITY

10.1  The power of appointing a Recéiver under this debenture may be exercised in writing vnder
the hand of any Director or the Company Secretary for the time being of Liguid Link or of any
person-authorised in writing by any.of them. Liquid Link 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 Recelver) appoint another person or persons in the place of such Receiver.

10:2 Every Receiver so appointed shall kave the power:

10.2.1 to take possession of, fo-enforce payment of and to-collect or to realise any of the
Property in respect of which he shall have been appointed or any part thereof in such
mannerand upon such terms as he shall i his absolute discretion decide;

10.2.2. to make any arrangément or compromise as he may consider réquisite on behalf of
the Company with any other person inrespect of any such Property;

10.2.3 without any of the resirictions imposed by the Law of Property Act 1925 to sell and
assign any of such Property onisuch terms and to such persons as he may cohsider
expedient:

10.2.4 ‘to exercise all the powers provided for in the taw of Property Act 1925 as if the
Receiver had-been duly appointed undersuch Act;

10.2.5 to appoint.solicitors managers and agents for any of the above purposes on such

10.2:6 for any of the purposes hereby suthorised to borrow from any bank or other person
onthe security of any of such Property on such terms as the Receiver shall consider
expedient including (if Liquid Link shall so consent) terms by which such security shall
rank in priority to this charge;

10.2.7 tocarry out and enforce perfoermance of any contract {orany part of it} giving rise to

-any Specified Receivable or any Other Debt;

10.2.8 to give effective receipts for all monies-and other assets which may come into the
Receiver's hands in the exercise of any power hereby conferred upon-him which
receipts shall exonerate any person paying or handing over such monies or asseis
from all liability to see to the application thereof.or to enquire as to the proptiety or
regularity of the Receiver's appointment;

10:2.9 todo all such other acts or things which the Receiver may consider to be incidental or
conducive to-any other purposes authorised hereby and which he may lawfully do as
agent for the Company.

103 if two or more individuals shall hold office as Receiver of the sameitem included in the

Property-by virtue -of an appointmaiit in accordance with clause 10.1 such individuals shall

have the right to exercise all or any of their powers severally as well as jointly.
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10.4  EveryReceiverappointed in accordance with clause 10.1 shall at all times be the agent of the
Company and the Company shall alone be responsible for all acts defaults and -omissions-of
such Receiver-and for the payment of all his remunaration, costs and expenses. Liguid Link
shall be under no liability to any-such.Receiver for his remuneration, costs, expenses orin any
other way whatsoever,

10.5  Neither Liquid Link norany Receiver appointed under this debenture shall be liable to account
as mortgagee in possession in respect of all or any of the Property nor shall any of them be
liablefor loss on realisation or for any neglect or.default of any nature in connection with the
Property for which a rhortgagee in possession may bé liable as such.

10.6  The Company hereby undertakes to ‘indemnify and hold: harmless any Receiver appointed
under this deberiture against all actions, claims, expenses, costs and liabilities which may at
any time and'in any way may be incurred by him or by any persan, for whose debt or default
he may be answerable, in respect-of anything done in the.exercise or purported exercise of
his powers inconnection with this debenture.

11. APPLICATION OF PROCEEDS BY RECEIVER:

11,1 All moniesreceived by any Receiver appointed under this debenture shall be applied (subject
to the claims of any creditor havifg priority to this debenture} for the following purposes in
the following order:

11.1.1 in payment of all costs charges and-expenses of and in relation ta his appointment
and the exercise of his powers and of any other expenses properly discharged by him;

11.1.2 in payment of his remuneration as agreed between him and the person who
appointed him;

11.1.3 in payment of any costs relating to the realisation-of any property;

11.1.4 in or onaccount of the discharge of the Obligations including any interest for which:
provision is made in-this debenture; and

11.12.5 in payment of any surplus fo the Company.

12 APPOINTMENT, POWERS AND DUTLES OF AN ADMINISTRATOR

12.1 Uponor atany time after the occurrence of any Event of Default (in addition to and without
prejudice to the provisions of clauses 9 and 10) Liguid Link may, in accordance with the
provisions of paragraphs 12 to 16 inclusive.of Schedule B1, appoint any person who'is gualified
to act as an insolvency practitioner in relation to the Company as Administrator of the
Company.

12,2 Every Administrator appointed under clause 12.1 shall have the status and all the powers and
duties of an administrator for which provision is made in Schedufe B1. Liguid Link shall be:
under no liability to any such Administrator for his réemuneration, costs, expenses or in any
other way whatsoever.

12.3  The functions of every Administrator appointed under clause 12.1, including the distribution
of all moniss réceived. by him, shall be as provided in paragraphs 59to 73 inclusive of Schedule.
B1.

12.4  The power of appointing-an Administrator under this debenture may be exercised in writing
inderthe hand ofany Director or the Company Secretary for the time being of Liguid Link or
of any person authorised inwriting by any of thern. Inthe case of the vacation of office or the
death. of any such Administrator Liquid Link may in like manner appoint andther person so
gualified in the place of such Administrator.

i3. COSTS; EXPENSES AND INTEREST AND DETERMINATION OF COMPANY'S LIABILITY

13.1  All expenses charges and costs of any nature whatsoever incurred by Liquid Linkin connection
with the preparation or enforcement of this debenture or'in the exercise of any powers or
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right conferred on Liguid Link hereby shall be payable by the Company on a full indemnity
basis and any amount so payable shall be included'in the Obligations.

13.2  If the Company shall fail to pay any ronetary liability included in the Obligations when
demanded the Company shall pay intérést calculated from day to day and compounded and
payable monthly at 5% over the base rate of Royal Bank of Scotland pic.on all sums demanded
from by Liquid Link hereunder from the date of the demand to.the date when payment is
received by the Company both before and after ahy judgment, from the date when such
liability is due-until payment in full.

133 A written certificate from Liguid Link’s company secretary or guditor of the amount of the
monetary liabilities included in the Obligatiohs at any time shall be conclusive evidence {save
for manifest errar) in any proceedings against the Cormpany:

14, RECORDS AND DOCUMENTS AND-ACCESS TO PREMISES

141  The Company shall keep proper books and records of dccount and shall make true and.
complete entriés in thei of all transactions relsting to any of the Company's business and the
Property.

14.2  Any duly authorised official of Liquid Link and any Receiver appointed by Liquid Link and any
person authorised by such Receiver shall have the fight at any time (except during a
moratorium in relation to the Company as provided for in paragraphs 43 or 44 of Schedule
B1) to enter upon any premises at which the Company carries.on business and upon any other
premises in which any part or.all of the Property issituated or for the time being kept.or stored
far any of the following purposes:

14.2.1 gaining access to or inspecting or, following any Event of Default, taking possession of
any of the Company's accounts books ledgers computer data-and other records and
documents included inthe Fixed Charge Property;

14.2.2. taking copies of any of such accounts books ledgers data records and documents at
the Compariv's expense;

14.2:3 inspecting -and/or, after any Event of Default, taking possession of any of the Fixed
Charge Propeity;

provided that the exercise of such right before an Event of Default shall be subject to entry

being made during the Company's normal business hours ahd on reasonable notice.

14.3  The Company shall supply to Liquid Link, at the Company's expense,-any information relating
tothe Company's business as Liquid Link may require.

15 LIQUID LINK'S ADDITIONAL RIGHTS

15.1  The grant by Liquid Link to the Company or to any other person; including any person-for
whose liability the Company is surety, of any time or indulgence or the making by Liquid Link
with the Company or.any such persan of any arfangemeént composition or agreement not to
sue shall not discharges or ity any way affect any of Liquid Link's rights under this debenture.

15.2  Liquid Link may abstain from perfecting or enforcing any securities, guarantees or other rights
which it may now or at any time have fram or against the Company or any other pérson and
may substitute, release, alter or deal with the same in any way without affecting its rights
under this debentire,

15.3  If Liguid Link receives-or is:deemed to-have received notice of an Encumbrance which affects
any of the Property and which is created sulisequent to the date of this debenture then Liguid
Link may opena new account in the name of the Company. If Liquid Link does not at the time
of such notice of desmed notice open a new account then Liquid Link will be treated as-having
opened a new accountat that time. Any payments received by Liguid Link from the Company.
subsequent tothe time of that notice or deémed notice will be credited or treated as having
been credited to a new account. Consequently no such payment will operate ta reduce-any of
the Obligations secured by this debenture until such time as Liquid Link is satisfied as tothe.
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priority of this debenture over such subseguent Encumbrance.

15.4  Any discharge given by Liquid Link to the Company in respect of this debenture or of any of
the Obligations shall be deemed to be void and of no effect if any security taken from or
payment made by the Company or any other person, which had been taken into-account by
Liquid Link 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 tribunal of competent authority.
‘The paper on which this debenture is written shall remain the property of Liguid Link
figtwithstanding any.such discharge.

i6. COMBINATION OF ACCOUNTS
Liquid Link may at any time without notice or other formality combine any two or more
accounts hield by it in-the name of the Company.

17 NOTICES

Any notice or demand required or permitted to be served or made by Liguid Link shall be
validly served or made if handed to any officer of the Company or if sent by first class postor
delivered to the registered office of the Company or to its address stated in section 1.of the
schedule or its address last known to Liguid Link or to any address at which the Company
catries on business or if transmitted by facsimile or e:mail to the facsimile number or e-mail
address {as the case may be) of the Company as made known by the Company to Liquid Link
atany time. Notices and demands.served personally shall take effect upon such service and
niotices and demands sent by post shall be conclusively deemed to-have been recelved within
seventy-two hours of the tirne of posting and notices and demands transmitted by facsimile
or e-miil shall be effective upon transmission.

18. INTERPRETATION AND GENERAL PROVISIONS

18.1  The security created by this debenture shall bie additional to and not in substitution for any
other security created or which may hereafter be created inrespect of the Obligations-and it.
shall be 2 continuing security and it shall not be considered to be satisfied in'whole or in part
by any intermediate payment by the Company.

18.2  This deed shall be construed-and takeeffect according to English law and the Company Hereby
submits to the non-exclusive jurisdiction of the English Courts. If any provision. of this
debenture shall be held to be invalid or unenferceable no other provision of it shall be affected
and all such other provisions shall vemair in full force and affect.

18.3  If any of the provisions of this debenture canflict with-any provisions of the Agreemert the
provisions.of the Agreement will prevail.

184  Where this deed is handed undated to Liquid Link, it is done so-on the basis-that it shail not
be treated as being delivered until dated by Liquid Link. The Company hereby authorises
Liguid Link as agent for the Company to date this Deed at afy time dfter it Is handed over.
Upon such dating this deed shall be-deemed to be delivered.
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THE SCHEDWLE
1 The Company

CAREPASSION LIMITED a company registered with the number 10973867 of 4200 Waterside
Centre Solihull Parkway, Bitmingham Business Park, Birmingham, England, B37 7YN.

2 The Agreement.
The Involce Binsnting sgreement made on iﬁwm 202 between the Company

and Liquid Link and any agreement made in variation of, supplemental to or in replacement
of such agreement for the factaring or discounting of debis.

3. Land and Bulldings

4 Ericumbrances Affecting the Property

IN WITNESS WHEREOF these presents have been duly executed as a Deed by the Company and have
been signed on behalf of Liguid Link by an official duly authorised so to do on'the day and vear stated
above:

CONMPANY
BGNED and Delivered as s Dead by

)
CAREPASSION LIMITED acting by: j
SHun Téfadrwa Murswy, 8 director ¥

}

Director

i the presence.of
Witness signature;

Mame: Virbal Gorsdemas Witness

Addrass:

Ueoupation: Accountant

Al Apset Deboniurgvl
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LEQLID LINK LIMITED

Signed and delivered as a deed by
LIQUID LINK LIMITED
acting by On{ns GrUES . & director

inthe presence of:

Witness sigrsture;
Name: o Smoduiorsn dod ot 0 st
Address:
Ocoupation: N
e T o= S N ey
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