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Registration of a Charge

Company Name: HEATHERDALE HEALTHCARE LIMITED
Company Number: 05469065

Received for filing in Electronic Format on the: 05/09/2022 XBBXDGAX

Details of Charge

Date of creation:  30/08/2022
Charge code: 0546 9065 0009
Persons entitted: = METRO BANK PLC
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: GATELEY LEGAL

Electronically filed document for Company Number: 05469065 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5469065

Charge code: 0546 9065 0009

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 30th August 2022 and created by HEATHERDALE
HEALTHCARE LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 5th September 2022 .

Given at Companies House, Cardiff on 7th September 2022

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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Dated i 2022

1. HEATHERDALE HEAL THCARE
LIMITED
2, METRD BANK FLE
Debenture
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This Debenture is made asa Dead on the { daget 7 2022
Herwesw R
{13 HEATHERDALE HEALTHCARE LIMITED Incomporated and fapisterad in England snd Walss

=}

with registerad number 05469065 whose registered office s at St James Houwe, Overcliife,
Gravesend, Kent, England, DATT OHJ fthe Lhargor), and

METRG BANK PLC whose registersd office is at Ons Southampton Fow, Larndon WO18 BHa
{registerad number 6478578} (the Lender).

This Deed wittesses s folnws:

1

DEFINITIONS AND ITERPRETATION

Agminletrator means an administrains appeinted to masege the affals, business and
property of the Thargor purssant (o this Deed:

Gharged Assets means aif the proderty, assets and dghts charged under this Dasd:

Cesls means all costs, charges, expenses and lisbilities of any kind including, without
Artation, costs and damages in connection with Hagation, professions! fess, dishurssments
and any value added tax chargad on costs:

Encumbrancs means any morigags, charge (whether fixad o floating), aption, pledye, fen,
hypothecation, assignment, trust arrengsinent, title retention {other than title retention atising

S nntingty oowrse of bading as 3 result of @ supplier's standerd terms of businass) or other

- Flrsstsodad Colléterst Reguistions meting e Financial Delias

right having the effect of constituting securily and any agreement, whether sondiional o
ctherwige, fo create any of the fwepning,

Enforcement Bvent means an event described in Ciauses 11.1.1 to 11,13 inclusive:

Expenses means all fees and logal and other costs churges and expenses whird By
Lender or any Recsiver may charge or incur in relation o the Chargor or this Daed or gny
Relevant Agreement and tha preparation, negotisdion and craation of this Deed andior in
rgiation o the Charged Property andlor braach of any provision of, and the protection
realisglion or enforcement of, this Deed or any Relevant Agreement, in sach case on a fll
dainnily basis;

Financial Collatsral shall have the waEning gven fo et sxpression 0 e Firenca!
Collateral Regulations;

Prsternants (No. 2)
Regulations WO0G (8 FeOwaraa:

Finwd Charged Assefn rmeans ali the property, sssets and rights charged under Clauses

2.2.1 10 2215 inclusive:

Floating Charged Ansete means ait the proparly, assets snd rights charged under Clause
2211

. Full Tide Guaranties Fus B meaning ascribed by the Law of Property {Misopilaneous

ABARINIET

Provisions) At 1994

insolvancy Event means in relation to any person (whather an individual or a body corporate)
{1} hat person becomes Insolvent or unable 1o pay its debls as they fall due or (i) any steps
are taken for or with a view to the making of an administration order or e appointment of an
adrinistrator or trustes in bankruptey in respect of that person or any steps are taken Tor or
with & view to the winding-up, dissolution, liquidation, reconstruction or resrganisation of that
perann or (i) a2 bankruptoy petition s pressniad or (v} that persun enters into a woluntary

Lisbentive {Corporate LLFY $
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arrangement or othar dealing with any of its creditors with a view to avoiding, or in expectation
of, insolvency or stopping of threatening to siop payments to creditors genérally or (v} an
encurnbrancer lehes possession or @ trustes in bankrupdey (o the case of an ndividual) or a
receiver of manager is appoined of the wholg or any material part of that person's assets and
inciudes any equivalent or analogous proceedings by whatever name known in whatever
iurisdiction;

Interast means inferest at the highest prevailing rate charged to the Chargor by the Lender
from fime to time under any Relevant Agreement and if there is no such agresment, interest
shall be computed and compounded acconding fo the Lender's usual rates and practice and
s0 that interest shall be computed and compounded as well after ag before any dermand mads
of decree or judgment oblained under this Deed;

LPA means the Law of Property Act 1925 {83 amended);
Froparty means the pronory deserfbed in Sohadyle 1

Recaiver means & recaiver and/or administrator andfor manager (and, ¥ permitted by law, an
administrative recelver) of any or all of the Charged Assels appointed under this Desd;

Relevant Agreement means any agreement or instrument from time o time comstituting or
evidanding the Secured Lisbilities as amended or suppiemented from fime 1o time:

Secured Liabilitles means all or any monies and labilities which are for the time being and
fram time o time {and whether on or at any time after demand) due, owing or paysble, or
expressed 1o be dug, owing or payabie, in whatsoever manner to the Lender by any Chargor,
whether actually or contingently, solely or jointly and whether as principai or suraty, ogether
with Interest and Expenses and all other chargses or commission whish the Lender may shage
of Incur i respect of any of those metlers; and

Sacurity means the securily constituled by this Desd, and

Securlty Financial Collateral Arrangement shall have the meaning given fo that expression
in e Financial Collateral Regulaiions.

in this Deed, uniess the contaxt otherwise requires:

111 the expressions "Chargor” and "Lender” where the conlext admits includs thelr
respactive sudcessors in title and assigns:;

112 any refergnce 1o any statute or statutory provision includes a refarence to By
subordinate legisiation made under thet statute or statutory provision, 1o any
medification, re-enactiment or extension of that statule or statutary provigion and to
any former statute or statutory provision which it consolidated or re-enactad before
the date of this Dead;

! a reference to "assets” includes present and fulure propsrlias, undertaiings,
revenues, righis and benefils of svery desoription;

1.1.4 interest will be caiculated both before and after dermend or judgment on & daily bhasis
and compounded according to agreement or in the absence of sgreament monthiy
o such days as the Lender may select;

115 references (o the Treehold and leasehold property of the Chargor and the Charged
Assels include any part of it or theny,

118 meferences to clausss, sub-clauses and schedules are references o e clauses and
sub-cisuses of, and schedules to, this Deeag.

Debanire (Corporaty LLP) ¥



1.3

2.2

A5HATIBI5.1

For the purposeas of section 2 of the Law of Properly (Miscaliansous Provisions) Act 1988, the
tarms of any Reievant Agresment and of any side letters between any parties in ralation 1o
any Relevant Agreement ane inoorporated in this Deed.

i the Lender considers that an amount Is capable of belng aveided or otherwise set aside on
the liguidation or administration of the Chargor or cihenwise, then that smount shall not be
sonsicerad to have been imevosably paid for the purpeses of this Desd,

if and {0 the extent that sny matier expressly permitted under the terms of any Relevant
Agresment conatitules & breach of this Deed, that Relevant Agreement shall, or g0 long as
amcunis ars cutstanding, prevall and the Lender shall be deemed to have consented to that
matier for the purposes of this Deed.

Camne

The Chargor will pay to the Lender the Secured Lisbilities immedinialy on demand as and
when the same are expressed 0 be due for payment in accordance with their respectve
BT,

The Lhargor with Full Title Guarantee charges to the Lender as confinuing securily Tor the
payment and discharge of the Becured Liabiites:

2.2 by way of first lsga! morigage all the freehold and leassehold property of the Ghargor
{inciuding the property described in Schedule 1) now vested in it fogether with ali
bulldings and fixlures (ncluding frade and other fixtures and tenants fidures) and
fixed plant and machinery owned by the Chargor and from fire to fime in or on such
property and the procesds of sale of sueh asests;

2RZ oy way of fixed charge all sstates or iInterests in any Fechold ant leasshok property
nowr and in the fulure vested In or cherged to the Chanor

23 by way of fixed charge ali ficures and fitings from time to time attached to any
freahold and leasehold property of the Charger;

224 by way of fixed charge all the plant and machinery veticles and computer equipment
of the Charger prasent and fsture end il associated warranties and maintenante
conlracts;

245 by way of fixed charge all furniture Bunishings eruioment Bois and Gthar chattels of
the Charaor present and fubure:

2i8 by way of fixed chae all rents receivable from any leass granted oul of any freehold
andd leasehold proparty of e Chargor;

227 by way of e charge all the goodwill and uncalied capiial of the Chargor present
arel fulure;

228 Uy way of fed charge all stocks shares and other securities of the Chargor present
and futbre and all incoms and rghts dedved Tiom o attaching 1o the same:;

228 by way of fixed charge all palents, pafent soplications, ade marks, bade mark
applications, frading names, brand names, service marks, copyrighis, sighis in the
nature of copyright, moral rights, inventions, design rights, registersd designs, aff
trade secrals and know-how, computer rghts, programmas, systems, tapes, disks,
software, ail applications for registration of any of them and obher intellectual
property rights heid or to be held by the Chargor or in which it may have an interest
and the benefit of all present and future agreemants relating to the use of or licensing
or explofation of any such rights {owned by the Chargor or others) and all present

Dabedlure (Corporste LAES 3
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and future foes, rovalties or similar income derived from or incidental o any of the
foragoing in any paet of the world ("Intellectust Propesty”y,

2290 by way of fied charge all book debis and other debls of the Chargor present and
future arwi the proceeds of payment or realisation of each of them: and

2211 by way of flosting charge all the undertaking and all property assets and rights of
the Chargor present and future not subject to a fixed charge under this Dead,

Paragraph 14 of Schedule B1 to the insolvency Act 1986 BOpEes 0 any Toaling charge
created puraiiant to this Deed and each such Soating charge iz 2 gualifying Tloating cherge for
the purposes of the Insolvency Act 1988,

FESTHRICTIONS

The Chargor will not without the previcus consent of the Lendar

P

1.4 tiepose of the Fixed Charged Assets;

1.2 sell, ghae or share possession of, grant or agres to grant any inlersst lease or
tenancy of of sCCept or agree o accent a surmnder of any variation or addition
the terms of any Isuse or tenancy or any part.of ihe Fixad Charged Assels; or

L

31.3 deal with the Chargor's book debis and other debts othenwise than by collecting
tham in the ordinary course of the Chargors business and in paicular the Chargor
will not reatise ks book debte and other debls by means of block discounting
fattoring ox the ke, or

14 dispose of the Floming Charged Assets other than in the ordinry oourse of
business;

A4

€3

croste or pllonyd io create or permil io arise o subsist any Encumbrance upon any
pant of the Charged Assets; or

316 do, or pernitto ba done, any act or thing, which will or rright depraciale, leopardise
or otherwise prejudice the setifity held by the Lender or materially dirvdaish the
value of any of the Charged Assels of the effectiveness of the security creatad by

frvin Do
COVENANTS

The Chargor shall comply with all statules, byslaws and regulations relating o its frade or
business and the wholg or any part of the Charged Assels.

The Chargor shall (a) promptly grovide to the Lender whatever information, doouments or
papers relating to the Charged Assels as the Lender may from time to time request; and (b)
inform the Lender promplly of any acquisifion by the Chargor of, or contract made by the
Chargor o acquire, any freehiold, leasehold or cther inferest in Property.

The Chargor shall {a) f 84 times keep in good and substantial epal and condition all the
Charged Assels ingluding, without firitation, all bulldings, ersctions, sbuctures and fxlures
and fittings on and in the Propery; (b} keep ail equipment on the Propsrty in good repal,
working order and condition and # for s pumose: and (e} whave it s uneconomic to repsir
any part of the Charged Assets, replace such part by ancther sbnlar asset of egusl or grester
ctigily and valuse,

the Ghargor shail not factor or discount jis bool debts, and shall get in and reslise sl s boolk
and other dabls in the ordinary coumse of business and pay the proceeds of thoss book and

Disbenityry {Corporats LU &
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Dsberdure {Comporats 115}

other debts into an acoount of the Chargor with the Lender o7 o such other account as the
Lender may reguest.

The Chargor shall not exercise any of its respective fighis and powers in reladion fo sy of the
stocks shares and other securities charged by this Dabenture in any manner which, in the
apirion of the Lender, would preiudice the effectivensss of, or the abdity of the Lender in
realize, the security created by or pursuant to this Debenture.

The Chargor shali, ¥ requesied by the Lender and at the Chargor's cogt, executs all aieh
further assignments, transfers, charges or olher documents in such form as the Lender mnay
require and do pil acts thet the Lender may renuire to perdect the Becurity {aken by, or to
record o inferest of, the Lender in any registers relating o any registered intelieciual
Fropearty,

The Chargor shall promptly upon bacoming aware of the same give e Lendar notlos in
writing of any bregch of (8] any represantation or warmanty set out in claiuse 5. and th) any
covenant sel ouf in this Cliuse 4,

The Chargor shall permit the Lerwder and any Reooiver ahd any parson abpoinied by either of
them to enter upon any premises of the Chargor and inspent any Property or Charged Asset
Guring normal business howrs upon ressonable pricr notice.

REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants (b the Lender on each dary duning e continuance of
thie Security thet

g.1.1 { & duly incorporated with limited fability, watlidly existing under e bws of i
Jurisdiction of incomoration and has the power o own its assels and Sarey on i
bugsiness as it in being corducted;

812 ithas the power end authority o exesite, deliver and periorm s obligations under
this Uebanture and the fransactions conternplatad by therm

513 the execution, delivery and perdormance of the obiigations In, amnd rensactions
contempiated by, this Debenturs does not and will not contravene ary of the
Chargor's constitutional documents, any agreement or instrument binding on the
Chargor or its pssets, or any applicable law or tegguistion;

14 it has taken all necessary action and obtained all required or desirable consents to
anable i o execute delivery and parform ifs obligations under this Debenture and
o make this Debenture admissible in evidence in is furisdiction of ncdmporation.
Any such suthorisations are in full force and Fant:

£48 fts obligations under this Debenture are legal, valid, binding and enforcaabls,

L X 1is the legal and beneficial owner of the Charged Asssts free from any
Encumbrance other than the Encumbrances. cresied. by this Deed;

817 it has not received or acknowledgad notice of any adverss cizfm by any person in

respact of any Charged Asset or any intersst in it

£1.8 there are ne Encumbrances or other matiers whatever, which acdversely affert the
Charged Assats:

&19 there iz no bresch of sny law or regulation. which adversely affects te Charged
Assels

£
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5430 nofaciity necessary for the enjovment and use of the Charged Assets s subject fo
tarrns enditing any person o terminate or curlail s use; and

8911 nothing hes arisen or has been created or is subsisting, which would be an
overdding interest in any Property,

IESURANCE

The Chargor will maintain insurance on and in relation o the Charged Assels in accoréance
with any applicable Relgvent Agreement and in any event, with repuiable underwriters ar
nsurance companies against such risks 1o the extent vsual for persons Sartying on e business
such as that carmied on by it and such oiher risks as the Lender may from fime to time
reasonably require from i and will In so far as s possibis, note the interest of the Lendsr on
such palicies and will provide copies of all such insurance policies 1o the Lender on recuest.

The Chargor shali procure that the Lender's inlérest is noted on all iis insurance policies, as
he Lender may renuire,

The Chargor will hoid in trust for the Lender all maney received under any insurence of the
Charged Assets and at the Lender's option will apply the same in making good the relevant
koss or damage or in of towerds discharge of the Secured Liabilitias.

OmEDe SEcumEs Axb Dears

The Chargor will from the date of this Deed, deposit with the Lender gii original insurance
policies, desds and documents of title relating to the Charped Assels,

The Chargor will if, so required by the Lender, pay info such acoount of stch actounis as the
Lender may specity from time to time &l money which the Chargor may recsive in respect of
the Chargor’s book debis and ofher debts, and shall not be entitied to withdraw or ptherwise
dest with such amounts from such account without the prior wiilten consent of the Lender,

CRYETALLSATION OF FLOATING (hARsE

Subject to Clause 8.2, the Lender may bty wiilten notice to the Chargor convert the fioating
charge created by Clause 2.2.11 bvio 2 fixed charge ss renands any of the Charged Assals
specified in such notice i

8.1.1 an Enforcermsnt Event is continuing; or

812 the Lender considers the relevant Charged Asset to be in danger of being ssized,
attached, charged, laken possession of or sold under any form of disiress,
sequeskration, exeoulion or other process or otherwiss to be in jecpardy,

Lrause 8.1, shall nol apply by reason only of a moratonium being obtained, or anvihing being
done with & view to @ moralorium being obtained, under seciion 14 of the Inadivenoy Aot
1885,

The floating charge created by Clause 2.2.11 will, wihout notice from the Lender. be deemed
to have baen sulomstically converted injo a fixed charge with effect immediately prior {o the
coouwrrencs of the following events:;

8.3.1 in respect of any Fioating Charged Assets which are the subjact of any disposal or
Encumbrance entered inlo or permitted to exist in Breach of Clause 3.9.8 or in
respact of which any person levies or attempts to vy any distress, attachment
exaculion or other leged process: or

832 in respect of all the Fioating Charged Assets, ¥ and when the Chargor ceases o
cany on busiess or 1o be & golng concem: or

Deherdyve Corporste LLES 8
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833 i respect of all the Floating Charged Assels, an Inscivency Event

Any sssel acquired by the Chargor after any orystallisation of the fiosting charge croated
under this Deed which but for such orystaliisation would be subject to 2 floating chargs shall
{unless the Lender confirms in wiiting 1o the contrary) be charged o the Lender by way of fire
ficed sharge.

Prwvsrg oF Tes L

The Lendsr may without restriction grant or accapt surrenders of leeses of the Chagor's
freaheld and leasshold property or any part of i1,

Ssrcions 103 and 109 of the LBA sholl not apply to this Deed nor 1o any sale by the Lender
or & Receiver under thet Act and the Secured Liabities shell be desmed o have Dt
Gue, and the statutory power of sale and the power to appoint 2 Redeiver under Saction 104
of the LEA (as varied and exiended under this Deeil} as between the Lender or sich Recaiver
and a purcheser from the Lender of such Receiver arise and shall be exercisable st any tme
after the execution of this Desd,

The Lender may under the hand of any official or mignager of by deed appoint or remeve &
Receiver or Recelvers of the Charged Asssis and wasy o and pav the fees of a Reasiver bt
any Receiver shall ba deemed to be the agent of the Chargor and the Chargor shall be solely
responsible for the Receiver's acts defaulls and remuneration,

Al or any of the powers conferred on 2 Receiver by Clauss 12 may b exeroised by the Lander
withoul first appointing a Receiver or notwilhstending any appoinfment.

The Lencer will not be lisble 1o sccount o the Chargor s morigeges in possession for any
money not actually received by the Lender

Section 83(1} of the LIPA shafl not apply 1 this Deed.

The Lendar shall be entitled (but shall not be bound) to remedy & breach at any time by the
Chargor of any of its obligations contained in this Desd and the Chargor rrevocably authorises
the Lender and s agents to do all such things as ars nesessary or dasirable for that purooss,

The rights of the Lender under this Clause 8 are without prejudics B any oher righis of the
Lender under this Deed and the sxercise of those rotiy ehall not make the Lender lieble o
SCeount 88 a morlgages m poSEessNn,

Af any time after the seourity constitubed by this Deed shall have becoms enfdrceabls, the
Lender or any Receiver

@i may dispose of any chatlels o produce found on any Proparly ag agent for the
Charonr and

RN without prejudice 1o any obligation to acodunt for the proceeds of any sale of such
chatiels or produce, shall be bwlemnified by the Chargor against any liability arising
frowm such disposat,

Al any time after the securily constisted by this Deed shall have become enforcestile or aftar

any powers conferred by any Encurnbrance having priodty to this Deed shall have becorms

exercisable, the Lender may;

9101 redesm such or any other prior Encumbrancs or procure e ansfer io lselt and

8302  saite any account of the holder of any prir Encumbrance.

Deberdure (Corporate LU ¥
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Any accounts so seitled and passed shall he, in the shaence of any manifest ereor - porcisshe
and binding on the Chargor and ali monies paid by the Lender to an sncumbrancer in
seitlernent of such an account shall, as from s payment by the Lender, be dus Fom the
Chargor to the Lender on current sccount and shalt bear interest and be secursd zg paet of
e Secured Liabilties,

The Lender may in #s discretion grant fme or other miksigence of make any ofber
srangement, vanation of relesse with any person or persons not being & parly 1o this Deed
fwhether of not such person or persone are jointly tiable with the Chargor) in mespect of any
of the Secured Liabifities or of any other security for themn without preludice efthar o this Doeas
o B the lability of the Chargor Ior the Secured Lisbilties.

BOOURBITS

Fthe Lender receives notics of any subsequent Encumbrance or other inferast affecting sl or
part of the Charged Assels, the Lender may open a new account or accounis for the Chargor
the Lender's books and fwithout prejudice to the Lender's right io combine accounts) no
money pad 1o the credit of the Chargor in any such new acoount will be appropriated towards
or have the effect of discharging any part of the Secured Lisbilities.

if the Lender does not open & new account o ancounls wnmediately on receipt of notice under
Clause 10,1, unless the Lender gives express writen notice o the contrary to the Chargor,
ag from e e of receipt of the relovant nofice by the Lender &l payments made by the
Uhargor te the Lender shall be treated as having been creditsd to & new acocount of the
Charger and not s having been applied In reduction of the Secured Lisbilities.

1 e Lendsr shall hove saons B 058 aciount for the Chargor in e books, the Lender may
at gy thne afiarn

.34 e seourity consfituted by this Deed hag hecome anforesable; o

10,32 he Lender has received notics of any subsequent Encumbrancs or other nterest
attecting ak or any part of the Chared Assets.

transfer, withoul prior nofice, il or any part of tha batance standing to the oredit of any socournt

-3 @y ather acooant wivel ey fhe by dobil e e L ander shan felily Yis Chargor of the

b
.
o

1.2
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transier once made:

Exroncemeny

This Security shall be enforrestis immedislely, and the Becurad Liabities shafl becomea
wnmeiplely due and pavabide tn the extent net wremdy due or demendedt in socordancs with
Thedr tarms #-

1141 aninsclvency Event sosurs in respect of the Chargor,

1112 the Chergor breaches a provision of sy Malsvent Agresmant: or

1212 pavment of any of the Secured Liabiities ia dernandad by the Lenday,

No purchaser, mortgages of other person dealing with the Lender or any Receiver shall ba
corerned:

1124 o enquire whather aay of the Secured Liabilities have become due or payable or
remain unpaid or undischarged, or whether the power the Lender or 2 Recaiver &
purparting o exerciss has become exercisable; or

11.22 o ses fo the application of any maney peid to'the Lender or any Receiver.

e
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Debenture {Comeepte 1LY

Neifther the Lender nor any Heceiver nor any Administraior shall be lisble to account as
Morigagee in possassion in vespe of zil or any of the Charged Assets nor shall any of them
D llable for any loss upon realisation of, arfor any neghent oF dafaull of any nature whabsoever
in conneclion with, ali or any of the Chirged Assets far which 2 mortpages in possession
ailght as such be lable,

Heomvens

Any Receiver appointed by the Lender shall be g Receiver and manager and shall have the
powars conferred on administrative receivers {notwithstanding that such Hecelver s not an
administrative receiver) by Seclion 42 and Schedule 1 trsolvency Act 1986 and shalf dn
addition to ail powers conferred on him by law or by this Deed) have the following powers;

1211 totake possession of and generally manage ihe Charged Assets and any business
o i (e

1242 tocarry out on any freshold or leasehold pragerty of the Chargor any rew works or
cemplete any unfinished works of building reconstruction mainienanes furndshing or
agiment

1243 to purchase or scquire any land or other propesty and purchase aoquire grant or
release any interest in or dght over land or the benae® of any covenants (nosibve or
resiriciive) affecting lend;

1294 o sell, mase, surrerzler or accept surendsrs of lesses, chargs or otherwise desl
with or dispose of the Charged Assels without restriction ncluding  {withoir
timitalion) power to dispose of any fidiures separatsly fom the landg:

1248 o cairy on, manage, develp, reconsinect, amalgamate of divessify or conour in
cafrying on, managing, developing, reconstructing, amalgamating or divarsifving the
business of the Chargor,

1216 1o meke any amangement, setiiement or compromise between the Chargor and any
olter person which he may think sspedient;

1217 o appoint menagers, officers, servants, worlomen and aganis for the sforesaid
purposes at such salaries and for such periods and on such Brms as he may
datermine:

1218  to effect with any insurer any policy of insurance either in feu or satisfaction of, or
in addition t©, any olher insurance:

1218 to exercise all powers provided for in the Law of Property Act 1926 in e same way
ag if he had been duly spsointed under the ack and exercise all powers provided
for an adrministrative receiver in Schedule 1 of the Irsolency Aot 1988 and

12490 o do all such other acts and things as he ey congider incidentsl or condusive o
any of the mallers or powsrs In thie Deed or whizh he tawefidly may or can do 2a
agent for the Chargor,

Any Receiver appointed by the Londer under this Dead shall bothe agent of the Charger and
the Chargor shall be solely responsibie for his acts and remuneration as wel as b any
defaults commitied by him,

A rnonies receivad By the Lender ot & Receiver in the exerciss of any enforcement DOwers
conterred by ha Dead shali Bo HOpLED.

131 firsiin paying all unpaid fees, coste and sther tiabllity incurred by or on behalf of the
Lender tand any Recelver, atiomey or agen! appointes by il
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12.32 second in paying the remunaration of any Recedver (as sgreed batwean hirm and the
Lander},

1233 third in or towards discharge of the Secured Liabififies in sueh order and manner a8
he Lander shall determdng:; and

1234  finally in paying any surplus to the Chargor or &y other person entiled to 1k

Neither the Lender nor any Receiver shall be bound o pay of anproprigle any raceipt or
payment first tlowards interest rather than principal or otherwise in any pariiclar order as
between any of the Secured Lishilities,

Alt monies received by the Lender or 8 Receiver under ihis Deed may, at the discration of the
Lender or Recsiver, be cradited 1o any suspense or securities realised account without any
abligation on the part of the Lender o apply the same in or towards discharge of the gavured
fiabilities and shall bear interes! 8t sush rate, ¥ any, a8 miey be agrsed In writing betwesn the
Lender and the Chargor and may be held in such acdount for se fong as the Lender or
Reoalver thinks it

POwWER OF ATTORNEY

The Chargor, by way of security for the payment of the Seoured Lisbiltias and the
perfarmance by the Chargor of lis obligations under this Umed, irevocably appoints the
Lender bwhethor or not a Recedvear has boeen appointed) and aiso (as a separate appoiniment)
the Receiver severally as the Altorney or Aftorneys of the Chargor (with full poswer of
substiution and delegation) in the Chargors name and on the Chargor's behalf and as the
Chargorr's act and deed to sign or execute 2 desds instruments and decuments of take
continue or defend any proceedings which may be required by the Lender or any Receiver
pursuant to this Deed or the exerciss of any of thair PR,

The Chargor ratifiss and confirms and agrees o raiity and cordirm anything which any of ifs
Attorneys may do in the proper and bwiul exercise or purported execcize of 2 or any of the
powers, authonlies and discrations referred to in this Deed,

APPOMNTMENT OF AN ADMBHISTRATOR

The Lender may without notics o the Chargor appoint any one or more persons o be an

atmsnisinstor of the Chargor pursuent to paragraph 14 Schedule B1 of the inschrency Act

1888 ¥ this debenture becormen enfameshis.
Any appointrant under this Clause 14 shall
421 beinwriting signed by a duly authorised signatory of the Lender, and

1422  tske effect, in accordance with garegraph 18 of Schedule B1 of the Insolvency Act
1988, when the requirements of paragraph 18 of thet Schedule B7 are satisfied,

The Lender may (subjest to any necessary apgroval from the court) end the appointment of
an Adrministrator by notice In wiiting in actordance with tis Ciause 14 s apnoint under thed
paragraph a replacemant %o any Administrator whose appomirnent arods for any reeson,

LIABRILITY Or CHARGOR

Trie Bability of the Chargor under this Deed in raspact of any of the Secured Lisbilities shall
nol be discharged, prejudiced or affected by

LY any securily, guarantes, indemnity, remedy or other right hald by or available o the
Lender being or becoming wholly or partiatly illegal, void or unerlorceable on any
gretind, of

Debenture Cogrele 115 L
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1512 the Lender renewing, detesmining, varving or incraasing any facliity or alher
transaction in eny rmanner or concurring in, accepting or varying any eomprormise,
arfangeniant of seifierent or omiting fo daim or enforce payment from ay Ofhar
perstn; or

15.1.3  any other act or omission which but for this provision might have tdischarged or
otherwise prejudiced or affected the lability of the Chargor,

The Chargor waives any right it may have of mauiring the Lender i enforce ary securify or
othier rght or claim any payment from or otherwise procesd agninst ary other nerson before
enforcing this Deed against the Chargor.

The Chargor waives any present or future right of sei-off it oy have inrespect of the Secured
Lisbilitios (including any sums payable to it under this Desd),

FUeuT OF APEROPRATION

To the extent that the Charged Assets constitute Financial Collateral and this Deed and e
obfigations of he Chargor hereunder constitule o Security Financial Collaterat Arrangerment,

the Lender shall have the right, at any time after the secunity constiuled this Deed has becoma
enforceable, © appropriate all or any ofthat Charged Assels in or towards the payrent andior

digcharge of the Securad Liabilities in such order as the Lender in its absolute disarstion gy

fram time {0 time determing. The value of any Charged Assat appropriated in accordancs with
this clause shail be the price of that Charged Asset at the lime the ight of sppropriation is
exercisad as istad on any recoonised marke! index, or detemained by such other mathod as
the Lender may select {ncluding independent valustion). The Chaigdr sgress that the
methads of valuation provided Yor in this clause are coramercisilly reasonable for the purposes
of the Financial Collateral Repulations.

FRESEAVATION OF OTHER SECURITY AND RIGHTS AHD FuRTHER ASSURaNCE

This Deed s in.addition fo any ofher sacurity present or fulure held by the Lender Tor the
Secursd Liabillies and shall not mergs with or prajudice such other securily or any contractusl
of egal fghts of the Lender,

The Security shall be a continuing security for the Secured Lisbilifies and shall not be safisfied,

is¢hiarged or affectad by any interrmediate payment ar seitiement of acrount {whether or not

any Secursd Liabilities remaln outstanding thereafter) or any oifwr matier or thiveg whatsoever,
Tha Chargor witl at its ewn cost gt the Landers request execute any deed or dosument and
take any aclion required by the Lender to parfect this sesunty or further to secure on the
Gharged Assels the Secured Lishilities.

(OETS ARG nemeTy

The Chargor shall pay to or reimburse the Lender and any Recslver on demand, on a Tull
indemnily bests, all Costs incured by the Lender andior any Recsiver In relation to:

1.1 this Deed or the Charped Assets: or

18.1.2  protecting, perfecting, preserving o enforcing (or attempling o do s0) any of the
Lender's or the Receivers rights under this Deed: or

1813 suing for, o recovering, any of the Secured Liabilities,

(natuding, without limitation, the Costs of any procesdings in relafion to this Deed or the
Sscured Lisbilities) together with Interest.

Deherdury (Corporate LLP)Y 11
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The Lender and any Receiver and their respective employess and agents shall be indemnified
on a full indemnity basis out of the Charged Assets in respect of ail actions, llabilities and
Costs incurmed or suffered in orf 25 a result of

18,21 the exercise or purported exercise of any of the powers, authorities or discretions
vastad i them under this Deed: or

18.2.2  any matter or thing done or omitied to be done in relation to the Charged Assels
wrdgher hose powers: oy

1825 any default or delay by the Chargor In performing any of s onigelicns under this
Daad,

haszamEnT SN0 TRAKSFER

The Lender may at any fime, without the consent of the Chuargor, assion or transfar the whole
or any part of the Lender's rights and/or cbligations under this Deed o any parson.

The Chargor may ot assign any of ils rights or Fansfer any of its obligations under this Dead
or enter into any transaction, which would result in any of those rights or obligations passing
to another person,

Blaceiianzous

The rights and powers of the Lender conferred by this Deed are cumulative, may be exercised
as often ag the Lender considers appropriate, and are in addition o its righte and powers
under the general lw,

Any waiver or variation of any rigit by the Lender {whether arising under this Deed or under
tnhe general law) shall only be effective i it is In writing and gigned by the Lander and applies
arily in the circumstances for which it was giver and shall nol prevent the Lender from
subsequenily rélying on the relevant provision.

No act or course of conduct or negotiation by or on belalf of the Lender shall in any way
preclude the Lender from exercising any fight or power under this Deed or constitila o
suspension of variation of any such right or power.

o delay or faliure to exercise any right or power undar this Desd shall operste a5 a waiver,

Ne single or partial exercise of any right under this Desd shall prevert any other or Turther
axergise of that or any other such right.

The invalidity, unenforceability or illepality of any provision (or part of & provision) of this Deed
under the laws of any jurisdiction shall not affect e validity, enforcaability or legality of the
other provisions, if any invalid, unenforceable or iegal provision would be valid, enforceable
or legal if some part of it were deleted, the provision shall anply with sny modificetion
necessary o give effect 10 the commercial intention of the pariies.

This Deed may be exected snd defiverad in any number of counterparts, sach of which is an
prging and wihich together have the same effect as if pach party bt signed the same
docurhent, '

A third party has no right under the Contracts {Rights of Third Parties) Act 1909 to enforce, or

o enjoy the benelit of. any term of his Deed,

if the rule against perpetuiiies applies to any frust created by this Desd, the perpetulty period
shall be 128 vears {as specified by section 8(1) of the Perpetuities and Accumulations Act
S

Uebsriure (Corporats LU 12
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The Chargor consents o e entry of the following resiriction sgeinst the Chargor's tile o the
Properly st the Land Registry and shall provide the Lender with gl necsssnry assislancs
and/or dotumerdation o parmnil enlry of the restivtion

"N disposition of the registered estate by the propristor of the registered estate or by the
praprietor of any registered charge, not being o charge registered bafore the anmiry of this
restrichion, 15 10 be registered without a wiilten consent signed by the proipiristor for the time
being of the charge dated 2028 in favenw of Moteo Bank Pl refamred fo in the
charges registar, or thelr conveyancer ™

Monees

Any notice or demand by the Lender may be servad personaily on any dirscior or the seorelary
of the Charger or may be sent by post or fax or dellvered o the Chargor st the Chargor's
addiess B known to the Lendpr,

A notiee or demand by the Lender by post shall be dectned served on the day afizr posling,
A noticeg or demand by the Lender by fax shall be deemed served a1 the lime of sayiing,
GuvEsmne Law

This Deed shall be governed by, and construed in sccordance with, Englich law,

Each party hareby irrevocably submits to the exciugive jurisdiction of the courts of England in
respact of any <laim or malter arising out of or in connection with this Deed.

I WiTness whereof this Deed has been duly executad the day and year first before

A5AZIRIE 4
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EXECUTION

The Chargor

Executed a3 2  deed by  HEATHERDAE
HEALTHCARE LHATED eciing by g diectyr in the
presengs of

S

Wiiness signalums

Ms Semerjit Kaur

Marne
{in1 Block eapiiais)
Address
Occupation: Fuli time Carer for
Daughter
Th Landar

Expcuted o5 & deed by BETRG Bk P acding by e
oy in the pesenne
af

L EH
£

Wilness signature

Hame

i Mook capiising

Addrass

Decupaiion

ABADIRES A
Depaniure (Corporate LU 15
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This Debenture is made as a Deed on the

BETWEEN

M

@)

30th August

day of 2022

HEATHERDALE HEALTHCARE LIMITED incorporated and registered in England and Wales
with registered number 05469065 whose registered office is at St. James House, Overcliffe,
Gravesend, Kent, England, DA11 OHJ (the Chargor); and

MEeTRO BANK PLC whose registered office is at One Southampton Row, Londen, WC1B SHA
(registered number 6419578) (the Lender).

This Deed withesses as follows:

1

454238351

DEFINITIONS AND INTERPRETATION

Administrator means an administrator appointed to manage the affairs, business and
property of the Chargor pursuant to this Deed;

Charged Assets means all the property, assets and rights charged under this Deed;

Costs means all costs, charges, expenses and liabilities of any kind including, without
limitation, costs and damages in connecticn with litigation, professional fees, disbursements
and any value added tax charged on costs;

Encumbrance means any mortgage, charge {whether fixed or floating), option, pledge, lien,
hypothecation, assignment, trust arrangement, title retention (other than title retention arising
in the ordinary course of trading as a result of a supplier's standard terms of business) or other
right having the effect of constituting security and any agreement, whether conditional or
otherwise, to create any of the foregoing;

Enforcement Event means an event described in Clauses 11.1.1 to 11.1.3 inclusive;

Expenses means all fees and legal and other costs charges and expenses which the
Lender or any Receiver may charge or incur in relation to the Chargor or this Deed or any
Relevant Agreement and the preparation, negotiation and creation of this Deed and/or in
relation to the Charged Property and/or breach of any provision of, and the protection
realisation or enforcement of, this Deed or any Relevant Agreement, in each case on a full
indemnity basis;

Financial Collateral shall have the meaning given to that expression in the Financial
Collateral Regulations;

Financial Collateral Regulations means the Financial Collateral Arrangements (No. 2)
Regulations 2003 (S/ 2003/3226),

Fixed Charged Assets means all the property, assets and rights charged under Clauses
2.2.1t0 2.2.10 inclusive;

Floating Charged Assets means all the property, assets and rights charged under Clause
2211;

Full Title Guarantee has the meaning ascribed by the Law of Property (Miscellaneous
Provisions) Act 1994,

Insolvency Event means in relation to any person (whether an individual or a body corporate)
() that person beccmes insolvent or unable to pay its debts as they fall due or (i) any steps
are taken for or with a view to the making of an administration order or the appointment of an
administrator or trustee in bankruptcy in respect of that person or any steps are taken for or
with a view to the winding-up, dissolution, liquidation, reconstruction or reorganisation of that
person or (i) a bankruptcy petition is presented or (iv) that person enters into a voluntary

Debenture (Corporate LLP) 1
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arrangement or other dealing with any of its creditors with a view to aveiding, or in expectation
of, insolvency or stopping or threatening to stop payments to creditors generally or (v) an
encumbrancer takes possession or a trustee in bankruptcy (in the case of an individual) or a
receiver or manager is appointed of the whole or any material part of that person's assets and
includes any equivalent or analogous proceedings by whatever name known in whatever
jurisdiction;

Interest means interest at the highest prevailing rate charged to the Chargor by the Lender
from time to time under any Relevant Agreement and if there is no such agreement, interest
shall be computed and compounded according to the Lender's usual rates and practice and
so that interest shall be computed and cempounded as well after as befere any demand made
or decree or judgment obtained under this Deed;

LPA means the Law of Property Act 1925 (as amended);
Property means the property described in Schedule 1;

Receiver means a receiver and/or administrator and/or manager (and, if permitted by law, an
administrative receiver) of any or all of the Charged Assets appointed under this Deed;

Relevant Agreement means any agreement or instrument from time to time constituting or
evidencing the Secured Liabilities as amended or supplemented from time to time;

Secured Liabilities means all or any menies and liabilities which are for the time being and
from time to time (and whether on or at any time after demand) due, owing or payable, or
expressed to be due, owing or payable, in whatsoever manner to the Lender by any Chargor,
whether actually or contingently, solely or jointly and whether as principal or surety, together
with Interest and Expenses and all other charges or commission which the Lender may charge
or incur in respect of any of those matters; and

Security means the security constituted by this Deed; and

Security Financial Collateral Arrangement shall have the meaning given to that expression
in the Financial Collateral Regulations.

In this Deed, unless the context otherwise requires:

1.1.1 the expressions "Chargor" and "Lender" where the context admits include their
respective successors in title and assigns;

1.1.2 any reference to any statute or statutory provision includes a reference to any
subordinate legislation made under that statute or statutory provision, to any
modification, re-enactment or extension of that statute or statutery provision and to
any former statute or statutory provision which it consolidated or re-enacted before
the date of this Deed,

1.1.3 a reference to "assets" includes present and future properties, undertakings,
revenues, rights and benefits of every description,;

1.1.4 interest will be calculated both before and after demand or judgment on a daily basis
and compounded according to agreement or in the absence of agreement monthly
on such days as the Lender may select;

1.1.5 references to the freehold and leasehold property of the Chargoer and the Charged
Assets include any part of it or them,;

1.1.6 references to clauses, sub-clauses and schedules are references to the clauses and
sub-clauses of, and schedules to, this Deed.

Debenture (Corporate LLP) 2
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For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the
terms of any Relevant Agreement and of any side letters between any parties in relation to
any Relevant Agreement are incorporated in this Deed.

If the Lender considers that an amount is capable of being avoided or otherwise set aside on
the liquidation or administration of the Chargor or otherwise, then that amount shall not be
considered to have been irrevocably paid for the purposes of this Deed.

If and to the extent that any matter expressly permitted under the terms of any Relevant
Agreement constitutes a breach of this Deed, that Relevant Agreement shall, or so long as
amounts are outstanding, prevail and the Lender shall be deemed to have consented to that
matter for the purposes of this Deed.

CHARGE

The Chargor will pay to the Lender the Secured Liabilities immediately on demand as and
when the same are expressed to be due for payment in accordance with their respective
terms.

The Chargor with Full Title Guarantee charges to the Lender as continuing security for the
payment and discharge of the Secured Liabilities:

221 by way of first legal mortgage all the freeheld and leasehold property of the Chargor
(including the property described in Schedule 1) now vested in it together with all
buildings and fixtures (including trade and other fixtures and tenants fixtures) and
fixed plant and machinery owned by the Chargor and from time to time in or on such
property and the proceeds of sale of such assets;

222 by way of fixed charge all estates or interests in any freehold and leasehold property
now and in the future vested in or charged to the Chargor,;

223 by way of fixed charge all fixtures and fittings from time to time attached to any
freehold and leasehold property of the Chargor;

224 by way of fixed charge all the plant and machinery vehicles and computer equipment
of the Chargor present and future and all associated warranties and maintenance
contracts;

225 by way of fixed charge all furniture furnishings equipment tocls and other chattels of
the Charger present and future;

226 by way of fixed charge all rents receivable from any lease granted out of any freehold
and leasehold property of the Chargor,

227 by way of fixed charge all the goodwill and uncalled capital of the Chargor present
and future;

228 by way of fixed charge all stocks shares and other securities of the Chargor present
and future and all income and rights derived from or attaching to the same;

229 by way of fixed charge all patents, patent applications, trade marks, trade mark
applications, trading names, brand names, service marks, copyrights, rights in the
nature of copyright, moral rights, inventions, design rights, registered designs, all
trade secrets and know-how, computer rights, programmes, systems, tapes, disks,
software, all applications for registration of any of them and other intellectual
property rights held or to be held by the Charger or in which it may have an interest
and the benefit of all present and future agreements relating to the use of or licensing
or exploitation of any such rights (owned by the Chargor or others) and all present

Debenture (Corporate LLP) 3
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and future fees, royalties or similar income derived from or incidental to any of the
foregoing in any part of the world ("Intellectual Property");

2210 by way of fixed charge all book debts and other debts of the Chargor present and
future and the proceeds of payment or realisation of each of them; and

2211 by way of floating charge all the undertaking and all property assets and rights of
the Charger present and future not subject to a fixed charge under this Deed.

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to any floating charge
created pursuant to this Deed and each such floating charge is a qualifying floating charge for
the purposes of the Insclvency Act 1986.

RESTRICTIONS
The Chargor will not without the previous consent of the Lender:
3.1.1 dispose of the Fixed Charged Assets;

3.1.2 sell, give or share possession of, grant or agree to grant any interest, lease or
tenancy of or accept or agree to accept a surrender or any variation or addition to
the terms of any lease or tenancy or any part of the Fixed Charged Assets; or

313 deal with the Chargor's book debts and other debts otherwise than by collecting
them in the ordinary course of the Chargor's business and in particular the Chargor
will not realise its book debts and other debts by means of block discounting
factoring or the like; or

3.1.4 dispose of the Floating Charged Assets other than in the ordinary course of
business;

315 create or attempt to create or permit to arise or subsist any Encumbrance upon any
part of the Charged Assets; or

3186 do, or permit to be done, any act or thing, which will or might depreciate, jecpardise
or otherwise prejudice the security held by the Lender or materially diminish the
value of any of the Charged Assets or the effectiveness of the security created by
this Deed.

COVENANTS

The Chargor shall comply with all statutes, byelaws and regulations relating to its trade or
business and the whole or any part of the Charged Assets.

The Chargor shall: (a) promptly provide to the Lender whatever information, documents or
papers relating to the Charged Assets as the Lender may from time to time request; and (b)
inform the Lender promptly of any acquisition by the Chargor of, or contract made by the
Chargor to acquire, any freehold, leasehold or other interest in Property.

The Chargor shall: (a) at all times keep in good and substantial repair and condition all the
Charged Assets including, without limitation, all buildings, erections, structures and fixtures
and fittings on and in the Property; (b) keep all equipment on the Property in goed repair,
working order and condition and fit for its purpose; and (¢) where it is unecenomic to repair
any part of the Charged Assets, replace such part by another similar asset of equal or greater
quality and value.

the Chargor shall not factor or discount its book debts, and shall get in and realise all its book
and other debts in the ordinary course of business and pay the proceeds of those book and

Debenture (Corporate LLP) 4
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other debts into an account of the Chargor with the Lender or to such other account as the
Lender may request.

The Chargor shall not exercise any of its respective rights and powers in relation to any of the
stocks shares and other securities charged by this Debenture in any manner which, in the
opinion of the Lender, would prejudice the effectiveness of, or the ability of the Lender to
realise, the security created by or pursuant to this Debenture.

The Chargor shall, if requested by the Lender and at the Chargor's cost, execute all such
further assignments, transfers, charges or other documents in such form as the Lender may
require and do all acts that the Lender may require to perfect the Security taken by, or to
record the interest of, the Lender in any registers relating to any registered Intellectual
Property.

The Chargor shall promptly upon becoming aware of the same give the Lender notice in
writing of any breach of: (a) any representation or warranty set out in clause 5; and (b) any
covenant set out in this Clause 4.

The Chargor shall permit the Lender and any Receiver and any person appointed by either of
them to enter upon any premises of the Charger and inspect any Property or Charged Asset
during normal business hours upon reasonable prior notice.

REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants to the Lender on each day during the continuance of
the Security that:

511 it is duly incorporated with limited liability, validly existing under the laws of its
jurisdiction of incorperation and has the power to own its assets and carry on its
business as it is being conducted;

5.1.2 it has the power and authority to execute, deliver and perform its obligations under
this Debenture and the transactions contemplated by them;

5.1.3 the execution, delivery and performance of the obligations in, and transactions
contemplated by, this Debenture does not and will not contravene any of the
Chargor's constitutional documents, any agreement or instrument binding on the
Chargor or its assets, or any applicable law or regulation;

5.1.4 it has taken all necessary action and obtained all required or desirable consents to
enable it to execute delivery and perform its obligations under this Debenture and
to make this Debenture admissible in evidence in its jurisdiction of incorporation.
Any such authorisations are in full force and effect;

515 its obligations under this Debenture are legal, valid, binding and enforceable;

516 it is the legal and beneficial owner of the Charged Assets free from any
Encumbrance other than the Encumbrances created by this Deed,

5.1.7 it has not received or acknowledged notice of any adverse claim by any persen in
respect of any Charged Asset or any interest in it;

5.1.8 there are no Encumbrances or other matters whatever, which adversely affect the
Charged Assets;

519 there is no breach of any law or regulation, which adversely affects the Charged
Assets;

Debenture (Corporate LLP) 5
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5.1.10  no facility necessary for the enjoyment and use of the Charged Assets is subject to
terms entitling any person to terminate or curtail its use; and

5.1.11  nothing has arisen or has been created or is subsisting, which would be an
overriding interest in any Property.

INSURANCE

The Chargor will maintain insurance on and in relation to the Charged Assets in accordance
with any applicable Relevant Agreement and in any event, with reputable underwriters or
insurance companies against such risks to the extent usual for persons carrying on a business
such as that carried on by it and such other risks as the Lender may from time to time
reascnably require from it and will in so far as is possible, note the interest of the Lender on
such policies and will provide copies of all such insurance policies to the Lender on request.

The Chargor shall procure that the Lender's interest is noted on all its insurance policies, as
the Lender may require.

The Chargor will hold in trust for the Lender all money received under any insurance of the
Charged Assets and at the Lender's option will apply the same in making good the relevant
loss or damage or in or towards discharge of the Secured Liabilities.

DEEDS SECURITIES AND DEBTS

The Chargor will from the date of this Deed, deposit with the Lender all original insurance
policies, deeds and documents of title relating to the Charged Assets.

The Chargor will if, so required by the Lender, pay into such account or such accounts as the
Lender may specify from time to time all money which the Chargor may receive in respect of
the Chargor's book debts and other debts, and shall not be entitled to withdraw or otherwise
deal with such amounts from such account without the prior written consent of the Lender.

CRYSTALLISATION OF FLOATING CHARGE

Subject to Clause 8.2, the Lender may by written notice to the Chargor convert the floating
charge created by Clause 2.2.11 into a fixed charge as regards any of the Charged Assets
specified in such notice if:

81.1 an Enforcement Event is continuing; or

812 the Lender considers the relevant Charged Asset to be in danger of being seized,
attached, charged, taken possession of or sold under any form of distress,
sequestration, execution or other process or otherwise to be in jeopardy.

Clause 8.1, shall not apply by reason only of a moratorium being obtained, or anything being
done with a view to a moratorium being obtained, under section 1A of the Insclvency Act
1986.

The floating charge created by Clause 2.2.11 will, without notice from the Lender, be deemed
to have been automatically converted into a fixed charge with effect immediately prior to the
occurrence of the following events:

8.3.1 in respect of any Floating Charged Assets which are the subject of any disposal or
Encumbrance entered into or permitted to exist in breach of Clause 3.1.5 or in
respect of which any person levies or attempts to levy any distress, attachment,
execution or other legal process; or

832 in respect of all the Floating Charged Assets, if and when the Chargor ceases to
carry on business or to be a going concern; or

Debenture (Corporate LLP) 6



DocuSign Envelope ID: CAS4CA32-C681-4928-8928-24C2FF727F15

8.4

9.1

9.2

9.3

9.4

9.5

9.6

9.7

9.8

9.9

9.10

454238351

833 in respect of all the Floating Charged Assets, an Insolvency Event.

Any asset acquired by the Chargor after any crystallisation of the floating charge created
under this Deed which but for such crystallisation would be subject to a floating charge shall
(unless the Lender confirms in writing to the contrary) be charged to the Lender by way of first
fixed charge.

POWERS OF THE LENDER

The Lender may without restriction grant or accept surrenders of leases of the Chargor's
freehold and leasehold property or any part of it.

Sections 103 and 109 of the LPA shall not apply to this Deed nor to any sale by the Lender
or a Receiver under that Act and the Secured Liabilities shall be deemed to have become
due, and the statutory power of sale and the power to appoint a Receiver under Section 101
of the LPA (as varied and extended under this Deed) as between the Lender or such Receiver
and a purchaser from the Lender or such Receiver arise and shall be exercisable at any time
after the execution of this Deed.

The Lender may under the hand of any official or manager or by deed appeint or remove a
Receiver or Receivers of the Charged Assets and may fix and pay the fees of a Receiver but
any Receiver shall be deemed to be the agent of the Chargor and the Chargor shall be solely
responsible for the Receiver's acts defaults and remuneration.

All or any of the powers conferred on a Receiver by Clause 12 may be exercised by the Lender
without first appointing a Receiver or notwithstanding any appointment.

The Lender will not be liable to account to the Charger as mortgagee in possession for any
money not actually received by the Lender.

Section 93(1) of the LPA shall not apply to this Deed.

The Lender shall be entitled (but shall not be bound) to remedy a breach at any time by the
Chargor of any of its obligations contained in this Deed and the Chargor irrevocably authorises
the Lender and its agents to do all such things as are necessary or desirable for that purpose.

The rights of the Lender under this Clause 9 are without prejudice to any other rights of the
Lender under this Deed and the exercise of those rights shall not make the Lender liable to
account as a mortgagee in possession.

At any time after the security constituted by this Deed shall have become enforceable, the
Lender or any Receiver:

9.91 may dispose of any chattels or produce found on any Property as agent for the
Chargor; and

9972 without prejudice to any obligation to account for the proceeds of any sale of such
chattels or produce, shall be indemnified by the Chargor against any liability arising
from such disposal.

At any time after the security constituted by this Deed shall have become enforceable or after

any powers conferred by any Encumbrance having priority to this Deed shall have become

exercisable, the Lender may:

9.10.1  redeem such or any other prior Encumbrance or procure its transfer to itself, and

9.10.2  settle any account of the holder of any prior Encumbrance.
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Any accounts so settled and passed shall be, in the absence of any manifest error, conclusive
and binding on the Chargor and all monies paid by the Lender to an encumbrancer in
settlement of such an account shall, as from its payment by the Lender, be due from the
Chargor to the Lender on current account and shall bear interest and be secured as part of
the Secured Liabilities.

The Lender may in its discretion grant time or other indulgence or make any other
arrangement, variation or release with any person or perscns not being a party to this Deed
(whether or not such person or persons are jointly liable with the Chargor) in respect of any
of the Secured Liabilities or of any other security for them without prejudice either to this Deed
or to the liability of the Chargor for the Secured Liabilities.

ACCOUNTS

If the Lender receives notice of any subsequent Encumbrance or other interest affecting all or
part of the Charged Assets, the Lender may open a new account or accounts for the Chargor
in the Lender's bocks and (without prejudice to the Lender's right to combine accounts) no
money paid to the credit of the Chargor in any such new account will be appropriated towards
or have the effect of discharging any part of the Secured Liabilities.

If the Lender does not open a new account or accounts immediately on receipt of notice under
Clause 10.1, unless the Lender gives express written notice to the contrary to the Chargor,
as from the time of receipt of the relevant notice by the Lender all payments made by the
Chargoer to the Lender shall be treated as having been credited to a new account of the
Charger and not as having been applied in reduction of the Secured Liabilities.

If the Lender shall have mere than one account for the Chargor in its books, the Lender may
at any time after:

10.3.1  the security constituted by this Deed has become enforceable; or

10.3.2 the Lender has received notice of any subsequent Encumbrance or other interest
affecting all or any part of the Charged Assets,

transfer, without prior notice, all or any part of the balance standing to the credit of any account
to any other account which may be in debit but the Lender shall notify the Chargor of the
transfer cnce made.

ENFORCEMENT

This Security shall be enforceable immediately, and the Secured Liabilities shall become
immediately due and payable to the extent not already due or demanded in accordance with
their terms if -

11.1.1  an Insolvency Event occurs in respect of the Chargor;

11.1.2  the Chargor breaches a provision of any Relevant Agreement; or

11.1.3  payment of any of the Secured Liabilities is demanded by the Lender.

No purchaser, mertgagee or other person dealing with the Lender or any Receiver shall be
concerned:

11.2.1  to enquire whether any of the Secured Liabilities have become due or payable or
remain unpaid or undischarged, or whether the power the Lender or a Receiver is
purporting to exercise has become exercisable; or

11.2.2  to see to the application of any money paid to the Lender or any Receiver.
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Neither the Lender nor any Receiver nor any Administrator shall be liable to account as
mortgagee in possession in respect of all or any of the Charged Assets nor shall any of them
be liable for any loss upen realisation of, or for any neglect or default of any nature whatsoever
in connection with, all or any of the Charged Assets for which a mortgagee in possession
might as such be liable.

RECEIVERS

Any Receiver appointed by the Lender shall be a Receiver and manager and shall have the
powers conferred cn administrative receivers (notwithstanding that such Receiver is not an
administrative receiver) by Section 42 and Schedule 1, Insolvency Act 1986 and shall (in
addition to all powers conferred on him by law or by this Deed) have the following powers:

12.1.1  totake possession of and generally manage the Charged Assets and any business
of the Chargor;

12.1.2 to carry out on any freehold or leasehold property of the Chargor any new works or
complete any unfinished works of building reconstruction maintenance furnishing or
equipment;

121.3 to purchase or acquire any land or other property and purchase acquire grant or
release any interest in or right over land or the benefit of any covenants (positive or
restrictive) affecting land;

121.4 1o sell, lease, surrender or accept surrenders of leases, charge or otherwise deal
with or dispose of the Charged Assets without restriction including (without
limitation) power to dispose of any fixtures separately from the land;

12.1.5 to carry on, manage, develop, reconstruct, amalgamate or diversify or concur in
carrying on, managing, developing, reconstructing, amalgamating or diversifying the
business of the Chargor,

12.1.6 to make any arrangement, settlerment or compromise between the Chargor and any
other person which he may think expedient;

121.7 to appoint managers, officers, servants, workmen and agents for the aforesaid
purposes at such salaries and for such periods and on such terms as he may
determing;

12.1.8 to effect with any insurer any policy of insurance either in lieu or satisfaction of, or
in addition to, any other insurance;

121.9 toexercise all powers provided for in the Law of Property Act 1923 in the same way
as if he had been duly appointed under that act and exercise all powers provided
for an administrative receiver in Schedule 1 of the Insolvency Act 1986; and

12.1.10 to do all such other acts and things as he may consider incidental or conducive to
any of the matters or powers in this Deed or which he lawfully may or can do as
agent for the Chargor.

Any Receiver appointed by the Lender under this Deed shall be the agent of the Chargor and
the Chargor shall be solely responsible for his acts and remuneration as well as for any
defaults committed by him.

All monies received by the Lender or a Receiver in the exercise of any enforcement powers
conferred by this Deed shall be applied:

12.3.1  first in paying all unpaid fees, costs and other liability incurred by or on behalf of the
Lender (and any Receiver, attorney or agent appointed by it);
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12.3.2  second in paying the remuneration of any Receiver (as agreed between him and the
Lender);

12.3.3  third in or towards discharge of the Secured Liabilities in such order and manner as
the Lender shall determine; and

12.3.4  finally in paying any surplus to the Chargor or any other person entitled to it.

Neither the Lender nor any Receiver shall be bound to pay or appropriate any receipt or
payment first towards interest rather than principal or otherwise in any particular order as
between any of the Secured Liabilities.

All menies received by the Lender or a Receiver under this Deed may, at the discretion of the
Lender or Receiver, be credited to any suspense or securities realised account without any
obligation on the part of the Lender to apply the same in or towards discharge of the secured
liabilities and shall bear interest at such rate, if any, as may be agreed in writing between the
Lender and the Chargor and may be held in such account for so long as the Lender or
Receiver thinks fit.

POWER OF ATTORNEY

The Chargor, by way of security for the payment of the Secured Liabilities and the
performance by the Chargor of its cbligations under this Deed, irrevocably appoints the
Lender (whether or not a Receiver has been appointed) and also (as a separate appeintment)
the Receiver severally as the Attorney cor Attorneys of the Chargor (with full power of
substitution and delegation) in the Chargors name and on the Chargor's behalf and as the
Chargorr's act and deed to sign or execute all deeds instruments and documents or take
continue or defend any proceedings which may be required by the Lender or any Receiver
pursuant to this Deed or the exercise of any of their powers.

The Chargor ratifies and confirms and agrees to ratify and confirm anything which any of its
Attorneys may do in the proper and lawful exercise or purported exercise of all or any of the
powers, authorities and discretions referred to in this Deed.

APPOINTMENT OF AN ADMINISTRATOR

The Lender may without notice to the Chargor appoint any one or more persons to be an
administrator of the Chargor pursuant to paragraph 14 Schedule B1 of the Insolvency Act
1986 if this debenture becomes enforceable.

Any appeintment under this Clause 14 shall:

14.2.1  be inwriting signed by a duly authorised signatory of the Lender, and

14.2.2 take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency Act
1986, when the requirements of paragraph 18 of that Schedule B1 are satisfied.

The Lender may (subject to any necessary approval from the court) end the appointment of
an Administrator by notice in writing in accordance with this Clause 14 and appeint under that
paragraph a replacement for any Administrator whose appointment ends for any reason.

LIABILITY OF CHARGOR

The liability of the Chargor under this Deed in respect of any of the Secured Liabilities shall
not be discharged, prejudiced or affected by:

15.1.1  any security, guarantee, indemnity, remedy or other right held by or available to the
Lender being or becoming wholly or partially illegal, void or unenforceable on any
ground; or
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15.1.2 the Lender renewing, determining, varying or increasing any facility or other
transaction in any manner or concurring in, accepting or varying any compromise,
arrangement or settlement or omitting to claim or enforce payment from any other
person; or

15.1.3 any other act or omission which but for this provision might have discharged or
otherwise prejudiced or affected the liability of the Chargor.

The Chargor waives any right it may have of requiring the Lender to enforce any security or
other right or claim any payment from or otherwise proceed against any other persen before
enforcing this Deed against the Chargor.

The Chargor waives any present or future right of set-off it may have in respect of the Secured
Liabilities (including any sums payable to it under this Deed).

RIGHT OF APPROPRIATION

To the extent that the Charged Assets constitute Financial Collateral and this Deed and the
obligations of the Chargor hereunder constitute a Security Financial Collateral Arrangement,
the Lender shall have the right, at any time after the security constituted this Deed has become
enforceable, to appropriate all or any of that Charged Assets in or towards the payment and/or
discharge of the Secured Liabilities in such order as the Lender in its absolute discretion may
from time to time determine. The value of any Charged Asset appropriated in accordance with
this clause shall be the price of that Charged Asset at the time the right of appropriation is
exercised as listed on any recognised market index, or determined by such other method as
the Lender may select (including independent valuation). The Chargor agrees that the
methods of valuation provided for in this clause are commercially reasonable for the purposes
of the Financial Collateral Regulations.

PRESERVATION OF OTHER SECURITY AND RIGHTS AND FURTHER ASSURANCE

This Deed is in addition to any other security present or future held by the Lender for the
Secured Liabilities and shall not merge with or prejudice such other security or any contractual
or legal rights of the Lender.

The Security shall be a continuing security for the Secured Liabilities and shall not be satisfied,
discharged or affected by any intermediate payment or settlement of account (whether or not
any Secured Liabilities remain outstanding thereafter) or any other matter or thing whatsoever.
The Chargor will at its own cost at the Lender's request execute any deed or document and
take any action required by the Lender to perfect this security or further to secure on the
Charged Assets the Secured Liabilities.

CosTs AND INDEMNITY

The Chargor shall pay to or reimburse the Lender and any Receiver on demand, on a full
indemnity basis, all Costs incurred by the Lender and/or any Receiver in relation to:

18.1.1  this Deed or the Charged Assets; or

18.1.2  protecting, perfecting, preserving or enforcing (or attempting to do so) any of the
Lender's or the Receiver's rights under this Deed; or

18.1.3  suing for, or recovering, any of the Secured Liabilities,

(including, without limitation, the Costs of any proceedings in relation to this Deed or the
Secured Liabilities) together with Interest.
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The Lender and any Receiver and their respective employees and agents shall be indemnified
on a full indemnity basis out of the Charged Assets in respect of all actions, liabilities and
Costs incurred or suffered in or as a result of:

18.2.1 the exercise or purported exercise of any of the powers, authorities or discretions
vested in them under this Deed; or

18.2.2 any matter or thing done or omitted to be done in relation to the Charged Assets
under those powers; or

18.2.3 any default or delay by the Chargor in performing any of its obligations under this
Deed.

ASSIGNMENT AND TRANSFER

The Lender may at any time, without the consent of the Chargor, assign or transfer the whole
or any part of the Lender's rights and/or obligaticns under this Deed to any person.

The Chargor may not assign any of its rights or transfer any of its obligations under this Deed
or enter into any transaction, which would result in any of those rights or obligations passing
to another person.

MISCELLANEOUS

The rights and powers of the Lender conferred by this Deed are cumulative, may be exercised
as often as the Lender considers appropriate, and are in addition to its rights and powers
under the general law.

Any waiver or variation of any right by the Lender (whether arising under this Deed or under
the general law) shall only be effective if it is in writing and signed by the Lender and applies
only in the circumstances for which it was given and shall not prevent the Lender from
subsequently relying on the relevant provision.

No act or course of conduct or negotiation by or on behalf of the Lender shall in any way
preclude the Lender from exercising any right or power under this Deed or constitute a
suspension or variation of any such right or power.

No delay or failure to exercise any right or power under this Deed shall operate as a waiver.

No single or partial exercise of any right under this Deed shall prevent any other or further
exercise of that or any other such right.

The invalidity, unenforceability or illegality of any provision {or part of a provision) of this Deed
under the laws of any jurisdiction shall not affect the validity, enforceability or legality of the
other provisions. If any invalid, unenforceable or illegal provision would be valid, enforceable
or legal if some part of it were deleted, the provision shall apply with any modification
necessary to give effect to the commercial intention of the parties.

This Deed may be executed and delivered in any number of counterparts, each of which is an
original and which together have the same effect as if each party had signed the same
document.

A third party has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce, or
to enjoy the benefit of, any term of this Deed.

If the rule against perpetuities applies to any trust created by this Deed, the perpetuity period
shall be 125 years (as specified by section 5(1) of the Perpetuities and Accumulations Act
2009).
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REGISTERED LAND

The Chargor consents to the entry of the following restriction against the Chargor's title to the
Property at the Land Registry and shall provide the Lender with all necessary assistance
and/or documentation to permit entry of the restriction:

"Mo disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the time
being of the charge dated 2022 in favour of Metro Bank Plc referred to in the
charges register, or their conveyancer."

NoTICES

Any notice or demand by the Lender may be served perscnally on any director or the secretary
of the Chargor or may be sent by post or fax or delivered to the Chargor at the Chargor's
address last known to the Lender.

A notice or demand by the Lender by post shall be deemed served on the day after posting.
A notice or demand by the Lender by fax shall be deemed served at the time of sending.
GOVERNING Law

This Deed shall be governed by, and construed in accordance with, English law.

Each party hereby irrevocably submits to the exclusive jurisdiction of the courts of England in
respect of any claim or matter arising out of or in connection with this Deed.

IN WITNESS whereof this Deed has been duly executed the day and year first before

454238351
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EXECUTION

The Chargor

Executed as a deed by HEATHERDALE
HEALTHCARE LIMITED acting by a director in the
presence of:

Director

Witness signature

Name
(in block capitals)

Address

The Lender

Executed as a deed by METRO BANK PLc acting by its
attorney Geoff Brown in the presence
of:

Name Joanne Martin
(in block capitals)

Cccupation Project Manager
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| confirm that the
witness named below
was physically present
when | signed this deed

| confirm that | was
physically present when
the above signatory
sighed this deed
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