Joob2S /723 xS,
In accordance with .
e MRO1 ),

Act 2008 Particulars of a charge L a S erf Orm
A fee s payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page
< What this form 1s for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to

This form must be delivered to the Registrar for registration within

21 days begmning with the day after the date of creation of the charge 04/08/2014

delivered outside of the 21 days it will be rejected unless it 1s accompan COMPANIES HoUSE #142
ﬁ court order extending the time for delivery

a charge created or evidenced by register a charge where there |
an instrument instrument Use form MRO8 I I I II ”
*A3DIW2T
A1g

You must enclose a certified copy of the instrument with this form  This will be
scanned and placed on the public record Do not send the ongmal.

Company details _@_ ’( ‘— For offical use
Company number I_O— ,7_ |27 IT l_é— lT ’T ’? - Filling in this form

Please complete in typescnpt or n
Company name in full 1 CORBY DENTAL CARE LIMITED bold black capitals

I All fields are mandatory unless
specified or indicated by *

E Charge creation date
Charge creation date ‘? E |_'“_0" F Ig |70— Fl_ H
E Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entifled to the charge

Name ’cvc EUROPEAN CREDIT OPPORTUNITIES S AR.L

Name

Name

|
|
|
Name |
|
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

(] | confirm that there are more than four persons, secunity agents or
trustees entrtled to the charge

CHFPO25
06/4 Version 20 Laserform Intemational 6/14




MRO1

Particulars of a charge

Brief description

Please give a shorl description of any fand, ship, arcraft or intellectual property
registered or required to be registered in the UK subject to a charge {which 1s
not a floating charge) or fixed secunty included in the instrument

Brief descnption

The Real Property at Shops 2 and 3, 38A Haigh
Street, Corby, Northamptonshire as further
described in Schedule 2 to the Debenture against
the name of the Company as being charged by the
Company.

Please submit onty a short
descnption If there are a number of
plots of land, arcraft and/or ships,
you should simply descnbe some
of therm i the text field and add a
statement along the lines of, *for
more detalls please refer to the
instrument”

Please imit the descnption to the
avallable space

Other charge or fixed security

Does the mstrument include a charge (which 1s not a floating charge) or fixed
securty over any tangible or infangible or (in Scotland) cerporeal or incorporeal
property not descnbed above? Please tick the approprate box

[v] Yes

[] No

Floating charge

Is the instrument expressed te contain a floating charge? Please tick the
appropnate box

[v]1 Yes Continue
{Z] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

[v] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[] Yes
[] No

Trustee statement @

You may tick the box if the company named in Section 1 15 acting as trustee of
the property or undertaking which 1s the subject of the charge

[

© This statement may be filed after
the registration of the charge {use
form MRO6)

Signature

l Piease sign the form here

Signature

Signature

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

CHFPO25
06/14 version 20




MRO1

Particulars of a charge

B>Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Compames House i there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

|mmmmm DENISE PHILLIES

‘ Company name
DLA Piper UK LLP

|Mdress 3 Noble Street

’London

l Post lown

CountyRegion

|DX DX 33866 Finsbury Square

Telephore 0207 796 6302

nCertificate

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

mheckllst

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following.

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

] You have included a certified copy of the
instrument with this form

L] You have entered the date on which the charge
was created

[} You have shown the names of persons entitled to
the charge

[ ] You have ticked any appropriate boxes in
Sections 3,5,6,7 &8

[_] You have given a description in Section 4, if
appropnate

] You have signed the form

[] You have enclosed the correct fee

[] Please do not send the original instrument, it must
be a certified copy

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'Companies House '

Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropnate address below

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

DX 33050 Cardiff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

This form is avallable in an
alternative format Please visit the
forms page on the website at
www companieshouse.gov.uk

CHFPO25
06/t4 Version 2 0




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7215476
Charge code: 0721 5476 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th July 2014 and created by CORBY DENTAL CARE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 4th August 2014,

O

Given at Companies House, Cardiff on 11th August 2014

THE OFFICIAL S5EAL OF THE

Companies House et




EXECUTION VERSION
DLA PIFER ’

1 CERTIFY THAT SAVE TOR MATERTAL REDACTED
PURSUANT TO 239G OF THE COMPANIES ACT 2006,
THIS IS A TRLT COMPLETE AMND CORRECT COPY

DATED OF THE ORIGIN A1 INSTRUAENT 25 JULY 2014
} ;
DATE =~ -
SIGNED .

DLAPIPER Uk LLP

(1) THE COMPANIES NAMED IN SCHEDULE 1 TO
THIS DEBENTURE

(as Original Chargors)

(2y €CVC EUROPEAN CREDIT OPPORTUNITIES S.A
R.L.

(as Lender)

DEBENTURE

This Debenture 1s subject to and bhas the benefit of an Intercreditor Agreement
dated on or about the date of this Debenture between (1) Santander UK plc as
Senmror Lender, (2) the Lender as Acquisition Lender and (3) the companiecs named
theretn as the Original Debtors, lntra-group Creditors aond Intisgroup Debtors

ReedSmith
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EXECUTION VERSION

THIS DEBENTURE dated 2% JULY 2014
BETWEEN:

1 THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEBENTURE (the “Original
Chargors™),

2) CVC EUROPEAN CREDIT OPPORTUNITIES S.A R.L. (the “Lender”)

IT IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION
1.1 Terms defined

In this Debenture

“Acceleration Event” means the giving of notice pursuant to Clause 24 20 (Acceleration) of
the Acquisition Facihity Agreement

“Accession Deed” means a deed n the form set out 1n Schedule 11 (Form of Adccession Deed)
by which a person will become a party to this Debenture as an Additronal Chaigor,

“Account” means any credit balance from tume to time o any account (includmmg the accounts
spectfied 1 Schedule 6 (decounts)) opened or maintained by any Chargor with the any other
financial mstitution (and any replacement account or subdivision or subaccount of that
account) and mcludes all Related Ruights.

“Acquisition Facility Agreement” means the Acquisihon Facility Agreement dated on or
about the date hereof between, mter alics, Southern Dental Limited and the Lender and the
other parties listed theren

“Additional Chargor” means a company which creates Security over its assets 1n favour of
the Lender by executing an Accession Deed,

“Approved Bank” means Santander UK ple, Barclays Bank ple, HSBC Bank plc and Lioyds
Bank plc or such other banks as may be approved by the Lender

“Certificate of Title” means any cerlificate of title provided to the Lender 1n connection with
any Real Property

“Charged Assets” means all of the assets and undertaking of each Chargor, both present and
future, which from time to tme are the subject of any Security created or expressed to be
created by 1t 1 favour of the Lender by or pursuast to this Debenture.
“Chargor” means the Onginal Chargors and each Additional Chargor

“Environment” means humans, amimals, plants and all other living organisms includmg the
ecological systems of which they form part and the following media’

air (imcluding, without limitation, air within natural or man-made structures, whether above or
below ground),
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EXECUTION VERSION

water (including, without himutation, territonal, coastal and inland waters, water under or
within land and water 1n drains and sewers), and

land (including, without himitation, land under water)

“Environmental Law” means any applicable law or regulabon which relates to

the pollution or protection of the Environment;
the condiuon of the workplace,-or

the generation, handling, storage, use, release or spillage of any substance which, alone or m
combination with any other, 1s capable of causmng harm to the Environment, mcluding,
without limitation, any waste

“Environmental Permnt” means any permit and other Authorisation and the filing of any
notification, report or assessment required under any Environmental Law for the operation of
the busmess of any Chargor

“Finance Document” has the meammng given to such term 1n the Acqusition Facility
Agreement.

“Insurance Policy” means any policy of insurance (including life msurance or assurance) 1n
which any Chargor may from tumne to tune have an interest together with all amounts payable
to such Chargor under or in connection with each of those policies and mcludes all Related
Raghts

“Intellectual Property” means n relatron to a Chargor-

all of the Chargor’s patents, trade marks, service marks, desigus, business names, copyrights,

design nghts, moral rights, mventions, confidential information, know-how and other
mtellectual property rights and interests, whether registered or unregistered, and

the benefit of all applications and rights to use such assets of each membet of the Group,

including the mntellectual property specified 1n Schedule 4 (Intellectual Property) and mcludes
all Related Rights

“Intercreditor Agreement” means the mtercreditor agreement dated on or about the date of

this Debenture between, amongst others, (1) Santander UK plec as Semor Lender, (2) the
Lender as Acquisition Lender and (3) the companies named therein as the Oniginal Debtors,

“Intra-Group Loan” means any loan by any Chargor as lender to any other member of the
Group as borrower

“Investments” means:

the Shares, and

PAGE 4




EXECUTION VERSION

all other shares, stocks, debentures, bonds, warrants, coupons, options, other securities and
mvestments and nghts to subscrnibe for other invesiments

which a Chargor purports to mortgage or charge under this Debenture and includes all Related
Raghts.

“Leasc” means 1 relation to any of the Real Property which is leaschold, the lease or leases,
agreement for lease, tenancy or hcence pursuant to, and in accordance with which, a Chargor
holds such Real Property, short particulars of which are set out n Schedule 2 (Real Property),
and any instrument supplemental to it or which 1s expressed to be collateral to it or entered
nto pursuant to or 1 accordance with 1ts terms

“Planning Acts” means all legislation from time to time regulating the development, use,
safety and control of Real Property and highways mncluding but not limited fo the Town and
Country Planning Act 1990, the Planning (Listed Bunldings and Conservation Areas) Act
1990, the Planming (Hazardous Substances) Act 1990, the Planmng (Consequential
Provisions) Act 1990, the Local Government, Planning and Land Act 1980, the Planning and
Compensation Act 1991, the Planning and Compulsory Purchase Act 2004 and any
regulations made pursuant to any of the foregoing

“Plant and Machmery” means in relation fo any Chargor all present and future plant,
machinery, office equipment, computers, vehicles and other chatiels (excluding any for the
time being forming part of any Chargor's stock m trade or work in progress) mcluding all
Related Rights.

“Real Property” means

any freehold, leasehold or immovable property (including the frechold and leasehold property
in BEngland and Wales specified in Schedule 2 (Real Propern?)), and

any buildings, fixtures, (ittings, {ixed plant or machinery from time to time sitnated on or
forming part of such frechold or leaschold property,

of each Chargor and includes all Related Rights
“Receiver” means a receiver, receiver and manager or, where permitted by law, an

administrative recerver (as the Lender may specify at any time 1n any relevant appomtment)
and that term will include any appointee made under a joint or several appowntment.

“Related Rights” means, to the extent applicable m relation to any asset

the proceeds of sale of any part of that asset;
all rights under any licence, agreement for sale or agreement for lease in respect of that asset,

all nghts, powers, benefits, claims, confracts, warranties, remedies, security, guarantees,
indemnities or covenants for title 1n respect of that asset,

any dividend, interest or other distribution paid or payable, and
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any moneys and proceeds paid or payable in respect of that asset,

“Secured Obligations™ means all monies, present and foture obligations and habihties
(whether actual or contingent and whether owed jointly or severally or in any other capacity
whatsoever) of each Obligor to the Lender under or pursuant to each or any of the Finance
Documents together with all costs, charges and expenses (includmg interest thereon) meurred
by the Lender in connection with the protection, preservation or enforcement of its respective
rights under the Fiance Documents or any other document evidencing or securmg any such
liablities

“Security” means any secunty executed, created, evidenced or conferred by or pursuant to
this Debenture

“Security Interest” means any mortgage, charges, assignment, pledge, hen or other securty
mnterest securig any oblhigations of any person or any other agreement or arrangement having
the effect of conferring secunty

“Security Period” means the period beginnung on the date of this Debenture and ending on
the date on whach the Lender 1s satisfied that the Secured Obligafions have irrevocably and
unconditionally been discharged in full and all the Facihities have been canceiled m full

“Semnior Discharge Date™ has the meanmg given to that term mn the Intercreditor Agrecment,

“Senior Facilities Agreement” means the senior facilities agreement dated 29 October as
amended from time to time and made between (1) Scuthern Dental Limited as Borrower, (2)
the companies listed 1 schedule 1 thereto as Original Rorrower, (3) the companies hst m
Schedule | thereto as Onginal Guarantors and (4) the Santander UK plc as Lender as each
such term is defined therem

“Semor Lender” means the Lender as that term is defined i the Semor Facilities Agreement

“Senior Security Documents™ means the Transaction Security Documents as defined in the
Senior Faciihes Agreement.

“Shares” means all of the shares held by a Chargor in any member of the Group meorporated
. England and any other shares owned by or held by any nomanee on behalf of any Chargor
mcluding those shares specified m Schedule 3 (Shares).

“Speafic Contracts” means those contracts specified in Schedule 7 (Specific Contracts)
together with any agreement documenting any Intra-Group L.oan and any Hedging Agreement
entered 1nto by a Chargor in connection with the Finance Documents and includes all Related
Raghts

Terms defined in other Finance Documents

Unless defined mn this Debenture, or the context otherwise requires, a term defined 1 the
Acqusition Facility Agreement or in any other Finance Document has the same meanmg mn
this Debenture, or any notice given under or in connection with this Debenture, as if all
references in those defined terms to the Acquisition Facility Agreement or other Finance
Document were a reference to this Debenture or that notice
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Construction

(@)

(&)

(e)

(@)

Clause 12 (Construction) of the Acqustion Facility Agreements will apply as if
mcorporated m thus Debenture, or m any notice given under or in connection with this
Debenture, as if all references m that Clause to the Acquisition Facility Agreement
were a reference to this Debenture or that notice

Unless a contrary mdication appears, any reference in this Debenture to

a "Chargor" or the "Lender" or any other person shall be construed so as to
include its successors i title, permetted assipns and permitted transferees,

"this Debenture”, the "Acquisition Facility Agreement”, any other
"Finance Document" or any other agreement or mstrument 1s a reference to
thus Debenture, the Acquisibon Facility Agreement, that other Fance
Document or that other agreement or mstrument as amended, supplemented,
extended, restated, novated and/or replaced 1n any manner from time to tume
(however fundamentally and even if any of the same mcreases the obligations
of any member of the Group or provides for further advances), and

"Secured Obligations' includes obligations and lhiabihities which would be
treated as such but for the hqudation, admumstration or dissolution of or
sumlar event affecting any member of the Group

If the Lender reasonably considers that an emount paid by any member of the Group
to the Lender under a Finance Document 1s capable of bemng avoided or otherwise set
aside on the hquidation or adminustration of such member of the Group, then that
amount shall not be considered to have been wrevocably paid for the purposes of this
Debenture

The parties intend that this Debenture shall take effect as a deed notwithstanding the
fact that a party may only execute this Debenture under hand

Disposition of Property

The terms of the Acquisition Facihty Agreement and each other Finance Document and of any
side letters between the Parties in relation to the Finance Documents are incorporated mto this
Debenture and each other Finance Document to the extent requwed for any purported
disposition of any Property contained m any Finance Document to be a valid disposition n
accordance with Section 2(1) of the Law of Property (Mascellaneous Provisions) Act 1989

Joint and several

The liabilities and obligations of each Chargor under this Debenture are joint and several
Each Chargor agrees to be bound by this Debenture notwithstanding that any other Chargor
which was 1ntended to sign or be bound by this Debenture did not so sign or 1s not bound by
this Debenture.
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Clawback

If the Lender considers that any amount paid or credited to 1t 1s capable of bewng avoided or
1educed by virtue of any bankruptcy. msolvency, hquidation or similar laws, the Hability of
the Chargors under this Debenture and the Security comsttuted by those documents will
continue and such amount will not be considered to have been irrevocably paid.

Inconsistency between this Debenture and the Intercreditor Agreement

If there 1s any conflict or 1nconsistency between amy provision of this Debenture and any
provision of the Intercreditor Agieement, the provision of the Intercieditor Agreement shall
prevail

Third party rights

Save as expressly provided to the confrary in this Debenture, a person who 1s not a party has
no right under the Contracts (Rights of Thurd Parties) Act 1999 to enforce or enjoy the benefit
of any term of this Debenture.

COVENANT TO PAY

Each Chargor, as principal obligor and not merely as surety, covenants with the Lender to pay,
discha: ge and satisfy the Secured Obligations in accordance with their respective terms and to
mdemmfy the Lender agamnst any Josses, costs, charges, expenses and hiabilifies ncluding
interest thereon arising from any breach or failure to pay, discharge and satisfy the Secured
Obligations i accordance with their respective terms.

FIXED SECURITY

General

(a) All Securnity created by a Chargor under Clauses 3 and 4 mclusive 1s
0 granted m favour of the Lender;

(u) contimnng secunity for the payment, discharge and performance of the
Secured Oblhgalons,

(u)  granted with fuil title pnarantee; and

(1iv)  granted in respect of all the night, title and mterest (if any), present and future,
of that Chargor 1n and to the relevant Charged Asset.

Mortgage

Subject fo the Sepior Security Documents, each Chargor charges by way of first legal
mortgage, all its right, title and interest from time to time 10 the Real Property
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Assignment by way of Security

(2)

(b)

(©)

Subject to the Senior Security Documents, each Chargor assigns and agrees to assign
absolutely (to the extent not vahdly and effectively charged by way of first legal
mortgage pursuant to Clause 3 2 (Mortgage) and to the fullest extent assignable or
capable of assignment without infrmging any contractual provision restricting the
same, all of its nght, title and interest to from time to time 1n and to each of the
following assets

W) any agreements, contracts, deeds, leases, licences, undertakings, guarantees,
covenants, warranties, representations and other documents entered mto by,
given to or otherwise benefiting any Chargor m respect of the Real Property,

(i1} any Insurance Policies and all proceeds paid or payable thereunder,
() the Accounts, and
vy each of the Specific Contracts

Each Chargor shall remain Lable to perform all its obligations under the assets
described in paragraphs above.,

Notwithstanding the other terms of this Clause 3 3, prior to the occurrence of an Event
of Default which 15 continmng, each Chargor may, subject to the other {erms of the
Fmance Documents, continue to exercise all and any of its rights under and in
connection with the Specific Contracts

Fixed charges

Subject to the Senior Securtty Documents, each Chargor charges (to the extent not validly and
effectively assigned pursuant to Clause 3.3 (dssignment by way of Security)) by way of first
fixed charge. all of its mights, title and interest from time to time i and to each of the
following assets

(1) the Real Property,
(1) the Accounts,

(u1)  1ts book and other debts and monetary claims owing to 1t and any proceeds of
those debts and claums and all Related Raghts,

(lv) the Intellectual Pmper{y}
) the Plant and Machinery,

{vi) any goodwill and nghts and claims n relation to 1ts uncalled share capatal,
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(vii) 1its rights to recover any VAT on any supplies made to 1t relating to the
Charged Assefs and any sums so recovered,

(vi)  the Investments,

(ix)  any benpeficial interest, clamm or entitlement it has to any pension fund now or
m the future; and

*x) each of the assets which are specified in Clause 3 3 (Assignment by way of

Security)

FLOATING CHARGE

Floating charge

(2) Subject to the Senior Security Documents, each Chargor charges by way of first
floating charge all present and future assets and undertaking of such Chargor other
than any assets effectively charged by way of legal mortpage or {ixed charge or
assigned under Clauses 3 2 (Mortgage), 3 3 (4ssignment by way of Security) and 3 4
(Fixed charges)

(b) Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge

created by paragraph (a) above

Conversion of floating charge to fixed Security

(2)

®

The Lender may at any time by notice to the relevant Chargor convert the floating
charge constituted under Clause 4 1 (Floafing charge) with immediate effect into a
fixed charge as regards any asset whuch s the subjedi of the floating charge or which
15 specified m the notice 1f

(1) this Debenture 1s enforceable 1n accordance with Clause 15 (When security
becomes enforceable), or

() the Lender reasonably considers that any of the Charged Property may be m
Jeopardy or in danger of bewng seized or sold pursuant to any form of legal
process

In addition, without prejudice to any rule of law which may have a simlar effect, the
floating charge constituted under Clause 4 1 (Floating charge) will automatically be
converted (without notice) with immediate effect into a fixed charge as regards all
assets the subject of the floating charge 1f

(D a Chargor creates {or purports to create) any Security Interest on or over any
Charged Asset without the prior written consent of the Lender (except where
expressly permitted to do so under the Acqusition Facility Agreement),

(1) any person levies or attempts to levy any distress, execution, attachment or
other legal process against any such Charged Asset, or
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(i)  there 1s an Event of Default which 1s continuing
REPRESENTATIONS AND WARRANTIES — GENERAL
Nature of Security
{a) Each Chargor represents and warrants to the Lender that

€] this Debenture creates the Security it purports lo create and 1s not liable to be
avouded or otherwise set aside on s hgudation or admunistration or
otherwise, and

() this Debenture is its legal, valid and binding obhigation and, subject to the
Legal Reservations, 15 enforceable against ii in accordance with 1ts terms

Times for making representations and warranties
(a) Each representation and warranty under this Debenture is deemed to be repeated by.

[6y) each Chargor which becomes party to this Debenture by an Accession Deed,
on the date on which that Chargor becomes a Chargor, and

() each Chargor on each date during the Security Period

(b) When a representation and warranty 1s deemed to be repeated, 1t is deemed to be made
by reference to the circumstances existing at the fime of repetition

RESTRICTIONS ON DEALING
Restrictions on dealings

No Chargor may

(i) create or allow to exist any Secunty on apy of its assets, or

(1) erther 1n a smgie transaction or 1 a series of transactions and whether related
or not and whether voluntarily or mvoluntarily sell, transfer, hicence lease or
otherwise dispose of all or any part of 1ts assets,

unless expressly permitted under the Acquisition Facility Agreement.
REAL PROPERTY
Title

Each Chargor represents and warrants fo the Lender that (except as disclosed in any relevant
Certificate of Title)
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(i)

{1ii)

(iv}

™)

(v1}

{vn)

(vii)

7.2 Repair

EXECUTION VERSION

it 18 the legal and beneficial owner of its Real Property,

no breach of any law, regnlation or covenant or the ferms of any planning
permission has occurred o1 is continuing which affects or would be
reasonably likely to affect materially the value or use of its Real Property or
any part of 1t,

there are no breaches of Environmental Law which would be reasonably
likely to affect materially the value or use of its Real Property or any part of
it,

therc are mo covenants, agreements, stipulations, reservations, condifions,
mterest, rights or other matters whatsoever affecting any of its Real Property
which conflict with its present use or adversely affect the value or use of any
of the Real Property, n each case to any material extent,

nothing has arisen or has been created or 1s subsisting which would be an
overridig interest or an unregistered mterest which overiides first registration
or registered dispositions over any of its Real Property and which would be
reasonably likely to affect materially its value or use,

all facilities (inclading access) necessary for the enjoyment and use of any of
1ts Real Property (including those necessary for the carrying on of 1is business
at the Real Property) are enjoved by the relevant Real Property and none of
those facilities are on terms entstling any person to terminate or curtail its use
or on terms which conflict with or restrict its use, where the lack of those
facilities would be reasonably likely to affect matenally its value or use,

it has received no notice of any adverse claims by any person in respect of any
of its Real Property which if adversely determmed would or would be
reasonably lLikely {o matenially adversely affect the value or use of any of its
Real Property, nor has any acknowledgementi been given 1o any person
respect of any of its Real Property. and

1ts Real Property is held by 1t free from any Securnity Interest or any lease or
licence which would be reasonably likely to affect materially its value or use
except as expressly permutted under the Acquisition Facility Agreement

Each Chargor must keep

®

(i1)

all bulldmgs and erections included on its Real Property in good and
substantial repair and condition (ordmary wear and tear excepted), and

al] fixtures and fittmgs (including trade fixtures and fitings) and {ixed plant
and machinery mcladed n 1ts Real Property in good working order and
condrtion (ordinary wear and tear excepted)
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7.3

7.4

EXECUTION VERSION

Leases
Each Chargor must.

D perform all the matenal terms on its part contaned in any Lease, agreement
for lease, licence or other agreement or document which gives that Chargor a
right to oceupy or use property comprised m 1ts Real Property;

(1) duly and punctually comply with all matenal covenants and stipulations
affecting the Real Property or the facilibes (including access) necessary for
the enjoyment and use of the Real Property and indemnify the Lender m
respect of any breach of those covenants and stipulations;

(1)  not do or allow to be done any act as a result of which any Lease comprised in
its Real Property may become hable {o forferture o1 otherwise be terminated,

(zv)  not grant or agree to grant (whether in exercise of or mdependently of any
statutory power) any lease or tenancy,

) not agree to any amendment or waver or surrender of any Lease or tenancy,

(v1) not commence any forfeiture proceedings 1n respect of any Lease or {enancy,

(vi)  not confer upon any person any contractual licence or nght to occupy;

(vin) not consent to any assignment of any tenant’s inferest under any Lease or
tenancy,

{(1xx)  not agree to any rent reviews in respect of any Lease or tenancy, or

{x) not serve any notice on any former tenant under any Lease or tenancy (or any

guarantor of that former tenant) which would entitle 1t to a new Lease or
tenancy,

except, with regards to clauses (iv) {o (x) above, i respect of leases or licences expressly
permitted to be granted by a Chargor under the Acquisition Facility Agreement.

Acquisitions

If a Chargor acquires any freehold or leasehold property after the date of this Debenture, 1t

must:
1)
(i)

notify the Lender immediately,

promptly on request by the I.ender and ai the cost of that Chargor, execute
and dehver to the Lender a legal mortgage i favour of the Lender of that
property 1 any form {consistent with this Debenture) which the Lender may
Tequire,
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7.5

7.6

7.7

EXECUTION VERSION

(1)  if the utle to that freehold or leasehold property 15 registered at FLM Land
Registry or required to be so registered, give HM Land Registry wrilten
notice of any such legal mortgage,

(1v)  if applicable, ensure that any such legal mortgage 15 correctly noted in the
Register of Title agamst that title at HM Land Regstry; and

(v) ensure that any such legal mortgage 1s correctly registered at Companies
House within 21 days of creation

Notices

Each Chargor must, within 14 days after the receipt by 1t of any application, requirement,
order or notice served or given by any public or local or any other authority with respect (o its
Real Property (or any part of 1t) which would or would be reasonably hikely to have a material
adverse effect on the value, saleability or use of any of the Real Property

) delrver a copy to the Lender, and

(i) mform the Lender of the steps taken or proposed to be taken to comply with
the relevant requirement

Leases

No Chargor may in respect of 1ts Real Property (or any part of 1t) without the consent of the
Lender, such consent not to be unreasonably withheld or delayed

8] grant or agree to grant (whether in exercise of or independently of any
statutory power) any Lease or tenancy,

(a) agree to any amendment or waiver, surrender assignment of tenant’s interest
or rent review of any Lease or tenancy,

(u)  commence any forferture proceedings in respect of any Lease or tenancy, or

(tv)  serve any notice on any former tenant under any Lease or tenancy (or any
guarantor of that former tenant) which would entitle 1t to a new Lease or
tenancy,

except, m each case, in respect of leases or licences expressly permitted to be granted by a
Chargor under the Acquisition Facility Agreement.

Development

No Chargor may.

(1 make or permit others to make any application for planning permission 1
respect of any part of the Real Property, or

PAGE 14




7.8

7.9

3.1

EXECUTION VERSION

() carry out or permit to be carried out on any part of the Real Property any
development for which the permission of the local planning authonty is
required,

except as part of carrying on 1ts principal business where it would not or would not be
reasonably hkely to have a matenial adverse effect on the value or use of the Real Property or
the carrying on of the principal business of such Chargor

Investigation of title

Each Chargor must grant the Lender or its agents or advisers on request all facilities within the
power of that Chargor to enable the Lender or its agents or advisers (at the expense of that
Chargor) after the Security has become enforceable to:

(v carry out mvestigations of title to the Real Property, and

(1) make such enquiries n relation to any part of the Real Property as a prudent
mortgagee might carry out

FPower to remedy

{(a) If a Chargor fails to perform any covenant or stipulation or any term of this Debenture
affecting any of 1ts Real Property. that Chargor must allow the Lender or its agents
and contractors

(1) to enter any part of 1ts Real Property,

() to comply with or object to any notice served on that Chargor in respect of 1fs
Real Property, and

(i)  to take any action as the Lender may reasonably consider necessary or
desirable to prevent or remedy any breach of any such covenant, stipulation or

term or to comply with or object to any such notice

®) Such Chargor must immediately on request by the Eender pay the costs and expenses
of the Lender or its agents or contractors mcurred 1n connection with any action faken
by 1t under this paragraph

INVESTMENTS
Investments

Each Chargor represents and warrants to the Lender that

¢y its Investments are duly authonsed, validly issued and fully paid and are not
subject to any option to purchase or sumilar right, and
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8.3

8.4
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() 1t is the sole legal and beneficial owner of its Invesiments
Certificated Investments

(a) As soon as possible after the Senior Discharge Date and m any event within 5
Busness Days of the date on which all certificates and other documents of title which
have been deposited with the Senior Lender pursuant to the Semior Security
Documents are returned to the Chargors and subject to the Intercredstor Agreement
each Chargor.

() must immediately deposit with the Lender, or as the Lender may direct, any
bearer instrument, share certificate or other document of title or evidence of
ownership i relation to the Investments; and

(1) must promptly take any action and execute and deliver to the Lender any
share transfer or other document which may be requested by the Lender in
order to enable the transferee (o be registered as the owner or otherwise obtam
legal title to the Investments This mcludes

(A)  dehvering executed share transfers in favour of the Lender or any of
its nomunees as transferee or, if the Lender so directs, with ihe
transferee left blank, and

(B)  procunng that those share transfers are registered by the company
which the Investments are held and that share certificates n the name
of the transferee are delivered to the Lender

(b) For the avoidance of doubf, the Lender will not requme any Investment to be
transferred tnto the name of the Lender as owner or otherwise obtain a legal title to an
Investment prior to the Security becoming enforceable

Changes to rights

No Chargor may (except to the extent permitted by the Acquisition Facility Agreement) take
or allow the taking of any action on 1its behalf which may result in the nghts attaching to any
of tts Investments beiwng altered or further Shares bewng 15sued

Calls

(a) Each Chargor must pay all calls and other payments due and payable 1n respect of any
of 11s Investments

(b) If a Chargor fails to do so, the Lender may pay those calls or other payments on behalf
of that Chargor That Chargoer must woxnediately on request reimburse the Lender for
any payment made by the Lender under this 8 4(b} and, pending rermbursement, that
payment will constitute part of the Secured Obligations.
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8.5 Other obligations in respect of Investments

(2)

®)

(c)

(d)

Each Chargor must comply with ail requests for information which 1s within 1its
knowledge and which are made under any law or regulation or by any histing or other
authority or any sumlar provision contamed n any articles of association o1 other
constitutional document relating to any of its Investments If a Chargor fals to do so,
the Lender may elect to provide any information which 1t may have on behalf of that
Charpor

Each Chargor must promptly supply a copy to the Lender of any mformation referred
10 1 Clause 8 5(a) above

Each Chargor must comply with all other conditions and obhigations assumed by 1t m
respect of any of its Investments

The Lender will not be required m any manner to
(V) perform or fulfi] any obligation of a Chargor;
(1) make any payment,

(m)  make any enquiry as to the nature or sufficiency of any payment received by
it or a Chargor; or

{1v) piesent or file any claim or take any other action to collect or enforce the
payment of any amount,

1n respect of any Investment

8.6 Voting rights and dividends

(2)

(b)

Subject to Clause 8 7 (Voring Rights) below, upless this Secunty has become
enforceable, each Chargor shall be entatled to

(1) receive all dividends, interest and other monies ansing from the Investments,
and

(i) exercise all voting rights in relation to the Investments

At any time afier the Secunty has become cnforceable, the Lender may at its
discretion, (in the name of the relevant Chargor or otherwise and without any further
consent or authonty from such Chargor).

(i) exercise {(or refrain from exercising) any votmg rights in respect of the
Investments;

(1) apply all dividends, interest and other momes arising from the Investments in
accordance with Clause 19 (dpplication of Moneys),
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8.7

8.8

8.9
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(1)  transfer the Investments into the name of the Lender or such nomnee(s) of the
Lender as it shall require, and

(v)  exercise (or reframn from exercising} the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Investments, mncludmg the
nght, 1n relation to any company whose shares or other securities are included
in the Investments, to concur or participate 1n

(A)  the reconstruction, amalgamation, sale or other disposal of such
company or any of 11s assets or undertaking (incloding the exchange,
conversion or reissve of any shares or securities as a conseguence
thereof);

(B)  the release, modification or vanation of any nghts or labilites
attaching to such shares or securities, and

(0] the exercise, renunciation or assignment of any right to subscnbe for
any shares or securities, i each case 1 the manner and on the terms
the Lender thinks fit, and the proceeds of auy such action shall form
part of the Investments

Payment of calls

Each Chargor shall pay when due all calls or other payments which may be or may
become due in respect of any of the Investments, and 1 any case of default by 1t
such payment, the Lender may, if 1t thinks fit, make such payment on its behalf n
whach case any sums paid by the Lender shall be reimbursed by the relevant Chargor
to the Lender on demand

Voting Rights

No Chargor shall exercise 1is voting rights i relation to the Investments in any manner, or
otherwise permit or agree to (1) any variation of the nights attaching to or conferred by all or
any part of the Investments, or (1) any mcrease 1n the issued share capital of any company
whose shares are charged pursuant {o this Debenture, which would prejudice the value of, or

the ability of the Lender to realise, the secunty created by this Debenture

Clearance systems
(a) Each Chargor must if so requested by the Lender

)] mstruct any clearance system to transfer any Investment held by 1t for that
Chargor or its nominee to an account of the Lender or its nominee with that
clearance system, and

(1) take whatever action the Lender may request for the dematerialisation or
rematerialisation of any Investments held m a clearance system
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9.1

9.2

10.

10.1

10.2

EXECUTION VERSION

(b) Without prejudice to the rest of thus Clause 8 9 the Lender may, at the expense of the
relevant Chargor, take whatever action 15 required for the dematenalisation or
remateriahsation of the Investinents as necessary

Custodian arrangements

Each Chargor must:

@) promptly give notice of this Debenture to any custodian of any Investment 1n
any form which the Lender may reasonably requure, and

(1) use reasonable endeavours to ensure that the custodian acknowledges that
notice in any form which the Lender may reasonable require

INTELLECTUAL PROPERTY
Representations

Fach Chargor iepresents to the Lender that as at the date of this Debenture all Intellectual
Property which 1s matenal to 1ts business 1s 1dentified 1 Schedule 4 (nrellectual Property) or
in Part 4 of the schednle to any Accession Deed by which 1t became party to this Debenture

Preservation

FEach Chargor must promptly, if requested to do so by the Lender, sign or procure the signature
of, and comply with all mnstructions of the Lender n respect of, any document required to
make entnes in any public register of Intellectual Property (including the Umted Kingdom
Trade Marks Register) which esther record the existence of this Debenture or the restrictions
on disposal imposed by thus Debenture.

ACCOUNTS
Accounts

All Accounts must be mamtained at an Approved Bank

Change of Account Bank

(a) If there 1s a change of Approved Bank, the net amount (if any) standing to the credit
of the Accounts maintained with the old Approved Bank will be transferred to the
corresponding Accounts mamtained with the new Approved Bank immediately upon
the appomtment takmg effect and each Chargor hereby wrevocably gives all
authonsations and nstructions necessary for any such transfer to be made

(b) Each Chargor

(1) must take any action which the Lender may require to facilitate a change of
Account Bank and any transfer of credit balances (including the execution of
bank mandate forms), and
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10.4

11.

11.1

11.2

EXECUTION VERSION

(1) irrevocably apponts the Lender as its attorney {o take any such action 1f that
Chargor should fail to do so

Book debis and receipts

Each Chargor must get 1n and realise its.

® securities to the extent held by way of temporary mvestment;
(1) book and other debts and other moneys owed to it, and

(1)  royalties, fees and income of any nature owed to it,

m the ordinary course of its business

Withdrawals

(a)

®

(c)

Except with the prior consent of the Semior Lender or, after the Senior Discharge
Date, the Lender or as provided below, no Chargor may withdraw any moneys
(ncluding 1inferest) standmg to the credit of the Mandatory Prepayment Account
except as permitted or required by clause 9 (Mandatory Prepayment) of the Semor
Facility Agreement or, after the Semior Discharge Date, clause 8§ (Aandatory
Prepayment) of the Acqusition Facihity Agreement or the Intercreditor Agreement

Before this Security has become enforceable, the Semior Lender may or, after the
Senior Discharge Date, the Lender may, (subject to the Intercredrtor Agreement and
the payment of any claims having priority to this Security) withdraw amounts
standing to the credit of the Mandatory Prepayment Account in accordance with
clause 9 (Mandarory Prepayment) of the Semor Facility Agreement or clause 8
(Mandatory Prepayment) of the Acquisition Facility Agreement

After this Security has become enforceable, the Lender may (subject to the
Intercredrtor Agreement and payment of any claims having prionity to this Secunty)
withdraw amounts standing to the credit of any Account to meet amounts due and
payable by any Chargor whether under the Finance Documents or otherwise

PLANT AND MACHINERY

Maintenance

Each Chargor must keep its Plant and Machinery in good working order and condition
(reasonable wear and tear excepted).

Nameplates

After this Secunty has become enforceable, each Chargor must take any action which the
Lender may reasonably requre to evidence the interest of the Lender in its Plant and
Machinery; this includes fixing a nameplate on its Plant and Machinery 1n a prominent
position stating that
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() the Plant and Machinery is charged in favour of the Lender; and

(1i) the Plant and Machinery must not be disposed of wathout the prior consent of
the Lender unless permitted under the Acqusition Facility Agreement

INSURANCES

Rights

()

(b)

Subject to the nghts of the Lender under paragraph (b) below, each Chargor must, to
the extent commercially reasonable, diligently pursue its nghts under each of its
Tnsurances, but only if and to the extent that the exercise of those nights 1 the manner
proposed would not result m a Defanlt under the terms of the Acquisition Facility
Agreement

After this Securnity has become enforceable, subject to the terms of the Intercreditor
Agreement

{1 the Lender may exercise (without any further consent or authority on the part
of any Chargor and urespective of any directicn given by any Chargot) any of
the rights of any Chargor i connection with any amounts payable to 1t under
any of 1ts Insurances,

() each Chargor must take such steps (at 1ts own cost) as the Lender may requue
to enforce those rights, this mcludes mitiaimg and pursuing legal or
arbitration proceedings m the name of that Chargor, and

() each Chargor must hold aoy payment receved by 1t under any of its
Insurances (excluding proceeds of any third party hability msurances paid to
the Chargor to meet third party claims) on trust for the Lender

PROVISIONS AS TO SECURITY

Implied covenants for title

(2)

®

The covenants set out m Sections 3(1), 3(2} and 6{2) of the Law of Property
(Miscellaneous Provisions) Act 1994 will not extend to Clauses 3 (Fixed Security) or
4 (Floating charge)

It shall be implied 1n respect of Clauses 3 (Fixed Security) and 4 (Floating charge)
that a Chargor is disposmng of the Charged Assets free from all charges and
mecumbrances (whether monetary or not) and from all other nghts exercisable by third
parties (including Liabilities umposed and nghis conferred by or under any enactment).

Notice of assignment: Leases

If required by the Lender and subject to the terms of the Intercreditor Agreement, each
Chargor wil:
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within 5 Business Days of the date of tlus Debenture (of applicable, or
otherwise within 5 Business Days of the date of the Chargor acquinng any
leasehold mterest) jomn the Lender m giving notice to all landlords, tenants
and other persons which are parties to any Leases, of the fixed Secunty
constituted under this Debenture 1n respect of any such Lease such notice
being i the form set out in Part 1 of Schedule 8 (Notice of Assignment)

use all reasonable endeavours to procure from each of the landlords, tenants,
and other persons referred to m paragraph (a) above an acknowledgement 1n
the form set out in Part 2 of Schedule 8 (Acknowledgement of Assignment)
or otherwise m the form set out in the relevant notice of assignment within 14
days of the date of such nofice

Notice of Security: Insurance Policies

Each Chargor will.

)

()

within 5 Business Days of the date of thuis Debenture (if appheable, or
otherwise within 5 Business Days of the Chargor taking out any new
Insurance Policies) give notice to each insurer party to each of the Insurance
Policies by sending a potice substantially mn the form set out mn Part | of
Schedule 8 (Notice of Assigrment), and

use all reasonable endeavours to procure that each such other party delivers a
letter of undertaking to the Lender 1 the fonn set out 1 Part 2 of Schedule §
(Acknowledgement of Assignment) withuin 14 days of the date of such notice,

except, in each case, where the proceeds of the relevant Insurance Policy are payable to a third

party

Notice of Security: Accounts

Each Chargor will

1)

(1)

within 5 Business Days of the date of this Debenture (if applicable, or
otherwise within 5 Busmess Days of the Chargor opening any new Account)
give notice to the relevant bank, bwlding society, financial mstrtution or other
person of the assignment constituted under this Debenture, the notice bemg in
the form set out 1n Part 1 of Schedule 9 (Notice of Security to Approved
Barnk), and

use all reasonable endeavours to procure from the relevant bank, building
society or other financial institution, an acknowledgement of receipt of such
notice 1 the form set out i Part 2 of Schedule 9 (dcknowledgement of
Security by Approved Bank) withn 14 days of the date of such notice or any
Accession Deed by which it became pariy lo this Debenture or, if later, the
date of entry mnto that Insurauce (as appropriate)
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Notice of Security: Specific Contracts

Each Chargor will

(0 within 5 Business Days of the date of this Debenture m relation to each
Specified Contract, grve notice to the relevant counterparty to such Specified
Contract bank of the assignment constituted under this Debenture, the notice
bemng 1n the form set out mn Part 1 of Schedule 10 (Notice of Assignment of
Specific Contract); and

(1) use all reasonable endeavours to procure from the relevant bank, buulding
society or other financial institution, an acknowledgement of receipt of such
ootice 1 the form set out mn Part 2 of Schedule 10 (Acknowledgement of
Assignment by Confract Counterparty) within 14 days of the date of such
notice

Notices of Security: other assets

Subject to the terms of the Intercreditor Agreement, each Chargor shall join the Lender mn
giving notices of assignment or charge (in such form as may be specified by the Lender)
respect of any asset (other than those specified in Clause 13 2 (Notice of assignment Leases),
Clause 133 (Notices of Security Insurance Pohicies), Clause 13 4 (Notices of Security
Aceounts) and Clause 13 5 (Notices of Security Specific Contracts)) which 1s the subject of an
assignment or charge pursuant to Clause 3 (Fixed Securify) promptly upon the reasonable
request of the Lender from time to time and wiil use all reasonable endeavours fo procure from
the reciptent of those notices, an acknowledgement in a form satisfactory to the Lender

Third Party Consents

(@)

(®)

If under the terms of a Lease under which it holds an interest in the Real Property, any
Insurance Policy, or any Specific Contract, any Chargor 1s not pernutted to charge or
assign 1ts interest in such Real Property, Insurance Policy o1 Specific Contract without
the consent of the landlord, insurer or other third party 1t undertakes promptly to make
an apphcation for the landlord's, msurer's or other third party®s consent to the creation
of the assignment contawped in Clause 3 3 (Assignment by way of Security) fixed
charge contamed m Clause 3 4 (Fixed Charges) and any charge to be created under
Clause 14 (Further Assurance), and shall use all reasonable endeavours to obtain such
consent as soon as posstble and shall keep the Lender informed of the progress of its
negotiatsons with such landlord, msurer or other third party,

Subject to paragraph (c) below

(1) no breach of clause 23 1 (Authorisations) of the Acqusihon Facility
Agreement nor any other representation i the Finance Documents shall occur
by virtue of such Chargor's failure {o have obtamed such landlord's, msurer's
or other third party’s consent, and
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(1) if the landlord indicates in writmg that it proposes fo commence, or
commences an achon of forfeiture of any Lease, the Lender shall release from
such fixed charge, the relevant Chargor's interest n the Lease.

Paragraph (b) above shall only apply where the relevant Chargor has complied with 1ts
obhigations under paragraph (a) above, but the landlord, msurer or other third party
has not given the consent requested of it

Upon receipt by the Lender of evidence 1n writing of the consent of the landlord,
insurer or other third party to the creation and existence of the fixed charge over such
Chargor's mterest 1n such Lease, or Insurance Policy or Specific Contract, (b) above
shall cease to apply m respect of the relevant Charged Assets.

This clause 13 7 shall not apply to an Insurance Policy the proceeds of which are
payable to a third party

Delivery of share certificates

As soon as possible after the Semor Discharge Date and 10 any event witlhun 5 Business Days
of the date on wluch all certificates and other documents of title which have been deposited
with the Senior Lender pursuant to the Semor Security Documents are retumned to the
Chargors and subject to the Intercreditor Agreement each Chargor must:

@ deposit with the Lender (or procure the deposit of) all certificates or other
docuients to title to the Investments and stock transfer forms {executed mn
blank by 1t o1 on 1ts behalf), and

{n) prompily upon the acerual, offer or 1ssue of any stocks, shares, warrants or
other securiies 1n respect of or derived from the Investments, notfy the
Lender of that occurrence and procure the delivery to the Lender of (2) all
certificates or other documents of title representing such items and (b) such
stock transfer forms or other mstruments of transfer (executed in blank on its
behalf) in respect thereof as the Lender may request

Deposit of title deeds

As soon as possible afier the Sentor Discharge Date and in any event within 5 Business Days
of the date on whuch all certificates and other documents of title which have been deposited
with the Senior Lender pursvant to the Semior Security Documents are returned to the
Chargors and subject to the Intercreditor Agreement each Chargor must

(i) deposit with the Lender all deeds, certificates and other documents (if any)
constituting or evidencing title to the Charged Assets, and

{u) deposit with the Lender at any tune thereafter any further such deeds,
certificates and other documents, promptly upon coming mfo possession of
any of those 1tems
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Application to the Land Registry

Each Chargor hereby consents to an application being made to the Land Registry to enter a
restriction i the proprietorship register of any registered tand at any time forming part of the
Real Property.

Further Loans

(a)

Subject to the terms of the Acquisition Facihity Agreement, the Lender is under an
obligation to make further Loans to the Chargors, and that obligation will be deemed
to be mcorporated m this Debentuse as if set out mn this Debenture

) Each Chargor consents to an application being made to the Land Registry to enter
potice of the obligation to make further Loans on the Charges Register of any
registered land forming part of the Charged Assets

FURTHER ASSURANCE

Further assurance

()

(®)

The covenant set out m Section 2(1Xb) of the Law of Propeity (Miscellaneous
Provisions) Act 1994 shall extend to include the obligations set out i paragraph (a)
below

Each Chargor shall promptly, at sts own cost, do all such acts or execute all such
documents (ncluding assignments, fransfers, mortgages, charges, notarisations,
registrations, notices and mstructions) as the Lender may reasonably specify (and
such form as the Lender may reasonably requue) m favour of the Lender or is
nominee(s)’

)] to perfect the Secunty created or mtended to be created in respect of the
Charged Assets (which may include the execution by such Chargor of a
morigage, charge or assignment over all or any of the assets constituting, or
intended to constitute, Charged Assets) or for the exercise of any the nights,
powers and remedies of the Lender provided by or pursuant to thus Debenture
or by law,

(1) to confer on the Lender secunty over any asset or underiaking of such
Chargor located 1n any junsdiction outside England and Wales equivalent or
sunilar to the security intended to be conferred by or pursuant to this
Debenture, and/or

(1)  after the Secunty has become enforceable, to facilitate the realisation of the
Charged Assets.
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Necessary Action

Each Chargor shall take all such action as 1s available to 1t (including making all filings and
registrations) as may be necessary of as may reasonably be requested by the Lender for the
purpose of the creation, perfection, protection or maintenance of any Security

WHEN SECURITY BECOMES ENFORCEABLE
Timing
This Security will become immediately enforceable any time after the occurrence of an Event

of Default that 1s continuing

Enforcement

After this Secunty has become enforceable, the Lender may n 1ts absolute discretion enforce
all or any part of this Security m any manner 1t sees fit

ENFORCEMENT OF SECURITY
General

(a) For the purposes of all powers 1mplied by law, the Secured Obligations are deemed to
have become due and payable on the date of this Debenture

{b) The power of sale or other disposal conferred on the Lender and on any Receiver by
this Debenture shall operate as a variation and extension of the statutory power of sale
under Section 101 of the Law of Property Act 1925 and such power shall arise on
execution of thus Debenture

(<) Any restriction imposed by law on the power of sale (including under section 103 of
the Law of Property Act 1925) or the nght of a mortgagee to consolidated mortgages
(including under section 93 of the Law or Property Act 1925) does not apply to this
Security

(d) Any powers of leasing conferred on the Lender by law are extended so as to authorise
the Lender to lease, make agreements for leases, accept surrenders or leases and grant
options as the Lender may think fit and without the need to comply with any
restrictions conferred by law (includmg under section 99 or 100 of the Law of
Property Act 1925).

No liability as mortgagee in possession

None of the Lender, any Receiver nor a nominee of either of them will be hable, by reason of
entering mto possession of a Charged Asset

1) to account as mortgagee in possession or for any loss on realisation, or
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(u) for any default or omission for which a mortgagee m possession might be
hable, '

except in the case of gross negligence or wilful default on its part.
Privileges

Each Receiver, the Lender or a nominee of a Recerver of the Lender is entitled to all the rights,
powers, privileges and immunities conferred by law (mncluding the Law of Property Act 1925)
on mortgagees and receivers duly appoimnted under any law (1ncluding the Law of Property Act
1925).

Protection of third parties

No person (including a purchaser) dealing with the Lender or a Receiver or its or lus agents
will be concerned fo enquire

() whethe: the Secured Obligations have become payable,

(1) whether any power which the Lender or a Recerver 1s purporting to exercise
has become exercisable or 1s being properly exercised,

{in)  how any money paid to the Lender or to that Receiver 15 to be applied
Redemption of prior mortgages
{(a) At any time after thus Secunity has become enforceable, the Lender may

1) redeem any prior Security Interest against any Charged Asset and/or

(1) procure the transfer of that Secunty Interest to itself or its nominee, and/or

(1)  settle and pass the accounts of the prior mortgagee, chargee or encumbrancer,
any accounts so seftled and passed will be, 1n the absence of manifest error,
conclusive and binding on each Chargor

&) Each Chargor must pay to the Lender, immediately on demand, the costs and expenscs
incurred by the Lender m connection with any such redemption and/or transfer,
including the payment of any principal or interest

Right of appropriation

To the extent that the provisions of the Financial Collateral Arrangements (No 2) Regulations
2003 apply to a Charged Asset, the Lender shall have the nght to appropriate all or any part of
that Charged Asset 1n or towards the payment or discharge of the Secured Obligations. For this
purpose, a commercially reasonable method of valuing a Charged Asset shall be.
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1in the case of cash on account in an Accouni, the amount standing fo the
credit of that Account, iogether with any accrued interest, at the time of
appropriation, and

in the case of any Investments, their market value determined by the Lender
by reference to a public index, independent valuation or by such other process
as the Lender may select.

16.7 Effect of Moratoriom

The Lender shall not be entitled to exercise its rights under Clause 15 2 (Enforcement) or
Clause 4 2 (Conversion of floating charge io fixed security) where the right arises as a resulf of
an Event of Default occurring solely due to any person obtaming or taking steps fo obtain a
moratorium pursuant to Schedule Al of the Insolvency Act 1986

17. APPOINTMENT OF RECEIVER OR ADMINISTRATOR

171  Appoiztment and removal

After thus Secunty has become enforceable the Lender may by deed or otherwise (actmg
through an authorised officer of the Lender), without prior notice

(1)

(1)
(1)
(v)
W)

appomt one or more persons to be a Receiver of the whole or any part of the
Charged Assets, or

appowmt two or more Recervers of separate parts of the Charged Assets, or
remove (so far as it 1s lawfully able) any Recerver so appointed, or
appoint another person(s) as an additional or replacement Recerver(s), or

appoint one or more persons to be an admmistrator of the Chargor(s).

17.2  Capacity of Receivers

Each person appomnted to be a Receiver pursuant to Clause 17 1 (dppontment and removal)

shall be

)

(1)

()

entitled to act mdividually or together with any cther person appomied or
substituted as Receiver,

for all purposes deemed to be the agent of the Chargor(s) which shall be
solely responsible for his acts, defaults and Liabilities and for the payment of
his remuneration and no Receiver shall at any tune act as ageni for the
Lender; and

entitled to remuneration for his services at a rate to be fixed by the Lender
from time to time (without being lunited to the maximum rate specified by the
Law of Property Act 1925)
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Statutory powers of appointment

The powers of appomtment of a Recesver shall be in addition to all statutory and other powers
of appointment of the Lender under the Law of Properfy Act 1925 (as extended by this
Debenture) or otherwise and such powets shall remain exercisable from time fo time by the
Lender in respect of any part of the Charged Assets.

POWERS OF RECEIVERS

Every Receiver shall (subject to any restrichons in the instrument appomting him but
notwithstandmg any windmmg-up or dissolution of the relevant Chargor) have and be entitled to
exercise, in relation to the Charged Assets, and as varied and extended by the provisions of
this Debenture (1n the name of or on behalf of the relevant Chargor or i his own name and, 1n
each case, at the cost of the relevant Chargor)

(1) all the powers conferied by the Law of Property Act 1925 on moritgagors and
on Imortgagees 1o possession and on receivers appointed under that Act,

(1) all the powers of an admuustrative recerver set out m Schedule 1 to the
Insolvency Act 1986 (whether or not the Recewver 1s an admmustrative
recerver),

(i)  all the powers and nights of an absohite owner and power to do or omit to do
anything which the relevant Chargor itself could do or omit to do, and

(rv)  the power to do ail things (incInding bringing or defending proceedings 1n the
name or on behalf of the relevant Chargor) which seem to the Recerver to be
mcidental or conducive to:

{A) any of the functions, powers, authorities or discretions conferred on
or vested 1n him,

B) the exercise of any rnights, powers and remedies of the Lender
provided by or puisuant fo this Debenture or by law (mcluding
reahsation of all or any part of the assets in respect of which that
Recerver was appointed), or

{O) bringing to his hands any assets of the relevant Chargor formmg part
of, or which when got in would be, Charged Assets

APPLICATION OF MONIES

All monies recerved or recovered by the Lender or any Recerver pursuant to thus Debenture or
the powers conferred by it shall be apphied 1n accordance with and subject to the Intercredstor
Agreement
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EXPENSES AND INDEMNITY
General

Without 1 any way limiting the terns of the Acquisiion Facility Agreement each Chargor
must:

W promptly on demand pay all costs and expenses (including reasonable legal
fees) incurred 1n connection with this Debenture by the Lender, Receiver,
attorney, manager, agent or other person appointed by the Lender under this
Debenture, and

(11) keep each of those persons mdemnified agamst any loss or hability incurred
by it i connectton with any Ufigation, arbifration or admunsstrative
proceedings concerning this security, this mcludes any anising from any actual
or alleged breach by any person of any law or regulation, whether relating to
the environment or otherwise

Currency Indemmity

(a) Each Chargor must, as an independent obligation, indemmify the Lender agaimst any
loss or liability which the Lender incurs as a consequence of

(1) the Lender recerving an amount 1n respect of an Obhigor’s habslity under the
Fmance Documents; or

(1) that hability being converted 1nto a claim, proof, judgment or order,

in a currency other than the currency 1 which the amount is expressed to be payable
under the relevant Finance Document

(b) Unless otherwise required by law, each Chargor wairves any right 1t may have mn any

Junsdiction to pay any amount under the Finance Documents 1n a currency other than
that 1n which 1t 1s expressed to be payable

PROTECTION OF PURCHASERS
Consideration

The receipt of the Lender or any Receaver shall be conclusive discharge to a purchaser and, m
making any sale or disposal of any of the Charged Assets or making any acquisition, the
Lender or any Recerver may do so for such consideration, m such manner and on such terms
as it thinks fit
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PROTECTION OF PURCHASERS
Consideration

The receipt of the Lender or any Recerver shall be conclusive discharge to a purchaser and, m
making any sale or disposal of any of the Charged Assets or making any acqusition, the
Lender or any Recerver may do so for such consideration, m such manner and on such terms
as 1t thinks fit.

Protection of purchasers

No purchaser or other person dealing with the Lender or any Receiver shall be bound to
mquire whethe1 the right of the Lender or such Recewver to exercise any of 1ts powers has
arisen or become exercisable or be concerned with any propriety or regulanty on the part of
the Lender or such Recerver i such dealings,

POWER OF ATTORNEY
Appoiniment and powers

Each Chargor by way of secunity urevocably appownts the Lender and any Recerver severally
to be 1ts aftorney and in 1ts name, on 1ts behalf and as 1ts act and deed to execute, dehver and
perfect all other documents and do all things which the attorney may consider to be requued or
desirable for

() carrying out any obligation imposed on such Chargor by this Debenture or
any other agreement binding on such Chargor to which the Lender 15 party
(includmng the execution and delivery of any deeds, charges, assignments or
other security and any transfeis of the Charged Assets and perfecting the
security created or intended to be created n respect of the Charged Assets),
and

(1) enabling the Lender and any Receiver to exercise, or delegate the exercise of,
any of the nghts, powers and authorities conferred on themn by or pursuant to
this Debenture or by law (mcluding, after this Debenture bas become
enforceable m accordance with Clause 15 (When security becomes
enforceable), the exercise of any nght of a legal or beneficial owner of the
Charged Assets)

Ratification

The Chargor shall ratify and confirm all things done and all documents executed by any
attorney m the exercise or purported exercise of all or any of his powers
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EFFECTIVENESS OF SECURITY
Continuing security

(a) The Secunty shall remam in full force and effect as a contiuing security for the
Secured Obligations unless and until discharged by the Lender

(b) No part of the Security will be considered satisfied or discharged by an mntermediate
payment, discharge or satisfaction of the whole or any part of the Secured Obligations

Cumulative rights

The Security shall be cumulative, 1 addition to and independent of every other Secunty
Interest which the Lender may at any fime hold for the Secured Obligations or any other
obligations or any rights, powers and remedies provided by law. No prior Security Interest
held by the Lender (whether 1 ifs capacity as trustee or otherwise) over the whole or any part
of the Charged Assets shall merge mto the Secunty

No prejudice

The Security shall not be prejudiced by any unenforceability or mvalhdity of any other
agreement or document or by any fime or wndulgence granted to any Chargor or any other
person, or the Lender {whether 1n its capacity as {rustee or otherwise) or by any variation of
the terms of the trust upon which the Lender holds the Secunity or by any other thing which
might otherwise prejudice that Secunty

Remedies and warvers

No failure on the part of the Lender to exercise, or any delay on its part in exercising, any
nights, powers and remedies of the Lender provided by or pursuant to this Debenture, shall
operate as a waiver of those rights, powers and remedies, nor shall any swgle or partial
exercise of any such nghts, powers and remedies preclude any further or other exercise of that
or any other nghts, powers and remedies.

Partial invalidity

‘If, at any time, any provision of this Debenture 1s or becomes 1llegal, invalid or unenforceable

m any respect under the law of any junsdiction, nesther the legality, validity or enforceability
of the remammng provisions of this Debenture nor of such provision under the laws of any
other jurisdiction shall m any way be affected or impaired thereby and, if any part of the
security 1ntended to be created by or pursuant to this Debenture is invalid, unenforceable or
ineffective for any reason, that shall not affect or impair any other part of the sccunty

Waiver of defentces

The obligations of, apd the Security created by, each Chargor under this Debenture will not be
affected by any act, omission, matter or thing whach, but for thus Clause 24 6, would reduce,
release or prejucice any of its obligations under, or the Secunty created by, this Debenture and
whether or not known 1o such Chargor or the Lender including:
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any tume, waiver or consent granted to, or composition with, any Obligor or
other person,

the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor or any Obligor;

the taking, vanation, compronuse, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any nights agamnst, or Secunty over
assets of, any Obhgor or other person or any non-presentment or non-
observance of any formality or other requwement i respect of any
instruments or any failure to realise the full value of any Secunty;

any mcapacity or lack of powers, authomty or legal personahty of or
dissolttion or change in the members or status of, any Obligor or anv other
person,

any amendment, novation, supplement, extension (whether of maturity or
otherwise) or restaternent (in each case however fundamental and of
whatsoever nature, and whether or not more onerous) or replacement of a
Fmance Document or any other document or secunty or of the Secured
Obligations,

any unenforceability, illegality or mnvaldity of any obligation of any person
under any Finance Document or any other document or security or of the
Secured Obhgations, and

any msolvency or sumilar proceedings.

Immediate recourse

Each Chargor waives any 1ight 1t may have of first requiring the Lender Lender to proceed
against or enforce any other rights or Security or claim payment from any other person before
claumning from such Chargor under this Debenture This waiver applies irrespective of any law
or any provision of this Debenture to the contrary

Deferral of rights

Untl the end of the Security Period, no Chargors wall exercise any rights which it may have
by reason of performance by 1t of its obhigations under tins Debenture:

ey
(1)

()

to be indemnified by an Obligor;

to claim any contnbution from any guarantor of any Obligor's obligations
under this Debenture; and/or

to take the benefit (i whole or m part and whether by way of subrogatton or
otherwise) of any nght of the Lender under this Debenture or of any other
guarantee or Security taken pursuant to, or 1n connection with, this Debenture
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Release of Chargors’ right of contribution

If any Chargor ceases to be a Chargor in accordance with the terms of the Fimance Docuinents
for the purpose of any sale or other disposal of that Chargor

(1) that Chargor will be relcased by each other Chargor from any hability
whatsoever to make a contribution to any other Guarantor ansing by reason of
the performance by any other Chargor of 1ts obligations under the Fmance
Documents, and

{i1) each other Chargor will waive any rights 1t may have by reason of the
performance of its obligations under the Finance Documents to take the
benefit (1n whole or m part and whether by way of subrogation or otherwise)
of any right of the Lender or of any other security taken under, or m
connection with, any Fmance Document where the rights or secunty arc
granted by or in relation to the assets of the retiring Chargor

Collateral Secarity

Where any Security mitially takes effect as a collateral or further Security to another Security
mtended to be constituted under this Debenture or which otherwise secures all or any part of
the Secured Obhgations to which a Chatgor 1s a party then, despile any receipt, release or
discharge endorsed on or given n respect of or under the second mentioned Securtty, the first
mentioned Security will operate as an mdependent Security

PRIOR SECURITY INTERESTS

()

(®)

(©)

In the event of any action, proceeding or step being taken to exercise any powers or
remedies conferred by any prior ranking Security against any of the Charged Assets or
m case of exercise by the Lender or any Receiver of any power of sale under this
Debenture, the Lender may redeem such prior Security Interest or procure the transfer
thereof to itself.

The Lender may settle and agree the accounts of the prior Security Interest and any
accounts so settled and passed will be conclusive and bindmg on the Chargors

All principal monies, mterest, costs, charges and expenses of and incidental to any
redemption or transfer will be paid by the Chargors to the Lender on demand together
with accrued mterest thereon as well as before judgement at the rate from time to tume
applicable to unpaid sums specified m the Acqusition Facility Agreement from the
ume or respective times of the same having been paid or incurred until payment
thereof (as well as after as before judgement)

SUBSEQUENT SECURITY INTERESTS

If the Lender at any tume receives or is deemed to have recerved notice of any subsequent
Security Interest, assignment or transfer affecting the Charged Assets or any part of the
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Charged Assefs which 1s prohibited by the terms of any Fmance Document, all paymenis
thereafter by or on behaif of any Chargor {o the Lender will (in the absence of any express
contrary appropriation by the Chargor) be treated as having been credited to a new account of

such Chargor and not as having been apphed m reduction of the Secured Obligations at the
time that notice was recerved.

SUSPENSE ACCOUNTS

All monies received, recovered or realised by the Lender under this Debentwie (including the
proceeds of any conversion of currency) may m the discretion of the Lender be credited to any
micrest bearing suspense or unpersonal account(s) maintained with a financial institution
(including itself) for so long as it may think fit (the nterest bemng credited to the relevant
account) pending thewr apphication from time to time at the Lender's discretion, m or fowards
the discharge of any of the Secured Obligations

RELEASE OF SECURITY

Upon the expury of the Secunty Period, the Lender shall, at the request and cost of the
Chargors, take whatever action 15 necessary to release and cancel the security constituted by
this Debenture and procure the reassignment to the Chargors of the property and assets
assigned to the Lender pursuant to this Debenture and retorn all deeds of fifle delivered under
this Debenture, m each case without recourse to, or any representation or warranty by, the
Lender or any of 1ts nommees.

NOTICES

Any communication under this Debenture or any other Finance Docunent created by or under
this Debenture shall be made and given i accordance with the terms of clause 34 (Notices) of
the Acquisition Facility Agreement

COUNTERPARTS

This Debenture may be executed m any number of counterparts and all of those counterparts
taken together shall be deemed to constitute one and the same mstrument

PERPETUITY PERIOD

The perpetwity period applicable to the trusts created by this Debenture is one hundred and
twenty five years

GOVERNING LAW

This Debenture and any non-contractual obhigations arising out of or in connection with it are
governed by Enghsh law

THIS DEBENTURE has been executed as, and 15 mtended to take effect as a deed by the
Chargors and has been signed by the Lender on the date wnitten on the first page of this Debenture
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7
R u N X
KK

ﬁ REGlSTRATION ) JURISDICTION OF’

rxv“.x:{:*w()+MP,ANY LA ““ o NUMBFR s INCQRPORATION’ -
Allmgton Dental Care Limited 07451761 England
{formerly Riverview Dental
Care Lamited)
Best Practice CDA Limated 07110957 England
Buntingford Dental Care 07699161 England
Limited
Bradiaw House Dental Carc 07277351 England
Lamited
Cambourne Dental Care 07544242 England
Lamsted
Charlton Dental Care Limited 06378569 England
(formerly Lew:s Dental Care
Limited, previously Mazdak
Eyrumlu 3 Limited)
Church Hill Dental Care 07338979 England
Linuted
Corby Dental Care Limited 07215476 England
Creekside Dental Care Lunited 06378105 England
Crowborough Dental Care 07463028 England
Lamted
Dale Road Oral Care Limited 07167177 England
Diplomat House Dental Care 07338978 England
Limited
Direct Dental Care Limuted 07253830 England
Gayton Road Dental Care 07484202 England
Limted
Gentle Dental & Implant Care 06393444 England
Limsted
Gravesend Dental Care Limited 07484310 England
Halton House Dental Centre 06372475 England
Limited
Hayes Dental Care Limited 07277366 England
(formerly Eclipse Dental Care
Limrted)
Hilsea Dental Care Limited 07172339 England
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R - oy REGISTRATION JURISDICTION OF .
& L‘?E’I}‘[PANY_ ol Y NUMBER. o "_INCORPORATION -
Holborough Dental Care 06378115 England
Limited (formerly Holbrough
Dental Care Limited)
Hollybush Dental Care Limited 06378203 England
Horsham Dental Care Lamited 06378127 England
Kennmgton Dental Care 07699138 England
Limited (formerly Leighton
House Dental Care Limited)
Kismar CDA Limited 07116053 England
Lowestoft Dental Care Limited 07544348 England
Little London Dental Care 06378123 England
Limisted
Maidstone Dental Care Limted 06377934 England
Masnor Dental Care Limztted 07450363 England
Market Place Dental Practice 05879406 England
Limited
Meyrumiu 1 Linted (formerly 076599166 England
Park Lane Dental Care Limated)
Moat Road Deatal Care Lumited 06486257 England
Northgate Dental Care Limited 06378091 England
Paulsgrove Dental Care Limited 07172257 England
Peckham Dental Care Limated 06378099 England
Portsea Dental Care Limited 07172390 England
Preston Park Denial Care 06378536 England
Luonted (formerly known as
Dvke Road Denta} Care
Limited, previously Mazdak
Eyrumlu 2 Limited))
RG Mattey Limited 06737373 England
Southern Dental Limited 05947797 England
Southern Dental Partnerships 07451783 England
Limited (formerly Keyworth
Dental Care Limited)
South East England CDA 07116020 England
Limited
Southsea Denta) Care Limited 06554490 England
{formerly Mazdak Eyrumlu 4
Limited)

PAGE 37




EXECUTION VERSION

R - | ~REGISTRATION , JURISDICTION OF
- COMPARY. 0 - ".NUMBER - . |7 INCORPORATION -

South Down Dental Care 07699136 England
Limnted
Stoke Newmgton Dental Care 07659169 England
Limited (formerly known as
Station View Dental Care
Limited)
Stone Cross Dental Care 06378541 England
Limted (formerly StoneCross
Dental Caie Lymited)
Steyning Dental Care Limited 072771371 England
Taghi and Kia Limsted 06152573 England
Tiigate Denta) Care Lamited 06378140 England
Tollgate Dental Care Limited 07450354 England
Tooth Smart Dental Care 07463056 England
Limited

"otton Dental Cate Limited 075443338 England
Vicarage Lane Dental Care 07699141 England
Lunuted
Walworth Road Dental Care 07545393 England
Limited
Welldene Dental Care Limited 06796271 England
(formerly Lewis Road Dental
Care Limited)
Wellsbourne Dental Care 07340006 England
Limuted
Well Street Dental Care 07544345 England
Limited
West Hill Dental Chmie Limated 05218356 England
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Limited

Real Property
~ Chargor Address Description
Southern Dental Partnerships 3 Bhylls Lane, Merry Hili, Lease made between (1) SLA

Wolverhampton WV3 §DH

Pioperty Company Limited and
{2) Southern Dental
Partnerships Limited and (3)
Southern Dental Limited

Southern Dental Partnerships
Fimited

398 Broxtowe Lane, Aspley,
Nottingham NG8 5ND

The leasehold mterest in the
property granted pursvantio a
lease dated on or about 4 June
2014 and made between (1) Leo
Paul Jurkiw, (2} Southern
Dental Partnerships Limited
and (3) Southern Dental
Limited

Southern Dentat Partnerships
Limurted

Snodiand Dental Practice,
Ground Floor at 35-35A High
Stieet, Snodland, Kent MES
5AG

A lease of the property dated 31
January 2014 and made
between (1) Dr Jenmfer
Mountjoy and (2} Southern
Dental Partnershups Limited

Southern Dental Partnerships
Limited

188 to 190, Great Kuightleys,
Basildon 8515 5SHG

Lease made between (1)
Aryazard Nezami and
Manyazeid Nezami and (2)
Southern Dental Partnerships
Limited

Southern Dental Parterships

84A Connaught Street, Frinton

Leasehold interest mn the

Limited on Sea, Essex property
Southern Dental Partnerships Ground Floor, 4 to 5 The All mnterests 1n the property
Lamted Tniangle, Coombe Hill,

Norbiton
Southern Dental Partnerships 99 Norwood High Street. West | Leasehold mterest in the
Limited Norwood, London property
Southern Dental Partnerships 34 Kenn Road, Clevedon, Leasehold interest in the
Limated Somerset property
Southern Dental Partnershaps 16A Robertson Street, Hastings, | Leasehold interest in the
Limited East Sussex property
Southemn Dental Partnerships ‘Williams Dental Practice. 7 Leasehold interest in the
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Chargor , Address ] Description
Limited Regent Road, Lowerstoft, property
Suffolk
Soutbern Dentai Partnerships Sheerness Dental Practice, 17- | Leasehold interest in the
Limuted 19 Broadway, Sheerness-on- property

Sea, kent

Southern Dental Partnerships
Lunsted

409 Norwood Road, London

Leasehold mterest i the
property

Southern Dental Partnerships
Lamted

Ground Floor, 16A Ninfield
Road, Bexhill-on-Sea, East
Sussex

Leasebold mnferest 1n the
property

Southern Dental Partnerships 16A Robertson Street, Hastings, | Leasehold interest 1n the
Lumsted East Sussex property
Southern Dental Partnerships Ground and First Floors, 45 and | All interests i the property

Limited

47 Canterbury Road,
Tolkestone

R G Mattey Limated

3 Wesipole Avenue,
Cockfosters, Bammet EN4 0AX

A lease dated 30 Qctober 2012
and made between (1) Richard
Graham Mattey and Alison
Lynne Mattey and (2) R G
Mattey Limited

Market Place Dental Practice
Limited

33 Market Place, Melksham,
Wiltshire SN12 6E8

Leasehold interest in the
property pursuant to a lease of 5
July 2008 made between (1)
Raija Tunlikk: Frampton and
Steven Anthony Frampton and
White Horse Trustees Limuted
and (2} Market Place Dental
Practice Lamated

Moat Road Dental Care
Limited

3 Moat Road, East Grustead,
West Sussex RH19 3JZ

Leasehold mterest in the
property pursuant to a lease
dated 31 March 2014 and made
between (1) Fartba Abtahi and
Daryoush Kashanizadeh and (2)
Moat Road Dental Care

Limted

Northgate Dental Care Limated

1 Woolborough Road,
Northgate, RH10 §EZ

Leasehold mterest in the
property pursuant to a lease
dated on or around the date of
this Deed made between (1)
Mazdak Eyrumiu and (2)
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Northgate Dental Care Limited
and (3) Southern Dental
Limted

Southern Dental Partnerships
Limited

233 Selhurst Road, London,
SE25 6XFP

Leasehold interest m the
property pursuant to a lease
dated on or around the date of
this Deed made between (1)
Mazdak Eyrumlu and (2)
Southern Dental Partnerships
Limted and (3) Southern
Dental Limited

Buntmmgrford Dental Care
Lumted

23 High Street, Buntingford,
Heits, 8G9 9AB

Leasehold interest in the
property pursuant to a lease
dated on or around the date of
thus Deed made between (1)
Mazdak Eyrumlu and (2)
Buntingford Dental Care
Limited and (3) Southem
Dental Limted

Maidstone Dental Care Limited

524 Loose Road Madstone
ME15 9UF

Leasehold mnterest m the
property pursuant to 2 lease
dated on or around the date of
this Deed and made between (1)
Mazdak Eyrumlu and (2)
Maidstone Dental Care Limited
and (3) Southern Dental
Lumted

Horsham Dental Care Limited

22 Carfax, Horsham, RH1i2
1EB )

Leasehold mterest in the
property pursuant to a lease -
dated on or around the date of
this Deed and made between (1)
Mazdak Eyrumlu and (2)
Horsham Dental Care Limited
and (3) Southern Dental
Limited

Hollybush Dental Care Limited

17 Hollybush Road, Crawley,
RH10 8DU

Leasehold mnterest in the
property pursuant to a lease
dated on or around the date of
this Deed made between (1)
Mazdak Eyrumlu and (2)
Hollybush Dental Care Limited
and (3) Southern Dental
Lamrted
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Gayton Road Dental Care
Limited

3 Gayton Road, King’s Lynn,
PE30 4EA

Leasehold mterest in the
property pursuant to a lease
dated cn or around the date of
this Deed and made between (1)
Mazdak Eyrumlu and (2)
Gayton Road Dental Care
Limited and (3) Southern
Dental Lunited

Halton House Dental Centre
Linuted

Halton House, Hallatrow Road,
Paulton, Bristol, BS39 71L.H

Leasehold interest 1n the
property pursuant to a Jease
dated on or around the date of
this Deed and made between (1)
Mazdak Eyrum]u and (2)
Halton House Dental Centre
Limuted and (3) Southem
Dental Lunited

Creekside Dental Care Lirruted

176 Deptford High Road,
Deptford, London SE§ 3PR

Leasehold mterest i the
property pursuant to a lease
dated on or around the date of
this Deed and made between (1)
Mazdak Eyrumlu and (2)
Creekside Dental Care Limited
and (3) Southern Dental
Limited

Southsea Dental Care Limated

96 Victona High Road North,
southsea PO5 1QE

Leasehold interest in the
Property pursuant to a lease
dated on or around the date of
this Deed and made between (1)
Mazdak Eyrumlu and (2)
Southsea Dental Care Lumited
and (3) Southem Dental
Lumited

Allington Dental Care Limited

Allington Dental Practice, 3

Leasehold interest in the

West Allington, Bridport, property
Dorset
Best Practice CDA Limited Ground floor, 82 Park Lane, All mterests in the property

Bedhampton, Havant,
Hampshire

Best Practice CDA Limuted

Part Second Floor, 26-30
London Road and 2 Padnell
Road, Cowplam, Waterlooville,
Hampshire

Leasehold interest m the
property
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Buntingford Dental Care
Limted

Ground and basement floors, 23
High Street, Buntigford,
Hertfordshire

All mterests 1n the property

Bradlaw Dental Care Limited

The Surgery, Bradlaw House, 5
Sudley Road, Bognor Regis,
West Sussex

Leasehold mterest in the
property

Camboume Dental Care
Limited

Monkfield House, Monkfield
lane, Great Cambourne

Leasehold interest in the
property

Charlton Dental Care Linuted

Dental Surgery, 88 Charlfon
Road, London

Leasehold interest in the
property

Church Hill Dental Care
Limated

The Dental Practice, Church
Hill, Midhurst

Leasehold mterest in the
property

Corby Dental Care Limuted

Shops 2 and 3, 38A High
Street, Corby,

All mmterest i the property

Northamptonshiie
Creekside Dental Care Lunited | 176 Deptiord High Road, Allinterest in the property
Deptford
Diplomat House Dental Care Diplomat House, Oakficld Leasehold interest n the
Limited Street, Blandford Forum property

Direct Dental Care Limited

Part of the ground floor, 107

Leasehold mterest m the

Wootton Road, Kings Lynn, property

Norforlk
Gayton Road Dental Care 3 Grayton Road, King's Road, | Leasehold interest in the
Limted King's Lynn, Norfolk property
Gentle Dental & Implant Care | First and Second floor Leasehold interest 1n the
Limited premuses, 67-69 High Street, property

Tunbridge Wells and parking

spaces

Hilsea Dental Care Limited

281 London Road, North End,
Portsmouth

Leasehold interest in the
property

Horsham Dental Care Limited

Dental Surgery, Second and
Thard Floor, Rooms 22 Carfax

All interests i the property

Kennmngton Dental Care
Limited

The Ground Floor, 330
Kennington Park Road, London

Leasehold interest in the
property
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Lowestoft Dental Care Lumuted | 2 The Avenue, Lowestoft, Leasehold interest in the
Suffolk property

Maidstone Dental Care Limited | Dental Surgery, 524 Loose All mterests 1 the property
Road, Maidstone, Kent

Manor Dental Care Linuted Osler Road, Headingfon, Leasehold mterest 1n the
Oxford property

Northgate Dental Care Limited { 1 Woodborough Road, All nterests 1n the property

Northgate, Crawley, West
Sussex

Paulsgrove Dental Care Limited

Paul Grove Healthy Living
Centre, 219/225 Allaway
House, Paulsgrove, Portsmouth

Leasehold mnterest n the
property

Peckham Dental Care Limited | 71 Peckham High Street, Leaseheld 1nterest 1n the
London property

Preston Park Dental Care 250 Dyke Road, Brighton Leasehold interest 1 the

Limited property

Southsea Dental Care Limited

96 Victonia Road, Southsea

All mterests m the property

Scuth Down Dental Care Frrst Floor 114 and Ground and | Leasehold interest i the
Limited First Floor 112 and 113 property

Southdown Road, Harpenden
South Down Dental Care First Floor 14 A. Leyton Road, Leasehold mterest 1n the
Limited Harpenden property
Stoke Newington Dentaf Care | Part of 169 and 171 Stoke All mterests in the property
Limited Newington Church Street,

London

Stone Cross Dental Caie
Limited

Ground Floor, 1 Mimran Road,
Stonecross, Penvensey

Leasehold interest in the
property

Tilgate Dental Care Limited

108 Ashdown Drive, Tilgate,
Crawley, West Sussex

All mterest in the property

Tollgate Dental Care Limited

Beckton Dental Centre,
Tollgate Health Centre, 220
Tollgate Road, Beckton

Leasehold mterest in the
property

Tooth Smart Dental Care
Limited

Ground Floor, 137 Portland
Road, Hove, East Sussex

Leasehold mterest in the
property
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Totton Dental Care Limited Forest Gate Dental Practice, All interests mn the property
Hazel Farm Road, Totton,

Hampshire
Vicarage Lane Dental Care Vicarage Lane Chinie, Vicarage | Leasehold interest in the
Limited Lane, Shottermull, Haslernere, | property
Surrey
Walworth Road Dental Care 296 Walworth Road, All mterests 1o the property
[amited Camberwell, London
Well Strect Dental Care 220 Well Street, London All interests 1n the property
Lmited
West Hill Dental Clinic Limited | 1 West Hill Place, Leasehold interest 1n the
Bournemouth, Dorset propesty

Tagh and Kia Limited

1 West Hill Place,
Boumemouth, Dorset

All mterests in the property

Halton House Dental Cenire
Limited

Halton House, Hallatrow Road,
Paulton, Bristol

Allinterests i the property

Dale Road Oral Care Lunited

10 Portland Road, Southampton

Leasehold interest in the

property

Dale Road Oral Care Limited

44 Dale Road, Southampton,

Leasehold mterest 1n the

property
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Chargor Name of company m which shares | Class of shares Number of
are held held shares beld

Southern Dental | Alhington Dental Care Limited £1 ordinary share 1

Limited

Southern Dental | Bradlaw Dental Care Limited £1 ordmnary share 1

Limmted

Southern Dental | Buntingford Dental Care Limited £] ordinary share 1

Limited

Southern Dental | Cambourne Dental Care Liumited £1 ordinary share 1

Limited

Southern Dental | Charlton Dental Care Limited L1 ordinary share I

Limuted

Southern Dental | Church Hill Dental Caie Lemited £1 ordinary shate i

Limited

Southern Dental | Corby Dental Care Limuted £] ordinary share i

Lumited

Southern Dental | Creekside Dental Care Limited £1 ordinary share 1 ]

Limited

Southern Dental | Crowborough Dental Care Limited | £1 ordmary share 1

Lymted

Southern Dental | Dale Road Cral Care Limited £1 ordinary share 2

Limited

Southern Dental | Diplomat House Dental Care | £1 ordinary share 1

Limited Limited

Southern Dental | Direct Dental Care Limited L1 ordinary share 1

Limited

Southern Dental | Gayton Road Dental Care Limated £ ordinary share 1

Limited

Southern Dental | Gentle Dental & Implant Care | £1 ordinary share 1

Limuted Limuted
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Southern Dental | Gravesend Dental Care Limited £1 ordinary share 1
Limited

Southern Dental | Halton House Dental Centre | £1 ordinary share 2
Limited Limuted

Southern Dental | Hayes Dental Care Limited £] ordinary share 1
Limited

Southern Dental | Hilsea Dental Care Limited £1 ordinary share 1
Lamited

Southern Dental | Holborough Dental Care Lumited £1 ordmary share 1
Limited

Southern Dental | Hollybush Dental Care Limited £1 ordinary share 1
Lamited

Southern Dental | Horsham Dental Care Limited £1 ordinary share 1
Limited

Southern Dental | Kenmngton Dental Care Limited £1 ordinary share i
Limited

Southern Dental | Lowestoft Dental Care Lunited £] ordmary share 1
Limted

Southern Dental | Little London Dental Care Limited | £1 ordinary share 1
Limited

Southern Dental | Maidstone Dental Care Limited £] ordmary share 1
Limited

Southern Dental | Manor Dental Care Limuted £1 ordmary share i
Lnuted

Southern Dental | Market Place Dental Practice | £]1 ordinary A 74
Limited Limuted share

Southern Dental | Market Place Dental Practice | £1 ordinary B 26
Lumited Limited share

Southern Dental | Meyrumlu 1 Limted £1 ordimnary share 1
Limuted

Southern Dental | Moat Road Dental Care Limited £1 ordinary A 1,000
Limited shares

Southern Dental { Moat Road Dental Care Limited £l ordmmary B 1,000
Limited shares
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Southern Dental | Northgate Dental Care Lunated £] ordinary share 1
Limited

Southern Dental | Paulsgrove Dental Care Limited £] ordinary share 1
Limiled

Southern Dental | Peckharn Dental Care Lirmted £1 ordinary share 1
Limuted

Southern Dental | Portsea Dental Care Limited £] ordmary share i
Lamited

Southem Dental | Preston Park Dental Care Limited £1 ordinary share 1
Limited

Southern Dental | R G Mattey Lunited £1 ordinary share 100
Limited

Southern Dental | Southern  Dental  Partnerships | £1 ordmnary share 1
Lumited Limted

Southern Dental | Southsea Dental Care Limited £1 ordinary share 1
Limited

Southemn Dental | South Down Dental Care Limited £1 ordinary share 1
Linmuted

Southern Dental { South East England CDA Limited £1 ordinary share 99
Limited

Southermn Dental | Stoke  Newington Dental Care | £1 ordinary share 1
Limited Limted

Southern Dental | Stone Cross Dental Care Limited £1 ordinary share 1
Limited

Southern Dental | Steyning Dental Care Limited £1 ordinary share H
Limited

Southern Dental | Tilgate Dental Care Limited £1 ordinary share 1
Lim:ted

Southern Dental | Totton Dental Care Limited £] ordinary share 1
Eimated

Southern Dental | Tooth Smart Dental Care Limted £1 ordinary share 1
Limited

Southern Dental | Tollgate Dental Care Limited £1 ordinary share 1
Limrted
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Southern Dental | Vicarage Lane Dental Care Limited | £1 ordinary shaie 1
Limited

Southern Dental | Waiworth Dental Care Limited £] ordinary share 1
Limited

Southern Dental | Welldene Dental Care Limited £1 ordwnary share 100
Limated

Southern Dental | Wellsbourne Dental Care Limited £1 ordinary share 1
Limted

Southemn Dental { Well Street Dental Care Limated £1 ordinary share 1
Limited

Southern Dental | Taghi and Kia Limited £1 ordinary share 1
Limited

Taght and Ksa Limited | West Hill Dental Clinic Limited £1 ordinary share 1
Kismar CDA Limited | Best Practice CDA Lumted £1 ordnary shate 1
South East England | Kismar CDA Limited £1 ordmary share 100
CDA Lomted
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SCHEDULE 4
Intellectual property

Nope as af the date of this Debenture
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SCHEDULE 5

Insurance Policies

F Chargor -2 “SOLE-Eio] Insarer < Sokiss - | Policy B pe v BT i Polich: Nog e s
Group Liverpool Victoria Ofﬁce & Surgery OFF00007163
Group Zurich Package LW09001369
Southern Dental | Aviva Key-man Insurance A226562EM
Eimited
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Accouants
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A

Southern Dental Liumited Santander UK Plc 0105 6D

Southern Dental Partnerships Limited Santander UK Plc
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SCHEDULE 7
Specific Coniracts

None as at the date of this Debenture
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SCHEDULE 8
ASSIGNMENT

Part 1
Notice of Assignment

To. [Headlease holder/tenant/Insurer]
Date []
Dear Sirs,

We give you notice that, by a debenture dated [ ] (the “Debenture”), we charged by way of |equitable
assigoment/fixed charge] to CVC European Credit Opportumsties Sar1 (the “Lender”) all ow right,
mterests and benefits 1, to and under [the {describe Lease] dated [ ] between [ ] relating to [ ]
(wecluding all monies payable thereunder and the proceeds of all claims and judgments for breach of
covenant) (the “Lease™) ] OR [the [describe Insurance Policy] policy number effected by us or
whomsoever n relation 1o the nisk to {descnibe Property] (including all monies payable thercunder,
proceeds of all claims, awards and judgments) and all other insurances entered mto supplemental to or
n replacement of such policy of mnsurance (the “Policy”) ]

We will reman liable to perform all cur obligations under the [Lease/Policy] and the Lender 1s under
no obligation of any kind whatsoever under the [Lease/Policy] nor under any liability whatsoever m
the event of any failure by us to perform our obligations under the {Lease/Policy] .

[A reference m this letter 1o any amounts excludes all amounts recerved or receiveable under or n
conneclion with any third party liabihty msurance and required fo settle a hability of the Chargor to a

third party

We urevocably instruct and authorise you to pay all payments under or arnsing under the
[Lease/Policy] to our account called “e - [Disposal Proceeds/Deposit/Rental Income] Account”,
Account number { ] sort code [ ] It 1s very important that you make all immediate arrangements for all
sums payable by you under the [Lease/Policy] to be paid to this account.

Please note that

1. all remedies provided for under the [Lease/Pohicy] or available at law or i equity are
exercisable by the Lender,

2 all nghts to compel performance of the [Lease/Policy] are exercisable by the Lender; and

3 all nghts, interests and benefits whatsoever accruing to or for the benefit of us arsing under
the [Lease/Pohicy] belong to the Lender

This letter 1s governed by and will be construed i accordance with the laws of England Would you
please confirm your agreement to the above by sending the enclosed acknowledgement to the Lender
with a copy to us

Yours faithfully
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Part 2
Acknowledgement of Assignment

To CVC European Credit Opporiumties Sarl
Date 1
Dear Sirs

We confirm receipt from [ ] (the “Chargor™) of a notice dated [ ] of a charge by way of [equitable
assignment/fixed charge] upon the terms of a debenture dated [ ] (the “Debenture”) to CVC European
Credst Opportunities Sarl (the “Lender”) all the Chargor's nght, interest and benefit 1, to and under
the [Lease/Pohicy] (as specified m that notice) to which we are a party,

We confirm that we have not recerved notice of

(a) any assignment or charge of or over any of the nghts, interests and benefits specified 1n such
notice, of

) the mterest of any third party n any of the rights, mterests and benefits specified m such

notice
We further confirm that
1 no amendment, waiver or release of any such rights, interests and benefits will be effective

without the prior written consent of the Lender,

2 no termination of such rights, mterests or benefits will be effective unless we have given the
Lender 21 days' written notice of the proposed termination and specifyng the action necessary
to avoid such termination;

3 the Chargor will remain Dhable to perform all its obligations under the {Lease/Policy] and the
Lender 1s under no obhgation of any kind whatsoever under the [Lease/Tolicy] nor under any
hiability whatsoever in the event of any failure by the Chargor to perform its obligations under
the [Lease/Policy], and -

4 no breach or default on the part of the Chargor of any of the terms of such [Lease/Policy] waill
be deemed to have occurred unless we have given notice of such breach to the Lender

specifying how to make good such breach

We confirm that we have made all necessary arrangements for all future payments payable under such
[Lease/Policy] to be made 1nto the account specified m the notice

We unconditionally and 1rrevocably waive all nights of set-off, hen, combination of accounts and
simlar nights (however described) which we may have now or i the future to the extent that such
nights relate to amounts owed to us by the Chargor (and the proceeds thersof) and we will send you
copies of all statements, orders and notices given by us relating to such debt

Thus letter 1s governed by and will be construed in accordance with the Jaws of England

Yours faithfully
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SCHEDULE 9

Accounts
Part 1
Notice of Security to Approved Bank
To [Relevaat branch of Account Bank/other financial institution]
Date- []
Dear Sirs

We give you notice that, by a debenture dated [ ] (the “Debenture”), we charged by way of [equitable
assignment/fixed charge] to CVC European Credit Opportunities S ar.l (the “Lender™) any accounts
and all momes (including interest) from time to time standing to the credit of those accounts with any
bank, building society, financial mstitution o1 other person and the debt or debts represented thereby

The account|s] mawtamed with your [bank/building society/financial mstitution/other] [is/are]

Account Name(s] ]
Sort Code[s} []
Account Nois] [}

We wrevocably mnstruct and authorise you to disclose to the Lender without any reference to or further
authonty from us and without any imquiry by you as to the justification for such disclosure, such
information relating to [any] account{s] mamtamed with you from time to time as the Lender may
request you ta disclose to it

By countersigning this notice, the Lender authorises you to permut us to withdiaw and otherwise deal
with funds standing to the credst of the above named account(s) untii

{a) you recerve notice m writing to the contrary from the Lender,

{(b) a petition 15 presented for a winding-up order n respect of us or an application 1s made for an
admimnstration order 1 respect of us,

{whichever occurs first)
This letter is governed by and wall be construed m accordance with the laws of England Would you
please confirm your agreement to the above by sending the enclosed acknowledgement to the Lender

with a copy 1o us.

Yours farthfully

(]

FAGE 58




EXECUTION VERSION

Part 2
Acknowledgement of Security by Approved Bank

To. CVC European Credit Opportumtres S.arl
as Lender

Date- [1]

Dear Sirs

We confirm receipt from [ ] (the “Chargor”) of a notice dated [ } of a charge by way of {equitable
assignment/fixed charge] upon the terms of a debenture dated [ ] (the “Debenture”) of all moneys
(including mierest) from tune to tume standing to the credit of the Chargor's account(s] (as specified
therem) (the “ Account|s]”) which [1s/are] mamtained with us and the debt or debts represented
thereby.

We unconditionally and irrevocably waive all rights of set-off, Lien, combination or consolidation of
accounts, securtty mn respect of any Account[s] and simlar nghts (however described) which we may
have now or 1n the future m respect of [each of] the Account[s] or the balance thereon to the extent
that such rights relate to amounts owed to us by the Chargor other than the amounts owed
connection with the operation of the Account[s] referred to below

Account Name][ s] M1
Sort Code[s) []
Account Nofs] P

We confirm that we have not recerved notice of the imnterest of any third party n [any of] the
Account{s]

Thus letter 1s Lo be governed by and will be construed 1n accordance with the laws of England

Yours faithfully

[Relevant branch of Account Bank/other financial instifution]

e {]
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SCHEDULE 10
SPECIFIC CONTRACTS

PART 1
Notice of Assignment of Specific Contract

L]

Date [ ]

Dear Sars,

We hereby give you notice that we have assigned to CVC European Credit Opportumities S & r |
(“Lender”) pursuant to a debenture entered into by us in favour of the Lender dated [ ] (the
“Debenture”) ail our nght, title and mterest i and to [details of contract] (the “Contract”) mncluding
all moneys which may be payable in respect of the Contract.

With effect from your receipt of this notice

1

all payments by you to us under or arising from the Contract should be made o us until such
time as you receive notice from the Lender mstructing you otherwise (“Payment Notice™)
Upon receipt of a Payment Notice we mnstruct you to comply with all payment instructions
respect of any payments to be made under or ansing from the Contract as set oul 1 the
Payment Notice,

and upon your receipt of notice from the Lender that the Security (as defined in the
Debenture) has become enforceable, all remedies provided for 1n the Contract or available at
law or in equity are exercisable by the Lender (provided that the Lender shall have no greater
rights under this letter than we have under the Contract),

and upon your receipt of notice from the Lender that the Security has become enforceable, all
rights to compel performance of the Contract are exercisable by the Lender although the
Company shall remain hable to perform all the obligations assumed by it under the Contract,

and upon your receipt of notice from the Lender that the Security has become enforceable, ali
nghts, mterests and benefits whatsoever accrumg to or for the benefit of ourselves anising
from the Contract belong to the Lender to the exclusion of the Company and no changes may
be made to the terms of the Contract otherwise than as provided for in the Acquisition Facihity
Agreement (as defined m the Debenture),

you are authorised and wstructed, without requiring further approval from us, to provide the
Lender with such information relating to the Contract as 1t may from time to time request, and

these nstructions may not be revoked, nor may the terms of the Contract be amended, varied
or waived without the prior wntten consent of the Lender

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter
and returning 1t to the Lender at [ ] marked for the attention of [ ]

Yours farthfully,
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Part 2

Acknowledgement of Assignment by Contract counterparty

To (1

We acknowledge receipt of a nolice 1n the terms set out above and confirm that we have nol recerved

notice of any previous assignments or charges of or over any of the nghts, interests and benefits 1n and

to the Contract and that we will comply with the terms of that notice

‘We further confirm that
no amendment, warver or release of any of such rights, interests and benefits ansing under the
Contract shall be effective without the prior written consent of the Lender, unless 1t 15 of a
mmor technical or non-operattonal nature or in any way which could not be reasonably
expected matenally and adversely to affect the interests of the Lender;

Faor and on behalf of | ]

By

Dated

ce Chargor
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SCHEDULE 11

Form of Accession Deed

This Deed 1s made on [ ]

Between

(H [ ] (registered in England with number [ ] for itself and for the Chargors (the “Company”),

) { ](registered in England with number [ ] (the “Accedmg Chargor™), and

3) CVC Buropean Credit Opportumties S ar1 (the “Lender”),

Whereas

(A) This Deed 15 supplemental to a debenture dated e between, inter alia, the Company, the
Chargors and the Lender (the “Debenture™)

B) [The Acceding Chargor has also entered inte an Accession Deed fo the Acquisition Facihity

Agreement on or about the date of this Securnity Aceession Deed and by downg so appoimnts the
Company as 1ts agent on the terms set out 1 the Accession Deed]

It s agreed

1.

1.1

1.2

2.1

DEFINITIONS AND INTERPRETATION
Definitions

(a) Save to the extent otherwise defined w this Deed, terms defined in the Debenture have
the same meaning when used 1n this Deed

) In this Deed, “Subsidiary Shares™ means all shares present and future held by the
Acceding Chargor or its Subsidianies inchiding, those listed in Schedule 3 (Shares) to
this Deed

Interpretation

Clauses 1 2 (Terms defined in other Finance Documents), 1 3 {Construction), 1 4 (Disposition
of Property) and 1.5 (Clawback) of the Debenture are incorporated m this Deed as if they were
set out m full in this Deed, but so that references m thase clauses to “this Debenture” shall be
construed as reference to this Accession Deed

ACCESSION OF ACCEDING CHARGOR
Accession

The Acceding Chargor agrees to be a Chargor for the purposes of the Debenture with
mnmediate effect and agrees to be bound by all the terms of the Debenture as 1f 1t had
origially been a party to 1t
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3.1

3.2

33
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Covenant to pay

The Accedmg Chargor covenants with the Lender to pay, discharge and satisfy the Secured
Obligation 1n accordance with their respective terms and to indemmfy the Lender against any
losses, costs, charges, expenses and habilities including mterest tbereon arising from any
breach or failure to pay, discharge and satisfy the Secured Obligations 1o accordance with therr
respective terms

FIXED SECURITY

General

All Secunty created by the Accedmg Chargor under clauses 3 and 4 inclusive is:
(2) granted 1n favour of the Lender,

(b) continung security for the payment, discharge and performance of the Secured
Obligations,

(c) granted with full title guarantee, and

(d) granted 1n respect of all the right, title and interest (1f any), present and future, of the
Accedmg Chaigor i and to the relevant Charged Asset.

Mortgage

The Acceding Chargor charges by way of first legal mortgage, all of its nghts, title and
mterest from time to time in the Real Property

Assignment by way of Security

The Accedmg Chargor assigns and agrees to assign absolutely with to the extent not validly
and effectrvely charged by way of first legal mortgage pursuant to Clause 3 2 (Mortgage) and
to the fullest extent assignable or capable of assignment without mfnonging any contractual
provision restricting the same, all of its night, title and interest from time 1o tune 1n and to each
of the following assets

{a) any agreements, contracts, decds, leases, hicences, undertakings, guarantees,
covenants, warranties, representations and other documents entered mto by, given to
or otherwise benefiting the Acceding Chargor in respect of the Real Property;

® any Insurance Policies and all proceeds paid or payable thereunder;
{©) the Accounts, and

(d) each of the Specific Contracts.
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4.1

4.2

EXECUTION VERSION

Fixed charges

The Acceding Chargor charges (to the extent not validly and effectively charged by way of
first legal mortgage pursuant to Clause 3 2 (Mortgage) or assigned pursuant to Clause 3 2
{(4dssignment by way of Security)) by way of first fixed charge, all of 1ts nights, title and mterest
from time to time 1n and to each of the following assets

(a) the Real Property and all Related Rights,
()] the Accounts,

(c) its beok and other debts and monetary clams owing {o it and any proceeds of those
debts and claims and all Related Rights;

(d) the Intellectnal Property,
(e) the Planf and Machizery,
(6] any goodwill and nghts and claims 1 relation fo its uncalled share capital,

() its rights 1o recover any VAT on any suppbes made to it relating to the Charged
Assets and any sums so recovered;

(h) the Investments,

) any beneficial interest, clauses or entitlement it has to any pension fund now or m the
future, and

m each of the assets which are specified in Clause 3 2 (4ssignment by way of Security)
FLOATING CHARGE
Floating charge

(2) The Acceding Chargor by way of first floating charge all of its present and future
assets and undertaking other than asset effectively charged by way of legal mortgage
or fixed charge or assigned under clauses 3 2 (Morrgage), 3.2 (Assignment by way of
Security} and 3 4 (Fixed Charges).

(b) Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge
created by paragraph (a) above

Conversion of floating charge to fixed Security

(a) The Lender may at any time by notice to the Acceding Chargor convert the floating
charge constituted under Clause 4 1 (Floating charge) with immedate effect into a
fixed charge as regards any asset which 15 the subject of the floating charge or which
1s specified 1n the notice if

PAGE 65




4.3

EXECUTION VERSION

(1) The Accedmg Debenture 15 enforceable m accordance with Clause 15
(When security becomes enforceable), or

() the Lender reasonably considers that any of the Charged Property may be m
Jeopardy or 1 danger of bemg seized or sold pursuant to any form of legal
process

® In addition, without prejudice to any rule of law which may have a stmilar effect, the
floating charge constituted under Clause 4 1 (Floating charge) will automatically be
converted (without notice) wrth immediate effect 1nto a fixed charge as regards all
assets the snbject of the floating charge 1f

(1) a Chargor creates {or purports to create) any Secunty Interest on or over any
Charged Asset without the prnior written consent of the Lender (except where
expressly permitted to do so under the Acquisition Facility Agreement), or

(u) any person levies or attempts to levy any distress, execution, attachment or
other legal process against any such Charged Asset

Qualifying floaiing charge

This Deed contains a qualifying floating charge and clause 14 of Schedule Bl to the
Insolvency Act 1986 applies to the floating charge created by or under this Deed

Consent of existing charging companies

The Chargors agree to the terms of thuis Deed and agree that its execution will m no way
prejudsce or affect any Secunty granted by any of them by or under the Debenture

Security power of attorney

The Accedmng Chargor, by way of security, irrevocably and severally appoints the Lender,
each Receiver and any of their delegates or sub-delegates to be its attoiney to take any action
which the Accedmg Chargor 1s obliged to take under this Deed or the Debenture The
Acceding Chargor ratifies and confirms whatever any attorney does or prompts to do pursuant
to its appomtment under this Clause 6

Notices

The Acceding Chargor confirms that its address details for notices 1n relation to Clause 29
{(Notices) of the Debenture a1e as follows

Address )
Facsumile: °
Attention. o
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Counterparts

This Deed may be execuled 1o any number of counterparts and this has the same effect as 1f
the signatures on the counterparts were on a single copy of this Deed

Governing law and jurisdiction
Clause 32 (Governmng law) of the Debenture shall be incorperated m this Deed as if set out

here 1 fitll but so that references to the Debenture shall be construed as references o this
Deed.

This Deed has been entered as a deed on the date given at the beginnmg of {his Deed
Schedule 1

Real Property

Schedule 2

Shares

Schedule 3

Intellectual Property

Schedule 4

Insurance Policies

Schedule 5

Accounts

Schedule 6

Specific Confracts
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SIGNATURES TO THE ACCESSION DEED

Company

Executed as a deed by Drrector
o Limited

acting by

e Nt N’ N’

Drrector/Secretary
Acceding Chargor
Executed as a deed by Drirector

o Limited
acting by

S Nt N Nt

Duector/Secretary

Lender
CVC European Credit Opportumties S ar

{ ]
By

N S S N Nt
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EXECUTION PAGES

Origmal Chargors

EXECUTED AS A DEED by
ALLINGTON DENTAL CARE LIMITED

by ngﬁwﬁf direcior,

in the presence

Signature of witness [l )
Name of witness M- BEALE St@Ve_ﬂs & Bolion LL?

Wey House, Famp,
Address of witness: GHII df() I d, Slll'rey ggllﬁo;‘g

Oceupation of witness: SOLCITOR

EXECUTED AS A DEED by
BEST PRACTICE CDA LIMITED

by Qy MW , a drrector,
1n the presefice o WL\_

e S Vet el

Director

Signature of witness &

Name of witness {1 BFALE

Address of witness WSteVCHS & BOHOH LL.P
Occupation of witness  SOLICUTOE G ey HOUSG, Farnham Road
Ulldf{)l'd, Surrey GU1 4XS
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EXECUTED AS A DEED by )
BUZ;EIN GFORD DENTAL CARE LIMITED )
by WWH: = , a director, )
1n the presence 0? 7&01/\‘ )

Director

Signature of witness:

Stevens & Bolton LLP

Wey House, Farnham Road
Address of witness Gllﬂdf(}fd, Surrey GU1 4X8S

Occupation of witness: SOUL[ToR

Name of witness: ] @Eﬁ(,&

EXECUTED AS A DEED by
BRADLAW HOUSE DENTAL CARE
LIMITED

bﬁ}- a durector,

10 the presence of

S S N gt Nt

Signature of witness’

Stevens & Bolton LLP
Name of e
ame of wimess' (1. BOE Wey House, Farnham Road
Address of witness Guﬂdford, SUITBy GUI 4X<
Ocoupation of witness SOUUITOR
EXECUTED AS A DEED by )
WW DENTAL CARE LIMITED )
)
)

5[7 a director,
he presence ©

Signature of witness: K

Name of witness . | S tevens & Bolton LLP
Wey House, Farnham Road
Gmldford, Surrey GU1 4x©

Address of witness:

Occupation of witness: SOLICI Tk
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EXECUTED AS A DEED by
CHARLTON DENTAL CARE LIMITED

by [~ K> 7% 87 /M director,

1n the presence of

Yot N S Ve

.....

Director

Signature of witness:

Stevens & Bolton LLP
Wey House, Farnham Road
Guildford, Surrey GU1 4XS

Name of witness - BEALE

Address of witness:

Occupation of witness: Kaldldynld

EXECUTED AS A DEED by
CHURCH HILL DENTAL CARE LIMITED

by [ MLD fg7 Mduector,

1 the presence o

Signature of witness:

Stevens & Bolton LLP
Wey House, Farnham Road
Address of witness’ GllﬂdfOl'd, Surrey GU1 4XS

Occupation of witness SOLIATOK

Name of witness y-BEALE

EXECUTED AS A DEED by
CORBY DENTAL CARE LIMITED
by director,

in the presence of*

Darector

Signature of witness: S

arme of witness tevens & Bolton LLP
Name of witness.  }. (3QALE Wey House, Farmharm Road
Address of witness GUII d fOI' d, SUITey GU] 4XS

Occupation of witness SLoudTol
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EXECUTED AS A DEED by
CREEKSIDE DENTAYL CARE LIMITED

by ] a director,
1 the presence of “n.

Signature of witness 4l

Name of witness'  {PNNGH BEALE
Address of witness:

Occupation of witness SOLICI TOR

EXECUTED AS A DEED by
CROWBOROUGH DENTAL CARE

LIMITE
by Ve 7 director,

in the presence of:

Signature of witness' (i

Name of witness.  HArINAH BEALE
Address of witness
Occupation of witness SOLCITOE

EXECUTED AS A DEED by
DALE ROAD ORAL CARE LIMITED

by 14 (WEPIL. ﬂ Mld/zrector,
n the presence of.

Signature of witness ,
Name of witness® £ PniNAN BAaLe
Address of witness:

Occupation of witness  SOUCITOR

EXECUTION VERSION

L N N s

Stevens & Bolton LLP
Wey House, Farnham Road
Guildford, Surrey GU1 4XS

N v Y’ N S

Stevens & Bolton LLP
Wey House, Farnham Road
Guildford, Surrey GU1 4XS

R e

Stevens & Boltog LLP
Wgy House, Farnham Road
Guildford, Surrey GU1 4XS
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EXECUTED AS A DEED by
DIPLOMAT HOUSE DENTAL CARE
LIMITED

by QQT%W( E‘/erector,

m the presence of:

Signature of witness: R

oa. Stevens & Bolton LLP
Name of witness' AANNAM BEALE Wc?y House, Farnham Road
Address of witness GUIldfOI'd, Surrey GUI 4XS

Occupation of witness, SOUCITOR

EXECUTED AS A DEED by
DIRECT DENTAL CARE LIMITED

by ﬂ)" [)’IW?\_E , a director,

in the presence of.

LN N

Signature of witness.

Name of witness'  \iinAn BOALE Stevens & Bolton Ly~
_ Wey House, Farnham Roa-

Address of witness Guild fi ]
utldtord, Surrey GU1 4%

Occupation of witness  SeLILITOK

EXECUTED AS A DEED by )

GAYTON ROAD DENTAL CARE LIMITED )

o WU hapdiretr )

in the presence of

)

Director @®

Signature of witness (R o

Name of witness .H NPY BEALE STGVCHS & BOItOH LLP
Address of witness Wey HOUSG, F arnham Road
Occupation of witness: S6(4¢/TOR Gllﬂdford, Smey GUI 4X8
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EXECUTED AS A DEED by )

GENTLE DENTAL & IMPLANT CARE }

LIMITED )

bym(}'}W‘l & 7/74,@ director, )

m the presence of )

Director
tn

Signature of witness T oo SteVCHS & BO]tOl'l LLP
Name of witness'  UANnBr BOALE Wey HOUSG, Farnham Road
Address of wrtness: Guﬂdfor d) SUITCy GU1 4X8

Occupation of witness. SOLCITOE

EXECUTED AS A DEED by
GRAVESEND DENTAL CARE LIMITED

by W7o €9 g 2 durector,

in the presence of

Dhrector

Signature of witness

_ Stevens & Bolton LLP

Name of witness AR BEALE Wey House, Farnham Road
?

Address of witness Glllldf()ld, SUITEY GU1 4XS
Occupation of witness: SaLiC)TaR
EXECUTED AS A DEED by
HALTON HOUSE DENTAL
CENTRE LIMITED

T

by WA £ 7% , a director,

1 the presence 'of

........

Director

Signature of witness

Stevens & Bolton LLP
Wey House, Farnham Road
Guildford, Surrey GU1 4XS

Name of witness
Address of witness

Occupation of witness Sol1CTOR
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EXECUTED AS A DEED by
HAYES DENTAL CARE LIMITED

by el 5 Y pq/ug director,

m the presence of

Signature of witnes

Name of witness:  MPANNAN BEALE
Address of witness’
Occupation of witness. SOUCITOE

EXECUTED AS A DEED by
HIT.SEA DENTAL CARE LIMITED

by ﬂ/‘ﬁﬂf 8‘7/?’/'1“’, a durector,

m the presence of

Signature of witness

Name of witness”  #ANNRH BEALE

Address of witness

Occupation of witness, SOt (742

EXECUTED AS A DEED by

HOLBOROUGH DENTAL CARE LIMITED

byf)~ M f‘jm a director,

in the presence of

Signature of witpess
Name of witness #
Address of witness

Occupation of witness: et CiTek

EXECUTION VERSION

e e e et

Director \

Stevens & Bolton LLP
Wey House, Farnham Road
Guildford, Surrey GU1 4XS

Director

Stevens & Bolton LLp
Wf;y House, Farnham Road
Guildford, Surrey GU1 4XS

R i

Director

Stevens & Bolton LLP
Wey House, Farnham Road
Guildford, Swrrey GUI 4XS
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EXECUTED AS A DEED by )
HOLLYBUSH DENTAL CARE LIMITED )
by jry WM-G a director, )
mn the presence ofgﬁm' )
Signature of witness' (8
BRI 0T RS Stevens & Bolton LLP
Name of witness MANNAY SEALE Wey HOUSG, Farnham Road
Address of witness. GUﬂdfOl'd, Surrey GU1 4X8S
Occupation of witness pUCH A
EXECUTED AS A DEED by )
HORSHAM DENTAY CARE LIMITED )
by -ffe ), £ 7&,} director, )
1n the presence of )
Dlrecto;"
Signature of witness e
Name of witness: -HHNN Bnle Stevens & Bolton LLP
Address of witness Wey HOUS@, Famham Road
B Guildford, Surrey GU1 4XS
Occupation of witness: SOUCITOR
EXECUTED AS A DEED by )
KENNINGTON DENTAL CARE LIMITED )
bydd-m AOAL T adirector, )
m the presence of )
blrect(;r
Signature of witness o4 St &
e evens & Bolton L
Name of witness  HANNAH BEALE Wey House. F am IRlEa d
, Farnh
Address of witness Guﬂdfor(L Surrey GU 1 4XS

Occupation of witness” SoLCIToA
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EXECUTED AS A DEED by
HOLLYBUSH DENTAL CARE LIMITED

b)rm- ng 5"7Mtd1rector,

1n the presence of:

Signature of witness: .
Name of witness: HANNAN BEALE
Address of witness

Occupation of witness SOUCI TR

EXECUTED AS A DEED by
HORSHAM DENTAL CARE LIMITED

byOp—W g fﬁ,_,’a director,

1n the presence of

Signature of witness g A

HONW A BEeALE

Name of witness
Address of witness:

Occupation of witness: SOLLCITOR

EXECUTED AS A DEED by
KENNINGTON DENTAL CARE LIMITED

by 49/ m ﬁ/fiof’ a director,

in the presence of

Signature of witness: ol
Name of witness:  HANNAH PEALE
Address of witness

Occupation of witness  SoUC(TOA

EXECUTION VERSION

R

Directo

Stevens & Bolton LLP
Wey House, Farnham Road
Guildford, Surrey GU1 4XS

S N Vg N

Director

Stevens & Bolton LLP
Wey House, Farnham Road
Guildford, Surrey GU1 4XS

e il

Dhrector

Stevens & Bolton LLP
Wgy House, Farnham Road
Guildford, Surrey GUT 4X8
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EXECUTED AS A DEED by
KISMAR CDA LIMITED

bYﬂ‘ﬂOﬁd@ﬁ?j%a director,

in the presence of

Signature of witness. e
Name of witness  JANNAN EalE
Address of witness

Occupation of witness' _QeiciTo&

EXECUTED AS A DEED by
LOWESTOFT DENTAL CARE LIMITED

bydl- /}/}Mlﬂ(ﬁ-g , a drector,

1n the presence of

Signature of witness il

e

Name of witness  HANNA EALE
Address of witness

Occupation of witness SoLIcITOR

EXECUTED AS A DEED by
LITTLE LONDON DENTAL CARE

L TE
by ﬁm director,

m the presence of

Signature of witness
Name of witness  MANNAY BEALE
Address of witness

Occupation of witness  SoU <1702
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Director

Stevens & Bolton LLP

Wey House, Farnham Roag

Guildford, Surrey GU1 4X§

Director

Stevens & Bolton LLp

Wey House, Famp
Guildford, Surgey (i oy

urrey GU1 4X§

Stevens & Bolton LLP
Wey House, Farnham Road
Guildford, Swrrey GU1 4XS
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EXECUTED AS A DEED by
MAIDSTONE DENTAL CARE LIMITED

by f?,?“m% 5 W}ﬁdlrector,

m the presence of:

Director

Signature of witness

Name of witness:  HBNNAH BéALE Stevens & BOItOI]. LLP

Address of witness’ C‘i%f:j ?OUSG, E amham Road
u1

Occupation of witness. oL C{TOR Ord’ Smey GUI 4XS

EXECUTED AS A DEED by
N MQ’R DENTAL CARE LIMITED
by

hE @7 director,
n the presence of W‘

A A A ™

Signature of witness §

Name of witness:  HMANINPH KPALE Stevens & BOItOIl LLP
Address of witness: Wey HOUSG, Fal’llham Rﬂad
, Guildford, Surrey GU1 4X§

Occupation of witness: SoLICITOL

EXECUTED AS A DEED by
MARKET PLACE DENTAL
PRACTICE LIMITED

by{)f e ﬂm a director,

in the presence o

S N Nt N N/

Signature of witness

Name of witness. HANNPH BéAle Stevens & Bolton LLP
Address of witness' Wey I‘IOU,SG, F Mham Road
Occupaton of witness SOLICITCL. GUIldfOI'd, SHITey GUI 4XS
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EXECUTED AS A DEED by
MEYRUMLU 1 LIMITED

by@‘/}dlgﬁm{ £ lfﬂu{/),.a director,

1n the presence of,

R T g

Director |

Signature of witness.

ST Stevens & B
2 Bolt
Name of witness ~ fANNA BEALE Wey HOUSG Fath;mLI%g d
. ? a
Address of witness- GUﬂdfOf d> SUITC}’ GU1 4X8
k.
Occupation of witness Se1CITOR
EXECUTED AS A DEED by
MOAT ROAD DENTAL

S’ N N N Nt

CARE L D
byfir /ﬂ% E’fﬁ”ta director,

in the presence of

Signature of witness

S s Stevens & Bolton LLP
Wey House, Farnham Road
Guildford, Surrey GUT 4x<

Address of witness

Occupation of witness. SOLI ¢;T0f

EXECUTED AS A DEED by
NORTHGATE DENTAIL CARE LIMITED

oy -l Eprpdieer

i the presence of

AN S

Director @

Signature of witness S0

i Stevens & Bolton LLP
Name of witness. JHANNAH BEWE Wey House, Farnham Road
Address of witness Gi.lildf()l'd, Surrey GUl 4XS

Occupation of witness SCLCE TOR
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EXECUTED AS A DEED by
PA GROVE DENTAL CARE LIMITED
by ﬁ)@k)ﬁ[/] a director,

in the presence of.

Signature of wiiness: @
Name of witness  H{ANNAH GEALE
Address of witness

Occupation of witness. .SoU TR

EXECUTED AS A DEED by
PEﬁ(ﬂAM DENTAL CARE LIMITED
by

/I/} ,@/& @zﬁ Mector,

in the presence of

Signature of witness  &&y
Name of witness  HANNAH BEAE
Address of witness’

Occupation of witness SUICUTIL

EXECUTED AS A DEED by
PORTSEA DENTAL CARE LIMITED

by Y/ t W_Eluector,

n the presence of,

Signature of witness  {§8 o .
Name of witness HANNAH BGALE
Address of witness:

Occupation of witness  SOLICI TR

N e’ S S’

Nt S g N

EXBCUTION VERSION

Drrector

Stevens & Bolton LLP
Wi?y House, Farnham Roa
Guildford, Surrey GUT 4XS

Drrector

Stevens & Boltop LLP

Wgy House, Farnham Rogg
Guildford, Surrey GU1 4XS

Director

Stevens & Bolton LLP

Wc?y House, Farnham Road
Guildford, Surrey GU] 4XS
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EXECUTED AS A DEED by

PRESTON PARK DENTAL CARE LIMITED )

bﬂf‘ a director,
n the presence of 5//%\

Signature of wilness,

Name of witness. HANNAH LEALE
Address of witness

Occupation of witness  spticitTon

EXECUTED AS A DEED by

RGMATTEY LIMIT
byﬂf W@ﬂg director,

in the presence of

Signature of witness: g

Name of witness annPAH BEAE

Address of witness

Occupation of witness: SOUCITOR

EXECUTED AS A DEED by
SO RN DENTAL LIMITED

by %(‘f)] a director,
1 the presence of: M"

Signature of witness.

Name of witness: HANNAH BEHE
Address of witness:

Occupation of witness S TORL

EXECUTION VERSION

)

)
)

......

Director %

Stevens & Bolton LLP
Wey House, Farnham Road |
Guildford, Surrey GU1 4XS

— S et s

Director

Stevens & Bolton LLP
Wey House, Farnham Road
Guildford, Surrey GU1 4XS

S gt s’ N

Director

Stevens & Bolton LLP
Wey House, Farnham Road
Guildford, Surrey GU1 4X<
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EXECUTED AS A DEED by
SOUTHERN DENTAL PARTNERSHIPS
LIMITED

by@"W 5‘1({’%[) a director,

in the presence of

Signature of witness.

Name of witness.  HARNAH Beace
Address of witness*

Occupation of witness  OLILITOR

EXECUTED AS A DEED by

SOUTH EAST ENGLAND CDA LIMITED

by WWZ@E %a director,

1n the presence of

Signature of witness

Name of witness  HANA EALE

Address of witness:
Occupation of witness. SOUCITBR_

EXECUTED AS A DEED by
SOUTHSEA DENTAL CARE LIMITED

by (A {sz 3‘7? ; director,

1 the presence of

Signature of witness: T
Name of witness HANNAN BEALe
Address of witness.

Occupation of witness. £ 1Ci TOR

LR R

Nas? g St N
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Stevens & Bolton LLP
Wey House, Famham Road
Guildford, Surrey GU1 4X8

Stevens & Bolton LLP

Wey House, Farnham Road
Guildford, Surrey GU1 4XS

Director

Stevens & Bolton LLP
Wey House, Farnham Road
Guildford, Swrrey GU1 4XS




EXECUTED AS A DEED by
SOUTH POWN DENTAL CARE LIMITED

by I I [ ™ %\-dxrector,

m the presence of

Signature of witness.

Name of witness. HANNPH ZEALE
Address of witness:

Occupation of witness SOLICITOR

EXECUTED AS A DEED by

STOKE NEWINGTON DENTAL CARE
LIMITED
b

4447%9 (‘.—\7&

1n the presence of

a director,

Signature of witness
Name of witness. #ANNAH SEME
Address of witness

Occupation of witness SOUUTOR

EXECUTED AS A DEED by
STONE CROSS DENTAL CARE LIMITED

N AV i

Signature of witness @i )
Name of witness*  ANNR ¢ BAL
Address of witness.

Occupation of witness, SOUCITOR

PAG

EXECUTION VERSION

Nt N aan S’

Director

Stevens & Bolton LLp
qu House, Famnham Road
Guildford, Surrey GU1 4X8

P W WP A

Director 4

Stevens & Bolton LLpP

Wey House Farnham R
. \ oad
Guildford, Surrey GU1 4;(18

W T

Director

Stevens & Boltop LLP

Wey House, Farnham Ro
: S ad
Guildford, Surrey GU1 4X8
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EXECUTED AS A DEED by
STEYNING DENTAL CARE LIMITED

by [)V /)Q\% 5;7 , a director,

i the presence of

Signature of witness: (G

Name of witness. AN BeALe
Address of wiiness

Occupation of witness: Sl

EXECUTED AS A DEED by
TAGHI AND KIA LIMITED

byl Ay MI-‘- e a director,
in the presence of thﬂh\.

Signature of witness

Name of witness NG BeAE

Address of witness:

Occupation of witness Satl 1T

EXECUTED AS A DEED by
TILGATE DENTAL CARE LIMITED

by /W% 57 a durector,

in the presence of

Signature of witness N
Name of witness. HANNAH aeALe
Address of witness

Occupation of witness SOUC{TOL

e e
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Director

Stevens & Bolton LLP

W(?}’ House, Farnham Road
Guildford, Surrey GU1 4X§

Director

Stevens & Bolton LLP
Wey House, Farnham Road
Guildford, Surrey GU1 4XS

Director

Stevens & Bolton L1p

Wey HOUSC, Farﬂ_ham RO& d

Guildford, Surrey GU 4Xg




EXECUTED AS A DEED by
VICARAGE LANE DENTAL CARE
LIMITED

by ﬁr%% & %& director,

in the presence of

Signature of witness: b
Name of witness HANNAH HEULE
Address of witness

Occupation of witness SOLICATOZ

EXECUTED AS A DEED by
WALWORTH ROAD DENTAL CARE
LIMITED

by &Wm £ 7/2%\,,& director,

n the presence of

Signature of witness J Z
Name of witness HANNAH £ALE
Address of witness®

Occupation of witness' SOUCiTOL

EXECUTED AS A DEED by

WELLDENE DENTAL CARE LIMITED

bﬁ«m tf‘fW duector,
1n the presence o

Signature of witness

Name of witness  HANNAH BEALE

Address of witness:

Occupation of witness Sy ¢ T0&

R N W

N .
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Stevens

Wey Houge, B
Guildford o rubam Road
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& Bolton LLp

dford, Surrey GUJ 4XS

Stevens & Bolto
nLL
Wey Houge, Farnham R(I)Ja d

Guildford, §

Director

urrey GUJ 4xs

Stevens & Bolton
LL
Wey Houge, Famham Rga d

Guildford, Surrey

GUI 4Xs
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EXECUTED AS A DEED by
WELL STREET DENTAL CARE LIMITED

by % Ve _ﬁ'{ﬂ%a durector,
in the presence of-

Director

; .
Signatire of witness Stevens & B OItOI] LLP
Name of witness Hﬁ””""” 55’“*‘: Wey House, Farnham Road
Address of witness Guildfor d, Surrey GU1 4X8
Occupation of witness:  SOLICITOZL.

EXECUTED AS A DEED by )

%LLSBOU/;EEE)ENTAL CARE LIMITED )

b ,;/‘L director, )

1n the presence of yﬁ?ﬂt’l }

Director

Signature of witness

Neme of winess  HATNNAH BALE Stevens & Bolton LLP
Address of witness. Wey House, Farnham Road
Occupation of witness  SGUCITOR Guildford, Surrey GU1 4X¢
EXECUTED AS A DEED by )
WEST HILL DENTAL CLINIC LIMITED )
G A Pl )

Director
Signature of witness S8
Name of witness  HANNPH BEE Stevens & Bolton LLp
Address of witness: Wey House, Farnham oad
Occupation of witness: SCUIC TR, Guildfor d, Sllrrey GUI 4xc
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Lender

Signed by Bw&m Bmtﬁ(l" for
and on behalf of CVC CREDIT
PARTNERS INVESTMENTE.- UM TED
MANAGEMENT1n its capacity as
mvestment manager to CVC EUROPEAN
CREDIT OPPORTUNITIES S.A R.L..

R A W T

RGN/RGN/357917/1/UKM/ 67931627 3
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