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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC339121

Charge code: OC33 9121 0001

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 27th October 2016 and created by Den Dental Group
Practice LLP was delivered pursuant to Part 25 of the Companies Act 2006
as applied by The Limited Liability Partnerships (Application of Companies
Act 2006) (Amendment) Regulations 2013 on 1st November 2016 .

Given at Companies House, Cardiff on 2nd November 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804

sROF gy
& /l,/‘

4

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE

Com pan i eS H Ou Se REGISTRAR OF COMPANIES



L 1 FFORDBRE CLIFFORD CHANCE LLP

C HANGE

1713474-13T46-94 0

EXECUTION VERSION

DATED 27 October 2016

THE ENTITIES LISTED IN SCHEDULE 1
AS CHARGORS -

INFAVOUROF

SOCIETE GENERALE, LONDON BRANCH
AS SECURITY AGENT

DEBENTURE

S1e TO-40580967



CONTENTS

Clause Page
Lo Definitions and INECrPretation ..o oo eeeeeooeo oo 3
2o COVBIANT A0 PAY .ovvciricoec e e g
3. ComImOn PROVISIONS ... cosiesssecosseeeseesseseeseees e oo eeeeoeeeseeee 8
4o FIEd BECUITIY tooiv ettt 8
S0 Floating Chare ..o oo s e 10
6. Provisions as to Security and Perfection ... oo it
7. Further ASSUTANCE. ..o ovv oot sesssseee e eones e ee e e 15
8. Bhares and FVESIMENTIS oo it
B ACEOUNTS ettt ettt e e s st eeeesee oo I8
1O, MOnetary CIAImS ..ot st eceeees e s st 19
DL IMBUIBACES oot 19
P2 BRI PYODEILY oottt seeeeeeeeeeeeeeeeeeeee oo 3
13, Enforcement 0f SECUNLY oot seeeseee oo 20
4. Extension of Powers and Right of Appropriation ..o 20
15, Appointment of Receiver or Admimistrator. . oooovooovvooeros oo 22
16, Powers of RECEIVEIS .ouiieii et 23
17, Application of PIOCEEMS ..o seesets e eeeseeee oo oo 23
18, Protection of PUrChASEIS . ..ovoociiietesceee et oo e 24
19, Power 0f ATOINEY ..o 24
20, Effectiveness 0f SECHITLY oo e ese oo oo 25
21, Prior Security TEISIS .o..ovrsioi s et eemsee e ee e eoe oo 28
22, Subsequent Security INTEFESIS . . oo e s e 28
23, SUSPENSE ATCOUNIS oocriirrisieeirities e ecass e taesosiens e ees e ereseesssess s eesese s oo eeeeseeeeee oo 28
24, Release of SECUITY coiiter i eoeeeeeeeeee e oo es s 29
L5 BEIOIE ettt e s en et ettt eeeeeeee oo 29
20 ABSIETITIENL oo s ettt en s ettt e es e et s eeneeseeeeeeeee e 29
27, Discretion and Delegation ..o 30
28, GOVEITING LAW .ooteviiis e et esasesnneseme e es e e s 30
28 JULISAICHON, covoiveccsesscese st s s e e es s oo s e eeeeeeeeeene oo 36
Schedule T THe CRAIZOTS oo et eeese oo eeeeoeseeeoe 3
Schedule 2 CONEO] ACCOUNES. .. vcvvemrerniri e eceseeeeseoeeeeesse s eee s oo eeee oo eeeeseo. 33
Schedule 3 Form of Legal Charge ... oovvmvueeceeesecceeeeeeeeeeeeees oo e 34
Schedule 4 Form of Notice of Security t0 ACCOUNt BAnK ..ov.evveeveeeeoooeoeeoeoeoooooo 39
Schedule 5 Form of Notice of Assignment of Insurance POy ..o oo 43

i71347-4-13746-v4 0 - fu TO-A0380967




Schedule 6 INsUrance PoliCIES. i stsnnsssnsssarsssscasossannass 46
Schedule 7 Intellectual Property .t cceec e 47

171347-4-13746-v4.0 i T-40580%57



THIS DEBENTURE is made by way of deed on 27 October 2016

BY:

(1

THE ENTITIES listed in Schedule | (The Chargors) (each a "Chargor™
in favour of

SOCIETE GENERME, LONDON BRANCH as trustee for each of the Secured
Parties on the terms and conditions set out in the Facility Agreement (the "Security
Agent”).

IT IS AGREED as follows:

i

L1

DEFINITIONS AND INTERPRETATION
Definitions
In this Debenture and each Legal Charge (as defined helow):

"Account” means each of the accounts opened or maintained by any Chargor with the
Security Agent, any bank, building society, financial institution or other person
(including any renewal, redesignation, replacement, subdivision or subaccount of such
account) and the debt or debts represented thereby,

"Administration Eveat” means the presentation of an application to the court for the
making of an administration order in relation to any Chargor.

"Charged Assets” means afl of the assets and undertaking of each Chargor which
from time to time are the subject of any Security created or expressed to be created by
it in favour of the Security Agent by or pursuant to this Debenture and any Legal
Charge.

"Collateral Rights" means all rights, powers and remedies of the Security Agent
provided by or pursuant to this Debenture and/or any Legal Charge or by law.

"Control Account" means cach of the Accounts deseribed in Schedule 2 (Control
Accountsy (and any renewal, redesignation, replacement, subdivision or subaccount of
such accounts} and any other Account that may from time to time be identified in
writing as a Control Account by the Security Agent and the relevant Chargor.

"Delegate” means any delegate, agent, attorney or co-trustee appointed by the
Security Agent.

"Facility Agreement” means the senior facilities agreement dated on 3 May 2013, as
amended and restated from time to time, between, among others, Oasis Healthcare
Midco 2 Limited (formerly known as Aztec Mideo 2 Limited) as the Parent, Qasis
Healthcare Bideo Limited (formerly known as Aztec Rideo Limited) as the Company
and the Security Agent,

"Fived Security" means any mortgage, fixed charge or assignment expressed to be
constituted by or pursuant to Clause 4 (Fixed Security} of this Debenture.

T1347-4- 1374694 0 -3 F-40380967




“Ensurance Policy” means any policy of insurance specified in Schedule 6 (Jnsurance

Policies) and any other policy of insurance which becomes, from time to time,

sufficiently material (as determined by the relevant Chargor and the Security Agent,
. acting reasonably) in which any Chargor may from time to time have an interest (as
-.amended or supplementad). : S

~“Intellectual Property" means the intellectual  property specified . in Schedule 7
(Intellectual Properfy) and any. other material patents, trade marks, service marks, -
designs, business and trade names, copyrights, design rights, moral rights, inventions,
.. confidential information, knowhow and other intellectual property rights and interests,
which become, from time to time, sufficiently material {as determined by the relevant

Chargor and the Security Agent, acting reasonably} whether registersd or unregisterad, -.
and the benefit of all applications and rights to use such assets in which any Chargor -

may from time to time have an interest.
* “Intercreditor Agreement" means the intercreditor agreement dated 3 May 2013 and
-made between, among others, Oasis Healthcare Mideo 2 Limited, Oasis Healthcare

Bidco Limited, the Arranger, the Agent, the Security Agent, the Lenders and the -
. Ancillary Lenders.

. "Investments" means any:

(a) stocks, shares, debentures and certificates of deposit and other instruments’

- creating or acknowledging  indebtedness, including alternative f{inance -~ o

investment bonds (but not including the Shares);

(b} interests in collective investrnent schernes, in whatever form or jurisdiction
any such scheme is established, including partnership interests: '

{} warrants and other instruments entitling the holder to subscribe for or acquire
- any investments described in paragraphs (2) or (b) above;

(d} certificates and other instruments conferring contractual or property rights

{other than options) in respect of the investments in paragraphs (a), (b) or {¢}
- above; and

{e) options to acquire any investments described in paragmph.s (a), (b), (c} or {d)
_above, o -

in each case whether held directly by or to the order of any Chargor or by any trustee,
nominee, custodian,-fiduciary or clearance system on its behalf (inchuding all rights
against any such trustee, nominee, custodian, fiduciary or clearance system including,

-without limitation, any contractual rights or any right to delivery of all or any part of
the Investments from time to time).

"Legal Charge“ means a charge by_way of legal mortgage in respect of all or any part
of the Real Property between any Chargor and the Security Agent substantially in the
form of Schedule 3 (Form of Legal Charge).

. "Maonetary Claims" means any book and other debts and monetary claims owing to
any Chargor and any proceeds of such debts and claims (including any claims or sums
of money deriving from or in relation to any Intellectual Property, any Investment,
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any court order or judgment, any contract or agreement to which any Chargor is a
party and any other assets, property, rights or undertaking of that Chargor).

"Mortgaged Property” means the freehold and leasehoid property specified in the
schedule to each Legal Charge, each of which properties has a book value or market
value in excess of £1,000,000, excluding any such leasehold property where, having
used reasonable endeavours in accordance with Clause 7.3 (Consents), the consent of
the landlord of such leasehold property has not been obtained.

"Notice of Assignment” means a notice of assignment in substantially the form set
out in Schedule 4 (Form of Notice of Security to Account Bank) and Schedule 5 {(Form
of Notice of Assignment of Insurance Policy) or in such form as may be specified by
the Security Agent.

"Notice of Charge" means a notice of charge in substantially the form set out in
achedule 4 (Formn of Notive of Secuwrity v Account Bunk) or in such form as fuay be
specified by the Security Agent.

"Real Property” means (including as provided in Clause 1.9 (Real Property)), the
Mortgaged Property and any present or future frechold or leasehold or immovabie
property and any other interest in land or buildings and any rights relating thereto in
which any Chargor has an interest.

"Receiver” means a receiver or receiver and manager or administrative receiver of the
whole or any part of the Charged Property.

"Related Righis" means, in relation (o any asset:
{a) the proceeds of sale or rental of any part of that asset;

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

{c} all rights, powers, benefits, claims, causes of action, contracts, warranties,
remedies, security, guarantees, indemnitics or covenants for title in respect of
or derived from that asset; and

(d)  any monies and proceeds paid or payable in respect of that asset.

“Secured Obligations” means all present and future obligations and liabilities of each
Chargor (whether actual or contingent and whether owed jointly, severally or in any
other capacity whatsoever) to the Security Agent (whether for its own account or as
trustee for the Secured Parties) or any of the other Secured Parties under or pursuant
to each of the Finance Documents including any Hability in respect of any further
advances made under the Finance Documents, except for any obligation or liability
which, If it were included, would cause that ohligation or liability or any of the
Security in respect thercof, to be unlawful, prohibited or invalid by or under any
applicable law,

"Security Period" means the period beginning on the date of this Debenture and
ending on the date on which the Security Agent is satisfied that the Secured
Obligations have been imevocably and unconditionally discharged in full and no
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1.2

13

14

1.5

Finance Party is under any further actual or contingent obligation to make advances or
provide other financial accommodation to any Chargor or any other person under any
of the Finance Documents.

"Shares” means all of the shares in the capital of any Subsidiary of any 'Chargor for -
such time as that Subsidiary is a Guarantor.

_ "Tangib'ie' Moveable Prapérty” means'any p!lant,:machi.nef}f, office équipment,

computers, vehicles, furniture, fittings and other chattels {excluding any for the time -
being forming part of any Chargor's stock in trade or work in progress).

Terms défined in other Finance Documents

~ Unless definied in this Debenture, of the context otherwise requires, a term defined in
" the Facility Agreement or in any other Finance Document has the same meaning in _
this Debenture and cach Legal Charge, or any riotice given under or in connection . .~ -

with this Diebenture or any Legal Charge.

Construction

" In this Debenture o, as applicable, any Legal Charge: B )

{(a) the rules of interpretation contained in clauses 1.2 (Construction) and 1.3 - S

(Currency Symbols and Definitions) of the Facility Agreement shall apply to
the construction of this Debenture and each Legal Charge, or in any notice
- given under or in connection with this Debenture or any Legal Charge;

“(b) ' any reference to the "Security Agent”, the "Secured Parties”, the “Finance =
_Parties" or a "Chargor” shall be construed so as to include its or their (and
~‘any subsequent) successors in title, permitted assigns and permitted transferess -

in accordance with their respective interests and, in the case of the Security

Agent, any person for the time being appointed as Security Agent in o

accordance with the Intercreditor Agreement; and

(c) references in this Debenture to any Clause or Schedule shall be to a Clause or .'
- Schedule contained in this Debenture.

Incorporation of provisions from Facility Agreement

 Clauses 1.4 (Third porty righis), 18 (Tax gross-up and indemmities), 20 (Other
_indemnitiesy, 22 (Costs and Expenses), 37 (Notices), 38.1 (Accounts), 38.2

(Certificates and determinations) and 41 (dmendments and waivers) of the Facility

 Agreement are deemed to form part of this Debenture and each Legal Charge as if
" . expressly incorporated into it and as if all references in those clauses to the Facility
Agreement were references 1o this Debenture or any Legal Charge.

Incorporation of provisions from Intercreditor Agreement

Clauses 20 (Costs and Expenses), 18.11 (Senior Creditors’ indemnity to the Security

~ Agent) and 21.1 (Indemnity fo the Security Agent) of the Intercreditor Agreement are
deemed to form part of this Debenture and each Legal Charge as if expressly

171347-4-13746-v4 O -6 Fo-4G380867



1.6

1.7

1.8

1.9

1.10

incorporated into it and as if all references to those clauses to the Intercreditor
Agreement were references to this Debenture or any Legal Charge.

incorporation of provisions into each Legal Charge

Clauses 6.1 (Negative pledge and restriction on dealings), 6.2 {implied covenants for
title), 1.1 (Further assurance), 13 (Enforcement of Security), 14 (Extension of Powers
and Right of Appropriation), 15 {dppointment of Receiver or Administrator), 16
(Powers of Receivers), 19 (FPower of Atiorney), 24 (Release of Security), 27
{Discretion and delegation), 28 (Governing Law) and 29 (hurisdiction) of this
Debenture are deemed to form part of each Legal Charge as if expressly incorporated
into each Legal Charge and as if references in those Clauses to (a) this Debenture
were references (o that Legal Charge and (b) the Charged Assets were references fo
the assets of the Chargor from time to time charged in favour of, or assigned {(whether
at law, o in equity) to the Security Agent by or pursuant to that Legal Charge.

Conflict

It is agreed that each Legal Charge is supplemental to this Debenture and to the extent
the provisions of this Debenture conflict with those of any Legal Charge, the
provisions of that Legal Charge shall prevail,

Present and future assets

{a) A reference in this Debenture or any Legal Charge to any Mortgaged Property,
Charged Asset or other asset includes, unless the contrary intention appears,
present and future Mortgaged Property, Charged Assets and other assets.

(b)  The absence of or incomplete details of any Charged Assets in any Schedule
shail not affect the validity or enforceability of any Security under this
Debenture or any Legal Charge.

Real Property

{a} A reference in this Debenture or in any Legal Charge to a mortgage,
assignment or charge of any freehold, leasehold or commonhold property
includes all buildings, fixtures and fittings from time to time on or forming
part of that property and all Related Rights.

{b)  The ferms of the Facility Agreement and each other Finance Document are
incorporated into this Debenture, each Legal Charge and each other Finance
Document to the extent required for any purported disposition of any Real
Property contained in any Finance Document to be a valid disposition in
accordance with section 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1989,

Separate Secuarity

Clauses 4.1 (Morigage of Real Property) to 4.13 (Assignment of Insurance Folicies)
shall be construed as creating a separate and distinct mortgage, fixed charge or
assignment over cach relevant asset within any particular class of assets defined in
this Debenture or any Legal Charge and the failure to create an effective mortgage,
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2.1

2.2

a1

32

4.1

fixed charge or assignment {whether arising out of this Debenture or any Legal
Charge or any act or omission by any party) over any one asset shall not affect the
nature or validity of the mortgage, charge or assignment imposed on any other asset
whether within that same class of assels or not.

Security Agent assumes no obligation

The Security Agent shall not be under any obligation in relation to the Charged Assets
as a consequence of this Debenture or any Legal Charge and gach Chargor shall at all
times remain liable to perform ail obligations in respect of the Charged Assets.

COVENANT TO PAY
Covenant to pay

Fach Chargor covenants with the Security Agent that it shall, on demand of the
Security Agent pay, discharge and satisfy the Secured Obligations in accordance with -
their respective terms. '

Defaulf interast

 If any Chargor fails to pay any amount payable by it under this Debenture or any

Legal Charge on its due date, interest shall acorue on the overdue amount (both before
and after judgment) at the rate determined in accordance with and on the terms set out
in clause 14.3 (Defaudt interesty of the Facility Agreement.

COMMON PROVISIONS

Common provisions as to all Security

“All the Security constituted by or pursuant fo this Debenture and any'LegaE Charge is:

{a) created with full title guarantee;

{b) created in favour of the Security Agent as trustee for the Secured Parties and .

the Security Agent shall hold the benefit of this Debenture and any Legal
 Charge and the Security created by or pursuant to them on trust for the
~ Secured Parties; and

{€) continuing security for the payment and discharge of all the Secured
Obligations.

Consent for Fixed Securily

Each Chargor creates each Fixed Security subject to obtaining any necessary consent
to such Fixed Security from any relevant third party.

FIXED SECURITY
Mortzage of Real Property

Each Chargor charges, by way of first legal mortgage, its Mortgaged Property.

1713474137484 0 - B TO-403RGUGET



4.2

4.3

4.4

4.5

4.6

47

4.5

Fixed charge over Real Property

Each Chargor charges (to the extent not validly and effectively charged by way of
first legal mortgage pursuant to Clause 4.1 {Morigage of Real Property)), by way of
tirst fixed charge, all of its rights, title and interest from time to time in and to all its
Real Property and all Related Rights,

Fixed charge over Tangible Moveable Property

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to its Tangible Moveable Property and all Related Righis.

Fixed charge over Accounts

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to its Accounts {except for the Contral Accounts) and all
Related Rights.

Fixed charge over contracts

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to any contract or agreement to which that Chargor is a party
(including each of its interest or currency rate swap, cap, floor, collar or option
transactions} and all Related Rights.

Fixed charge over Monetary Claims

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to its Monetary Claims {other than any claims which are
otherwise subject 1o a fixed charge or assignment (at law or in equity) pursuant to this
[rebenture) and all Related Rights {to the extent not already charged under this Clause
4.6},

Fixed charge over Investments

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time fo time in and to its Investments and all dividends, interest and other
monies payable in respect of those Investments and all Related Rights {whether
derived by way of redemption, bonus, preference, options, substitution, conversion,
compensation or otherwise),

Fixed charge over Shares

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to its Shares and ail dividends, interest and other monies
payable in respect of those Shares and all Related Rights (whether derived by way of
redemption, bonus, preference, options, substitution, conversion, compensation or
otherwise).

71347-4- 1374644 0 - 40350987




4.9

4.10

4.11

4.12

413

5.1

5.2

Fized charge over Intelleciual Property

Each Chargor charges, by way of first fixed charge, all of ifs rights, title and interest
from time to time in and to its Inteflectual Property and ali Related Rights.

Fixed charge over goodwill

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to any goodwill, rights and claims in relation to the uncalled
capital of that Chargor.

Fixed charge over other assets

Each Chargor charges (to the extent not validly and effectively assigned pursuant to
Clauses 4.12 (dssignment of Control Accounis) 1o 413 (dssignment of Insurance

Policies)), by way of first fixed charge, ali of its rights, title and infevest from time to

time in and to each Control Account and each Insurance Policy of that Chargor and all

- Related Rights in relation to each of those assets.

Assignment of Control Accounts

Each Chargor assigns and agrees to assign absclutely, all of its rights, claims, title and
interest from time to time in and to each Control Account of that Chargor and all
Related Rights.

- Assignment of Insurance Policies

Each Chargor assigns and agrees to assign absolutely, all of its rights, claims, title and
interest from time to time in and to the proceeds of each Insurance Policy of that
Chargor and all Related Rights.

FLOATING CHARGE

Floating charge

{a) Each Chargor charges by way of first floating charge in faveur of the Security
Agent all present and future assets and undertaking of that Chargor.

(b)  The floating charge created pursuant to paragraph (a) of Clause 5.1 above
shall be deferred in point of priority to all Fixed Security validly and
effectively created by that Chargor under the Finance Documents in favour of
the Security Agent as security for the Secured Obligations.

{c} Paragraph 14 of Schedule Bl to the Insoivency Act 1986 applies to the
floating charge ereated pursuant to paragraph (a) of Clause 5.1 above,

Crystallisation: by notice
The Security Agent may af any time by notice in writing to any Chargor convert the

floating charge created pursuant to Clause 5.1 (Floaring Charge) with immediate
effect into a fixed charge as regards any property or assets specified in the notice if:

171347-4-13746-v4 .0 - 10- FO-A0580067



5.3

6.1

{a) a Declared Default has occurred;

(b)  the Security Agent has reasonable ground for considering that any of the
Charged Assets may be in jeopardy or in danger of being seized or sold
pursuant to any form of legal process;

(€} the Security Agent reasonably considers that it is desirable in order to protect
the priority of the security; or

{d) any Chargor requests the Security Agent to exercise any of its powers under
this Debenture or any Legal Charge.

Crystallisation: astomatic

Notwithstanding Clause 5.2 (Crystallisation: by notice) and without prejudice to any
e which may have a similar offect, the floating charge created pursLant o
Clause 5.1 (Floating charge) will automatically be converted (without notice) with

immediate effect into a fixed charge as regards all the assets subject to the floating
charge if:

{a) any Chargor creates or attempts to create any Security (other than any Security
permitted under the terms of the Facility Agreement), over any of the Charged
Assets;

(b} any person levies or attempts to levy any distress, execution or other Process
against any of the Charged Assets:

{c} an Administration Event ocours;
{d) a Receiver is appointed over all or any of the Charged Assets:

{e) a meeting is convened for the passing of a resolution for the voluntary
winding-up of any Chargor;

{H a petition Is presented for the compulsory winding-up of any Chargor;
{g}  aprovisional liquidator is appointed to any Chargor; or

(b} aresolution is passed or an order is made for the dissolution or reorganisation
of any Chargor,

or any analogous procedure or step is taken in any jurisdiction.
PROVISIONS AS TO SECURITY AND PERFECTION
Negative pledge and restriction on dealings

Except as permitted under the Facility Agreement, no Chargor shall at any time
during the Security Period create or permit to subsist any Security over all or any part
of the Charged Assets or dispose of or otherwise deal with any part of the Charged
Assets,

{71347-4-1306-v4 D) -11- T0-40580967




6.2

6.3

6.4

171347-4-13746v4 0

Implied covenants for title

(=)

(b)

The covenants set out in sections 3(1), 3(2) and 6(2) of the Law of Property
(Miscellaneous Provisions) Act 1994 will not extend to Clauses 4 (Fixed
Security) or 5 (Floating charge).

It shall be implied in respect of Clauses 4 (Fixed Security) and 5 (Floating
chargey that each Chargor is disposing of the Charged Assets free from all
charges and incumbrances (whether monetary or not) and from all other rights
gxercisable by third parties (including lisbilities imposed and rights conferred
by or under any enactment).

Motice of Security: Accounts

(2)

O

©)

Control Accounts: Each Chargor shall, as soon as reasonably practicable and

in any case within 5 Business Days of the date of this Debenture or, if fater,

promptly upon the designation at any time by the Security Agent and the
Chargor of any Account as a Control Account, deliver to the Security Agent
{or procure the delivery of) a Notice of Assignment duly executed by or on
behalf of, that Chargor in respect of each Control Account and each such

Chargor shall use ifs reasonable endeavours to procure from each account -

bank, building society, financial institution or other person with which any
Control Account is opened or maintained, an acknowledgement in the form set

“out in such Notice of Assignment within 20 Business Days of service. If the -

Chargor has used its reasonable endeavours but has not been able to obtain

“acknowledgement, its obligation to obtain acknowledgement shall cease on the

expiry of that 20 Business Day period.

Other Accounts: Each Chargor shall, if requested by the Security Agent from
time to time after the occurrence of a Declared Default, promptly deliverto the

Security Agent {or procure the delivery of} a Notice of Charge in relation to
the Accounts {except any Control Account) duly executed by, or on behalf of,
that Chargor and each such Chargor shall use its reasonable endeavours to
procure from each account bank, building society, financial institution or other
person with which any Account is opened or maintained, an acknowledgement
in the form set out in such Notice of Charge within 20 Business Days of
service. If the Chargor has used its reasonable endeavours but has not been

 able to obtain acknowledgement, its obligation to obtain acknowledgement

shall cease on the expiry of that 20 Business Day period.

The execution of this Debenture by each Chargor and the Security Agent shall
constitute notice to the Security Agent of the charge created over any Account
opened or maintained with the Security Agent.

Notice of Security: other assets

(a)

Insurance Policies:
¥ Each Chargor shall, as soon as reasonably practicable and in anv case

within five Business Days of the date of this Debenture or, if later,
when requested by the Security Agent from time to time, promptly
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(b)

(i}

deliver to the Security Agent (or procure the delivery of}y a Notice of
Assignment in respect of the Insurance Policies, in substantially the
form set out in Schedule 5 (Form of Notice of Assignment of Insurance
Policy). duly executed by, or on behalf of, that Chargor.

Each Chargor shall use its reasonable endeavours to procure from each
recipient of such a Notice of Assignment (delivered pursuant to sub-
clause (i) above} an acknowledgement in the form set out therein
within 20 Business Days of service, If the Chargor has used its
reasonable  endeavours but has not heen able to  obtain
acknowledgement, its obligation to obtain acknowledgement shall
cease on the expiry of that 20 Business Day period.

All other assets:

(i)

(i)

Each Chargor shall, il requested by the Scewity Agent from tine 1o
time after the oceurrence of a Declared Default, promptly deliver to the
Security Agent (or procure the delivery of) a Notice of Assignment or
a Notice of Charge (as appropriate) duly executed by, or on behalf of,
that Chargor in relation to any asset (other than the Accounts or the
Insurance Policies) which is the subject of the Fixed Security and any
floating charge which is converted into a fixed charge pursuant to
Clauses 5.2 (Crypstallisotion: by notice) and 5.3 {(Crystailisation:
automaiicy.

Each Chargor shail use its reasonable endeavours to procure from each
recipient of such a Notice of Assignment or a Notice of Charge (as
appropriate} an acknowledgement in the form set out therein within 20
Business Days of service. If the Chargor has used its reasonable
endeavowrs but has not been able to obtain acknowledgement, its
obligation to obtain acknowledgement shall cease on the expiry of that
26 Business Day period.

6.5 Deposit of documents of title: Tnvestments

After the occurrence of a Declared Default each Chargor shall promptly on the
request of the Security Agent, deposit with the Security Agent (or procure the deposit
of) all of the Investments and any certificates and other documents of title
representing the Investments to which that Chargor {or its nominee(s)) is or becomes
entitled, together with any other document which the Security Agent may reasonably
request (in such form and executed in such manner as the Security Agent may
reasonably require {including stock transfer forms or other instruments of transfer
executed in blank by it or on its behalf), with a view to perfecting or improving its
security over the Investments or o registering any Investment in its name or the name
of any nominee(s).

6.6  Deposit of share certificates

Hach Chargor shall:

i71347-4-13746-v4.0
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(a)  within 5 Business Days from the date of this Debenture, deposit with the

Security Agent (or procure the deposit of) all certificates or other documents
of title to the Shares and stock transfer forms (executed in blank by it or on its
behalf) in respect of the Shares; and

'(b) promptly upon the accrual, offer or issue of any stocks, shares, warrants or

other securities in respect of or derived from the Shares (or upon acquiring any
interest therein), notify the Security Agent of that occurrence and deposit with .
the Security Agent (or procure the deposit of) (i} all certificates or other
documents of title representing such items and (i1} such stock transfer forms or
other instruments of transfer (executed in blank by it or on its behalf) in
‘respect thereof as the Security Agent may request.

Diepbéi‘t of title deeds

_Cach Chargor shall: |

' .'(a) upon the reqﬁe‘sf'.df the Séé:ﬁrity Agent”(azting %ééé‘o‘ﬁiab!y); promptiy deposit :

. with the Security Agent {or procure the deposit of) all deeds, certificates and =~
- other documents constituting or evidencing title to such Mortgaged Property;

and

(b}  atany time thereafter deposit with the Security Agent (or procure the deposit

6.3

6.9

6.10

-of) any further such deeds, certificates and other document relating to any . R

- such Mortgaged Property, promptly upon coming into possession of any of -
‘those items.

Application to the Land Registry

Each Chargor hereby consents to an 'a!ppiicéticm bei'ﬂg' made to the Land Registry to -
enter a restriction in the Proprietorship Register of any registered land at any time
forming part of the Mortgaged Property.

Registration of Intellectual ?rap.erty

Bach Chargor shall, if requested by the Security Agent after the occurrence of a

Declared Default, execute all such documents and do all such acts as the Security

Agent may reascnably require to record the interest of the Security Agent in any
registers relating to any registered Inteilectual Property.

Further advances

{a) Subject to the terms of the Facility Agreement, each Lender is under an
obligation to make further advances to each Chargor and that obligation will
be deemed to be incorporated in this Debenture as if set out in this Debenture.

(b)  Fach Chargor consents to an application being made to the Land Registry to

enter the obligation to make further advances on the Charges Register of any
registered land forming part of the Charged Assets.
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7. FURTHER ASSURANCE
7.1 Further assurance

{a) The covenant set out in section 2(1}(b) of the Law of Property (Miscellaneous
Provisions) Act 1994 shall extend to include the obligations set out in
paragraph (b} of Clause 7.1 below.

(b} Each Chargor shall promptly, at its own cost, enfer into, execute and complele
a Legal Charge over any Mortgaged Property in England and Wales not
already the subject of a registrable Legal Charge and do all such acts or
excewte all such documenis (including assignments, transfers, motigages,
charges, notarisations, registrations, notices and instructions) as the Security
Agent may reasonably specify (and in such form as the Security Agent may
reasonably require) in favour of the Security Agent or its nominee(s):

(i) to create, perfect and/or protect the Security created or intended to be
created in respect of the Charged Assets (which may include the
execution by that Chargor of s mortgage, charge or assignment over all
or any of the assets constituting, or intended to constitute, the Charged
Assets) or for the exercise of the Collateral Rights;

(i} to confer on the Sccurity Agent Security over any asset or undertaking
of that Chargor located in any jurisdiction outside England and Wales
equivalent or similar to the Security intended to be conferred by or
pursuant to this Debenture and each Legal Charge to which it is a party;
and/or

(iti) o facilitate the realisation of the Charged Assets.
7.2 Necessary action

Each Chargor shall take all such action as is available to it (including making all
filings and registrations and applying for retief against forfeiture) as may be necessary
or as may reasonably be requested by the Security Agent for the purpose of the
creation, perfection, protection or maintenance of any Security conferred or intended
to be conferred on the Security Agent by or pursuant to this Debenture and each Legal
Charge to which it is a party.

7.3 Consents

{a) Each Chargor shall, as soon as possible, use its reasonable endeavours to
obtain any consents necessary including any consent necessary for any Legal
Charge or to remove any restriction on the creation of Security {in each case in
form and substance satisfactory to the Security Agent, acting reasonably) to
enable the assets of that Chargor to be the subject of the relevant Fixed
Security pursuant to this Debenture and each Legal Charge. Immediately
upon obtaining any such consent or removing any such restriction, the asset
concemned will become subject to that Fixed Security and each relevant
Chargor shall promptly deliver a copy of such consent or evidence of such
removal to the Security Agent.
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(k)

If, having used reasonable endeavours in accordance with paragraph (a) above
for at least 20 Business Days, the Chargor has not been able to obtain such
consent {0 enable the assets of that Chargor to be the subject of Fixed Security
pursuant to this Debenture and each Legal Charge, its obligation to obtain .
consent shall cease on the expiry of such 20 Business Day period.

8.  SHARES AND INVESTMENTS -

‘81  Voting rights and dividends prior to a Declared Default

Prior to the occurrence of a Declared Default, each Chargor shall:

(a)

(b)
@

be entitled to receive, withdraw or otherwise transfer any dividends, interest
and other monies or distributions of an income nature, arising from the Shares,
subject to the terms of the Facility Agreement;

be entitled to exercise all voting rights in relation to the Shares; and

“be permitted (o pay, receive and rtetain dividends subject to the terms of the

Facility Agreement.

8.2  Voting rights and dividends after a Declared Default

Upon the occurrence of a Declared Default, the Security Agent may, at its discretion,
. in the name of each relevant Chargor or otherwise and without any further consent or
authority from that Chargor: '

@

(c)

exercise (or refrain from exercising) any voting rights in respect of the Shares;

“apply all dividends, interest-and other monies arising from the Shares as
‘though they were the proceeds of sale in accordance with Clause 17

{(Application of Proceeds);

transfer the Shares into the name of the Security Agent or such nominee(s) of

the Security Agent as it shall require; and

(9

~ exercise (of refrain from exercising) the powers and rights conferred on or -

" exercisable by the legal or beneficial owner of the Shares including the right,

in relation to any company whose shares or other securities are included in the

-~ Shares, to concur or participate in:

1713474 13746-v4.0

(i) the reconstruction, amalgamation, sale or other disposal of such
company or any of its assets or undertaking (including the exchange,
conversion or reissue of any shares or securities as a comseguence
thereof);

(i)~ the release, medification or variation of any rights or liabilities
attaching to such shares or securities; and

(i)  the exercise, renunciation or assignment of any right to subscribe for
any shares or securities,
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8.3

8.4

in each case in the manner and on the terms the Security Agent thinks fit, and the
proceeds of any such action shall form part of the Shares.

Shares: Voting rights

{a) No Chargor shall exercise {and shall procure that any nominee acting on its
behail does not exercise} its voting rights in refation to the Shares in a manner
which adversely affects the validity or enforceability of the Security or cause
an Event of Defaull to ocour.

{b)  No Chargor shall exercise {and shall procure that any nominee acting on its
behalf’ does not exercise) its voting rights in relation to the Shares in any
manner, or otherwise permit or agree 1o or concur or participate in any:

{i) variation of the rights attaching to or conferred by all or any part of the
Shares;

(i)  increase in the issued share capital of any company whose shares are
charged pursuant to this Debenture:

(ilf)  exercise, renunciation or assignment of any right to subscribe for any
shares or securities: or

(v} reconstruction, amalgamation, sale or other disposal of any company
or any of the assets or undertsking of any company (including the
exchange, conversion or reissue of any shares or securities as a
consequence thereof) whose shares are charged pursuant to this
Debenture, which, in the opinion of the Security Apgent, would
prejudice the value of, or the ability of the Security Agent to realise,
the Sccurity created pursuant to this Debenture provided that the
proceeds of any such action shall form part of the Shares.

Investments and Shares: Payment of calls

Each Chargor shall pay when due ali calls or other payments which may be or becorne
due in respect of any of the Investments and Shares, and in any case of default by it in
such payment, the Security Agent may, if it thinks fit, make such payment on iis
behalf in which case any sums paid by the Security Agent shall be reimbursed by each
relevant Chargor 1o the Security Agent on demand and shall carry interest from the
date of payment by the Security Agent until reimbursed in accordance with Clause 2.2
(Default interest).

investinents: Exercise of rights

No Chargor shall exercise any of its rights and powers in relation to any of the
Investments in any manner which would prejudice the ability of the Security Agent to
realise the Security created pursuant to this Debenture.
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a.1

G4

9.5

ACCOUNTS
Aceounts: Notification and variation

Each Chargor shall promptly deliver to the Security Agent on the date of this
Debenture details of each Account opened or maintained by it with any bank, building

society, financial institution or other person.
~ Accounts: Operation before a Declared Defauli

-Each Chargor shall, prior to the occurrence of a Declared Default, be entitled to

receive, withdraw or otherwise transfer any credit balance from time to time on any
Account (other than a Control Account) subject to the terms of the Facility -
Agreement.

Accounts: Operation after a Declared Default

Afier the occurrence of a Declared Default no Chargor shall be entitled to receive,
withdraw or otherwise transfer any credit balance from time to time on any Account
except with the prior consent of the Security Agent.

Control Accounts

{a) Mo Chargor shall be entitled to receive, withdraw or otherwise transfer any .

credit balance from time to time on any Contro! Account except with the prior

consent of the Security Agent or as permitted under the Facility Agreement

and Clause 10 (Monetary Claims).

BG) " The Security Agent (on behalf of any Secured Party) may, at any time, upon

) -the occurrence of a Declared Default, without prior notice exercise from time
to time all rights, powers and remedies held by it as assignee of the Control -
Accounts and to: '

(D demand and receive all and any monies due under or arising out of
each Control Account; and

(i1}  exercise all such rights as any Chargor was then entitled to exercise in
~ relation to such Control Account or might, but for the terms of this
Debenture, exercise.

Accounts: Application of monies

{a) The Security Agent shall, upon the occurrence of a Declared Default, be
entitled without notice to apply, transfer or set-off any or all of the credit
balances from time to time on any Account in or towards the payment or other
satisfaction of all or part of the Secured Obligations in accordance with
Clause 17 (dpplication of Proceeds).

(by  After the exercise of any application, transfer or set-off pursuant to clause (a)
above, the Security Agent shall promptly notify the relevant Chargor.
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164

1L

121

12.2

MONETARY CLAIMS
Release of Monetary Claims: Before a Declared Default

Prior to the occurrence of a Declared Default, the proceeds of the realisation of the
Monetary Claims shall (subject to any restriction on the application of such proceeds
contained in this Debenture or in the Facility Agreement). upon such proceeds being
credited to an Account, be released from the fixed charge created pursuant to Clause 4
(Fixed Security) and the relevant Chargor shall be entitled to withdraw such proceeds
from such Account provided that such proceeds shall, for such time as they remain
held by a Chargor, continue fo be subject to the floating charge created pursuant to
Clause 5 (Floating Charge) and the terms of this Debenture.

Release of Monetary Claims: After a Declared Default

After (he ocourience of a Deelaved Default ne Chargor shall, except with the prior
written consent of the Security Agent, be entitled to withdraw or otherwise transfer
the proceeds of the realisation of any Monetary Claims standing to the credit of any
Account.

INSURANCES
Application of Insurance proceeds

All monies received under any Insurance Policies relating to the Charged Assets shall
(subject to the rights and claims of any person having prier rights to such monies),
after the occuirence of a Declared Default, be held upon trust for the Security Agent
pending payment to the Security Agent for application in accordance with Clause 17
(Application of Proceeds) and each Chargor walves any right it may have o require
that any such monies are applied in reinstatement of any part of the Charged Assets.

REAL PROPERTY
Property: Notification

Each Chargor shall promptly notify the Security Agent of any contract, conveyance,
transter or other disposition for the acquisition by that Chargor (or its nominee(s)) of
any Real Property providing such property has a book value or market value in excess
of £1,000,000.

f.ease covenants

bach Chargor shall, in relation to any lease, agreement for lease or other right to
occupy to which all or any part of the Charged Assets is at any time subject:

{a) pay the rents (if the lessee) and observe and perform in all material respects
the covenants, conditions and obligations imposed (if the lessory on the lessor
or (if the lessee) on the lessee to the extent that fallure to do 3o would be
materially prejudicial to the Finance Parties; and

{b)  not do any act or thing whereby any lease or other document which gives any
right to occupy any part of the Charged Assets becomes or may become
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13.

3.1

132

14.

i4.1

14.2

subject to determination or any right of re-entry or forfeiture prior to the
expiration of its term.

ENFORCEMENT OF SECURITY

Enforcement

Any time afier the occurrence oft

(a) a Declared Default (as long as it is continuing); or

{6}  a request from any Chargor to the Security Agent that it exercise any of its
powers under this Debenture or any Legal Charge,

- the Security created by or pursuant to this Debenture and each Legal Charge is
- immediatelv enforceable and the Security Agent may. without notice to any Chargor

or prior authorisation from any court, in its absolute discretion:

{i) enforce all or any part of that Security (at the times, in the manner and
on the terms it thinks fit and take possession of and hold or dispose of
all or any part of the Charged Assets (at the times, in the manner and
on the terms it thinks it (including whether for cash or non-cash
consideration)); and

~(ii)  whether or not it has appointed a Receiver, exercise all or any of the
rights, powers, authorities and discretions conferred by the Law of .
Property Act 1925 (as varied or extended by this Debenture and each
Legal Charge} on mortgagees and by this Debenture and each Legal
Charge on any Receiver or otherwise conferred by law on mortgagees
or Receivers.

- Effect of moratorium

The Security Agent shall not be entitled to exercise its rights under Clause 13.1

{Enforcement) or Clause 5.2 (Crysiaflisation: by notice) where the right arises as a -
result of a Declared Default occurring solely due to any person obtaining, or taking
steps to obtain, a moratorium pursuant to Schedule Al of the Insolvency Act 1986,

EXTENSION OF POWERS AND RIGHT OF APPROPRIATION
Extension of powers

The power of sale or other disposal conferred on the Security Agent and on any
Receiver by this Debenture and each Legal Charge 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 {and the Secured Obligations shall be deemed due
and payable for that purpose) on the date of this Debenture or any Legal Charge.

Restrictions

The restrictions contained in sections 93 and 103 of the Law of Property Act 1925
shall not apply to this Debenture or any Legal Charge or to the exercise by the
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14.3

i4.4

Security Agent of its right to consolidate all or any of the Security created by or
pursuant to this Debenture or any Legal Charge with any other Security in existence at
any time or {o its power of sale, which powers may be exercised by the Security
Agent without notice to any Chargor on or at any time after this Debenture or any
Legal Charge has become enforceable in accordance with Clause 13 {Enforcement of
Security).

Fower of leasing

{a) The statutory powers of leasing may be exercised by the Security Agent at any
time on or afler this Debenture or any Legal Charge has become enforceable
in accordance with Clause 13 (Enforcement of Security) and the Security
Agent and any Receiver may make any lease or agreement for lease, accept
surrenders of leases and grant options on sueh terms as it shall think fit,
without the need to comply with sections 99 and 100 of the Law of Property
Act 1923,

(b} For the purposes of sections 99 and 100 of the Law of Property Act 1925, the
expression "Mortgagor” will include any incumbrancer deriving title under
any Chargor and neither section 99(18) nor section 100(12) of the Law of
Property Act 1925 will apply.

{c) No Chargor shall have, at any time during the Security Period, the power
pursuant to section 99 of the Law of Property Act 1925, to make any lease in
respect of any Real Property without the prior written consent of the Security
Agent or as permitted pursuant to the terms of the Facility Agreement.

Right of appropriation

To the extent that the provisions of the Financial Collateral Arrangements (No, 2)
Regulations 2003, as amended, (the "Regulations”) apply to a Charged Asset (other
than the Shares), the Security Agent shall have the right to appropriate all or any part
of that Charged Asset (other than the Shares) in or towards the payment or discharge
of the Secured Obligations and may exercise such right to appropriate upon giving
written notice io the relevant Chargor. For this purpose, the parties agree that the
value of that Charged Asset shall be:

{a) in the case of cash, the amount standing to the credit of each of the Accounts,
together with any accrued but unposted interest, at the time of appropriation;
arnd

(b} in the case of any Investments, the market value of such Investments
determined by the Security Agent by reference to a public index or
independent valuation, or by such other process as the Security Agent may
select.

In cach case, the parties agree that the method of valuation provided for in this
Debenture shall constitute & commercially reasonable method of valuation for the
purposes of the Regulations,
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15.1

133

APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment and removal

After the Security created by or pursuant to this Debenturs or any Legal Charge has
become enforceable in accordance with Clause 13.1 (Enforcement), the Security
Agent may by deed or otherwise (acting through an authorised officer of the Security
Agent):

(a) without prior notice to any Chargor:

(i) appoint one or more persons to be a Receiver of the whole or any pant
of the Charged Assets; or

{ii)  appoint two or more Receivers of separate parts of the Charged Assets;
or

(it}  remove (so far as it is lawfully able) any Receiver so appointed; or

(iv}  appoint another person(s) as an additional or replacement Receiver(s); -~

Qr

(v}  appoint one or more persons to be an administrator of any Chargor

pursuant to paragraph 14 of Schedule B1 of the Insolvency Act 1986; -

~and
{b)  following notice to the relevant Chargor, appeint one or more persons to be an
administrator of that Chargor pursuant to paragraph 12 of Schedule Bl of the .
Insolvency Act 1986.

Capacity of Recelvers

Each person appointed to be a Receiver pursuant to Clause 15.1 (dppointment and o

removal) shall be:

(a) entitled to act individually or together with any other person appoinied or
substituted as Receiver;

(by  for all purposes deemed to be the agent of each Chargor which shall be soiely
responsible for his acts, defaults and liabilities and for the payment of his
remuneration and no Receiver shall at any time act as agent for the Security
Agent; and

{c) entitled to remuneration for his services at a rate to be fixed by the Security
Agent from time to time (without being limited to the maximum rate specified
by the Law of Property Act 1925).

. Statutory powers of appointment

The powers of appointment of a Receiver shall be in addition to ali statutory and other
powers of appeintment of the Security Agent under the Law of Property Act 1925 (as
extended by this Debenture and each Legal Charge} or otherwise and such powers
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shail remain exercisable from time to time by the Security Agent in respect of any
part of the Charged Assets.

POWERS OF RECEIVERS

Every Receiver shall (subject to any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissolution of any Chargor} have and be entitled
to exercise, in relation to the Charged Assets (and any assets of any Chargor which,
when got in, would be Charged Assets) in respect of which be was appointed, and as
varied and extended by the provisions of this Debenture and each Legal Charge (in
the name of or on behalf of any Chargor or in his own name and, in each case, at the
cost of that Chargor):

{a) all the powers conferred by the Law of Property Act 1925 on mortgagors and
on morigagees in possession and on receivers appointed under that Act;

b all the powers of an administrative receiver set out in Schedule 1 io the
lusolvency Act 1986 (whether or not the Receiver is an administrative
receiver);

{c) all the powers and rights of an absolute owner and power to do or omit to do
anything which any Chargor itself could do or omit to do; and

(d)  the power to do all things (including bringing or defending proceedings in the
name or on behal{ of any Chargor) which seem to the Receiver to be incidental
or conducive to:

() any of the functions, powers, authorities or discretions conferred on or
vested in him;

(i) the exercise of the Collateral Rights (including realisation of all or any
part of the assets in respect of which that Receiver was appointed); or

(iif)  bringing to his hands any assets of any Chargor forming part of, or
which when got in would be, Charged Assets,

APPLICATION OF PROCEEDS

All monies received or recovered and any non-cash recoveries made or received by
the Security Agent or any Receiver pursuant fo this Debenture or any Legal Charge or
the powers conferred by it shall (subject to the claims of any person having prior
rights thereto and by way of variation of the provisions of the Law of Property Act
1925} be applied first in the payment or other discharge of the costs, charges and
expenses incwred and payments made by the Receiver, the payment or other
discharge of his remuneration and of any labilities incurred by the Receiver in, or
incidental to, the exercise of any of his powers, and thereafter shall be applied by the
Security Agent (notwithstanding any purported appropriation by any Chargor) in
accordance with the terms of the Intercreditor Agreement.
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18.1

i8.2

19.

19,1

PROTECTION OF PURCHARSRERS
Consideration

The receipt of the Seturify Agent or any Receiver shall be conclusive discharge 1o a

purchaser and, in making any sale or disposal of any of the Charged Assets or making |
any acquisition, the Security Agent or any Receiver may do so for such consideration

{whether cash or non-cash}, in such manner and on such terms as it thinks fit.
Protection of purchasers

Mo purchaser or other person dealing with the Security Agént or any Receiver shall be

- bound to inquire whether the right of the Security Agent or such Receiver to exercise
- any of its powers has arisen or become exercisable or be concerned with any propriety
. or regularity on the part of the Security Agent or such Receiver in such dealings.

POWER OF ATTORNEY

Appointment and powers

Receiver severally to be its attorney and in its name, on its behalf and as its actand =~ ©
deed to: : '

) '_cxé'cutc, “deliver and perfect a Legal ”Chlar.ge over .an}.’ Real Property not

~already the subject of a registrable Legal Charge; and

“(b) " execute; deliver and perfect all other documents and do all th.'ings; which the '_

- .attorney may consider to be required or desirable for:

(D carrying out any obligation imposed on any Chargor by this Debenture,
any Legal Charge or any other agreement binding on such Chargor to

which the Security Agent is party {including the execution and delivery -~ .

of any deeds, charges, assignments or other security and any transfers
of the Charged Assets and perfecting and/or releasing the Security

created or intended to be created in respect of the Charged Assets); and |

(i) enabling the Security Agent and any Receiver to exercise, or delegate .

the exercise of, any of the rights, powers and authorities conferred on

‘then by or pursuant to this Debenture, each Legal Charge or by law
© (including, after the cccurrence of a Declared Default, the exercise of

any right of a legal or beneficial owner of the Charged Assets),

provided that these powers cannot be exercised unless there has been a Declared _'
Default or the relevant Chargor has failed to comply with a further assurance or

- perfection obligation in accordance with the terms of this Debenture within 10

- Business Days of being notified of that failure (with a copy of that notice being sent to

Oasis Healthcare Mideo 2 Limited) and being requested to comply.
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20.

20.1

20.2

20.3

204

Hatification

Each Chargor shall ratify and confirm ali things done and ail documents executed by
any atiorney in the exercise or purported exercise of all or any of his powers except to
the extent caused by such attorney's fraud, negligence or wilful misconduct.

EFFECTIVENESS OF SECURITY
Continuing security

{a) The Security created by or pursuant to this Debenture and each Legal Charge
shall remain in full force and effect as a continuing secutity for the Secured
Obligations unless and until discharged by the Security Agent in writing.

{b)  No part of the Security from time to time intended 1o be constituted by this
Debenture or any Legn! Charge will be considered satiofied or discharged by
an intermediate payment, discharge or satisfaction of the whole or any part of
the Secured Obligations,

Cumulative rights

The Security created by or pursuant to this Debenture and each Legal Charge, and the
Collateral Rights, shall be cumulative, in addition to and independent of every other
Security which the Security Agent or any Secured Party may at any time hold for the
Secured Obligations or any other obligations or any rights, powers and remedies
provided by law and shall operate as an independent security notwithstanding any
receipt, release or discharge endorsed on or given in respect of or under any such
other Security. No prior Security held by the Security Agent (whether in its capacity
as trustee or otherwise) or any of the other Secured Parties over the whole or any part
of the Charged Assets shall merge into the Security constituted by this Debenture and
each Legal Charge.

No prejudice

The Security created by or pursuant to this Debenture and each Legal Charge, and the
Collateral Rights, shall not be prejudiced by any unenforceability or invalidity of any
other agreement or document or by any time or indulgence granted to any Chargor or
any other person, or the Security Agent (whether in its capacity as trustee or
otherwise} or any of the other Secured Parties or by any variation of the {erms of the
trust upon which the Security Agent holds the Security or by any other thing which
might otherwise prejudice that Security or any Collateral Right.

Hemedies and waivers

Ne failure on the part of the Security Agent to exercise, nor any delay on its part in
exercising, any Collateral Right, shall operate as a waiver of that Collateral Right or
constitute an election to affirm this Debenture or any Legal Charge. No election to
affirm this Debenture or any Legal Charge on the part of the Security Agent shall be
effective unless it is in writing. No single or partial exercise of any Collateral Right
shall preciude any further or other exercise of that or any other Collateral Right.
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20.3

206

No liability
None of the Security Agent, its nominee(s) or any Receiver shall be liable:
{a) to account as a mortgagee or mortgagee in possession; or

(b) for any loss arising by reason of taking any action permitted by this Debenture -
or any Legal Charge or any neglect or default in connection with the Charged
Assets or taking possession of or realising all or any part of the Charged
Assets,

' e.xc@pﬁin the case of gross negligence or wilful default upon its part.

Partial invalidity

If.at any time. any provision of this Debenture or any Legal Charge is or becomes
illagal, invalid or unenforceable in any respect under the law of any jurisdiction,”

o peither the legality, validity or enforceability of the rermaining provisions of this

20.7

Debenture and each Legal Charge nor of such provision under the laws of any other
jurisdiction shall in any way be affected or impaired thereby and, if any part of the
Security intended to be created by or pursuant to this Debenture or any Legal Charge
is invalid, unenforceable or ineffective for any reason, that shall not affect or impair
any other pari of the Security.

Waiver of defences

The obligations assumed, and the Security created, by ‘each Chargor under this o

Debenture and cach Legal Charge, and the Collateral Rights, will not be affected by

‘any act, omission, matter or thing which, but for this Clause 20.7, would reduce,
release or prejudice any of its obligations under, or the Security created by, this . -

Debenture and each Legal Charge (without limitation and whether or not known to
that Chargor or any Secured Party) including:

{a} any time, waiver or consent granted to, or composition with, any Obligor or -
. other person; : -

(b}  the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor of any member of the Group,

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or Security over
assets of, any Obligor or other person or any non-presentation or non-
observance of any formality or other requirement in respect of any instrument
or any failure to realise the full value of any Security;

() any incapacity or lack of power, authority or legal personality of or dissolution
or change in the members or status of, any Obligor or any other person;

{e) any amendment, novation, supplement, extension (whether of maturity or
otherwise) or restatement (in each case, however fundamental and of whatever
nature, and whether or not more onerous) or replacement of a Finance
Diocument or any other document or Security or of the Secured Obligations;
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20.8

20.9

20.10

{H) any unenforceability, illegality or invalidity of any obligation of any person
under any Finance Document or any other document or Security or of the
Secured Obligations; and

{g)  any insolvency or similar proceedings.
Chargor intent

Without prejudice to the generality of Clause 20.7 (Waiver of Defences), each
Chargor expressly confirms that it intends that the Security created under this
Debenture and each Legal Charge, and the Collateral Rights, shall extend from time
to time to any (however fundamental and of whatsoever nature, and whether or not
more onerous} variation, increase, extension or addition of or to any of the Finance
Documents and/or any facility or amount made available under any of the Finance
Documents for the purposes of or in connection with any of the following:
acquisitions of any natwe; inceasing working capital; enabling invesior distributions
to be made; carrying out restructurings; refinancing existing facilities; refinancing any
other indebtedness; making facilities available to new borrowers; any other variation
or extension of the purposes for which any such facility or amount might be made
available from time to time; and any fees, costs and/or expenses associated with any
of the foregoing.

Immediate recourse

Each Chargor waives any right it may have of first requiring any Secured Party (or
any trustee or agent on its behalf) to proceed against or enforce any other rights or
Security or claim payment from any other person before claiming from that Chargor
under this Debenture or any Legal Charge. This waiver applies irrespective of any
law or any provision of this Debenture or any Legal Charge to the contrary.

Deferral of rights

Until the end of the Security Period, no Chargor will exercise any rights which it may
have by reason of performance by it of its obligations under this Debenture or any
Legal Charge:

(a) to be indemnified by an Obligor;

(k) to claim any contribution from any guarantor of any Obligor's obligations
under this Debenture or any Legal Charge;

(¢} to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of any Secured Party under this Debenture or any
Legal Charge or of any other guarantee or Security taken pursuant to, or in
connection with, this Debenture or any Legal Charge by any Secured Party;

{(d} 1o bring legal or other proceedings for an order requiring any Obligor to make
any payment, or perform any obligation, in respect of which any Obligor has
given a guarantee, undertaking or indemnity under any Finance Document;

(&) to exercise any right of set-off against any Obligor; andfor
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20.11

21.

23.

(f) to claim or prove as a creditor of any Obligor in competition with any Secured
Party.

If any Chargor receives any benefit, payment or distribution in relation to such rights
it shall hold that benefit, payment or distribution on trust for the Secured Parties to the
extent necessary to enable all amounts which may be or become pavable to any
Secured Party by the Obligors under or in connection with this Debenture or any
Legal Charge to be repaid in full and shall promptly pay or transfer the same to the
Security Agent or as the Security Agent may direct for application in accordance with
Clause 17 {(Application of Proceeds).

Additional Security

The Security created by any Chargor under this Debenture and the Collateral Rights
are in addition to and are not in any way prejudiced by any other guarantee or

Security now or subsequently held by any Secured Party.

PRIOR SECURITY INTERESTS

{a) 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 in case of exercise by the Security Agent or any Receiver of
any power of sale under this Debenture or any Legal Charge, the Security
Agent may redeem such prior Security or procure the transfer thereof to itself.

(b)  The Security Agent may setile and agree the accounts of the prior Security and

any accounts so seitled and agreed will be conclusive and binding on each
Chargor,

{(c} All principal monies, interest, costs, charges and expenses of and incidental to
any redemption or transfer will be paid by each Chargor to the Security Agent

on demand together with accrued interest thereon calculated in accordance |

with Clause 2.2 (Default interest),
SUBSEQUENT SECURITY INTERESTS

If the Security Agent (acting in its capacity as trustee or otherwise) or any of the other
Secured Parties at any time receives or is deemed to have received notice of any
subseguent Security, assignment or transfer affecting all or any part of the Charged -
Assets which is prohibited by the terms of any Finance Document, all payments
thereafier by or on behalf of the relevant Chargor to the Security Agent (whether in its
capacity as trustee or otherwise) or any of the other Secured Parties will (in the
absence of any express contrary appropriation by that Chargor) be treated as having
been credited to a new account of that Chargor and not as having been applied in
reduction of the Secured Obligations at the time that notice was received.

SUSPENSE ACCOUNTS

All monies received, recovered or realised by the Security Agent under this Debenture
and each Legal Charge (including the proceeds of any conversion of currency) may in

the discretion of the Security Agent be credited to any inferest bearing suspense or

impersonal  account(s) maintained with any bank, building society, financial
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24.

24.1

242

26.

26.1

institution or other person which the Security Agent considers appropriate (including
itseif) for so long as it may think fit (the interest being credited to the relevant
account) pending their application from time to time at the Security Agent's
discretion, in or towards the discharge of any of the Secured Obligations and save as
provided herein no party will be entitled to withdraw any amount al any time standing
to the credit of any suspense or impersonal account referred to ahove,

RELEASE OF SECURITY
Release of Security

Upen the expiry of the Security Period, the Security Agent shall, at the request and
cost of each Chargor, release and cancel the Security constituted by this Debenture
and each Legal Charge and procure the reassignment o the relevant Chargor of the
property and assets assigned to the Security Agent pursuant to this Debenture and
cach Legal Charge, in cach case subject o Clause 24.2 (Clarwback) and withouwt
recourse 1o, or any representation or warranty by, the Security Agent or any of its
nominees.

Clawbaeck

If the Security Agent considers that any amount paid or credited to any Secured Party
is capable of being avoided or reduced by virtue of any bankruptcy, insolvency,
liquidation or similar laws, the liability of each Chargor under this Debenture or any
Legal Charge and the Security constituted by those documents will continue and such
amount will not be considered to have been irrevocably discharged.

SET-OFF

Each Chargor authorises the Security Agent {but the Security Agent shall not be
obliged to exercise such right), after the occurrence of a Declared Default which is
continuing, to set off against the Secured Obligations any amount or other obligation
{contingent or otherwise) due and owing by the Security Agent to any Chargor and
apply any credit balance to which that Chargor is entitled on any account with the
Security  Agent in  accordance with Clause 17 {(Application  of Proceeds)
{notwithstanding any specified maturity of any deposit standing to the credit of any
such account),

ASSIGNMENT
No assignments or transfers by Chargor

No Chargor may assign any of its rights or transfer any of its rights or obligations
under this Debenture or any Legal Charge.

Assignments and transfers by the Security Agent

To the extent permitted by the Intercreditor Agreement, the Security Agent may
assign and transfer all or any of its rights and obligations under this Debenture and
any Legal Charge. The Security Agent shall be entitled to disclose such information
concerning any Chargor and this Debenture or any Legal Charge in accordance with
the provisions of Clause 42 (Confidentiality} of the Facility Agreement.
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27.

27.1

27.2

28.

29.1

29.2

29.3

HMECRETION AND BELEGATION
Discretion

Any liberty or power which may be exercised or any determination which may be
made under this Debenture or under any Legal Charge by the Security Agent or any
Receiver may, subject to the terms and conditions of the Facility Agreement, be
exercised or made in its absolute and unfetiered discretion without any obligation to
give reasons.

Delegation

Each of the Security Agent and any Receiver shall have full power to delegate (either
generally or specifically) the powers, authorities and discretions conferred on it by
this Debenture {including the power of attorney) or any Legal Charge on such terms
and conditions as it shall sce fit which delegation shall not preciude the subsequent
exercise, any subsequent delegation or any revocation of such power, authority or
discretion by the Security Agent or the Receiver itself,

GOVERNING LAW

This Debenture and each Legal Charge and all non-coniractual obligations arising out
of or in connection with it are governed by English law,

JURISDICTION

English Courts

The courts of England have exclusive jurisdiction to settle any dispute (a "Dispute) -

arising out of, or in connection with this Debenture or any Legal Charge (including a

dispute relating to the existence, validity or termination of this Debenture or any

Legal Charge or any non-contractual obligations arising out of or in connection with
this Debenture or any Legal Charge).

Convenient Forum

The parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes between them and, accordingly, that they will not argue to the
contrary.

Exclusive Jurisdiction

This Clause 29 (Jurisdiction) is for the benefit of the Security Agent only. As a result
and notwithstanding Clause 29.1 (English Couris), it does not prevent the Security
Agent from taking proceedings relating to a Dispute in any other courts with
iurisdiction. To the extent allowed by law the Security Agent may take concurrent
proceedings in any number of jurisdictions.

THES DEBENTURE has been executed as, and is intended to take effect as, a deed by each
Chargor and has been signed by the Security Agent on the date written on the first page of
this Debenture.
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SCHEDULE 1

THE CHARGORS
Address, fax number and name
Name and Company Number o _ of relevant department or
of Chargor Jurisdiction - officer to receive notice!
! Total Orthodontics Limited England and Wales Uasis Healtheare Support Centre

- registered number 06138535

Vantage Office Park

O1d Gloucester Road _ '

Hambrook

Bristol

BSI6 1GW . -

Fax no.: 0845 6029328

Attention: Paul Rosser

Den  Dental Group Practice | England and Wales
LLP

registered number OC339121

Oasis Healthcare Support Cenéfe
Vantage Office Park

Old Gloucester Road
Hambrook _

Bristol |

BSI6 1GW

Fax no.: 0845 6039328

Attention: Paul Rosser

_ Rabms-ﬁarz’y Clinic Lid England and Wales

registered number 07581808

Oasis Healthcare Support Centre
Vantage Office Park

Old Gloucester Road

' Company/Linklaters to confirm

171347-4-13746-v4 -31-
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Hambrook
Bristol

BS16 1GW

Fax no.: 0845 6029328

Attention: Paul Rosser

James and Partners

Limited

Tavlor

registered number (07081935

England and Wales

Oasis Healthcare Support Centre
Vantage Office Park

Old Gloucester Road

Hambrook

Bristol

BSI6 1GW

Fax no.: 0845 6049328

Attention: Paul Rosser

Cuantum Ortho Limited

registered number 06932862

England and Wales

Oasis Healthcare Support Centre
Vantage Office Park

Old Gloucester Road

Hambrook

Bristol

B5I6 1GW

Fax no.; 0845 6029328

Arention: Paul Rosser

P34 74 13 Mb-wd 0

- 3.

HARIR0967




SCHEDULE 2

CONTROL ACCOUNTS
Agcount Bank
{(including address Other
and sort code) Avcount Mame Account Number Information
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SCHEDULE 3
FORM OF LEGAL CHARGE

LI FFOQRTGB

GCHANGCRE

178347-4-13746-v4 .0

DATED[ 1

[ 1.
AS THE CHARGOR[S]

IN FAVOUR OF

SOCIETE GENERALE, LONDON BRANCH
AS THE SECURITY AGENT

CLIFFORD CHANGE LLP

LEGAL CHARGE
RELATING TO PROPERTIES RELATED TO
L]

- 34.

Fo-40580967



THIS CHARGE is made by way of deed on | ] by:

(1

(2}

[ | registered in England and Wales with company registration number { ]
{{the "Chargor"}}/[{each a "Chargor™)] in favour of

SOCIETE GENERALE, LONDON BRANCH as trustee for each of the Secured
Parties (the "Security Agent").

THIS DEED WITNESSES as follows:

LEGAL CHARGE

[The Chargor}/[Each Chargor] charges with full title guarantee in favour of the
Seeurity Agent (as trustee for the Secured Parties), for the payment and discharge of
the Secured Obligations, by way of first legal mortgage, the freehold and leasehold
property speeified against its name in the Schedule (the "Mortgaged Property™),

IMPLIED COVENANTS FOR TITLE

{a} The covenants set out in Sections 3(1), 3(2) and 6(2) of the Law of Property
(Miscellaneous Provisions) Act 1994 will not extend to Clause | (Legal
Charge).

(b} it shall be implied in respect of Clause I {Legal Charge) that [the
Chargor}/{each Chargor] is disposing of the Mortgaged Property free from all
charges and incumbrances (whether monetary or not) and from all other rights
exercisable by third parties (including liabilities imposed and rights conferred
by or under any enactment).

APPLICATION TO THE LAND REGISTRY

{The Chargorl/[Each Chargorjconsents to an application being made to the Land
Registry to enter the following restriction in the Proprietorship Register of any
registered land forming part of the Mortgaged Property:

"No disposition of the registered estate by the proprietor of the registered
estate, or by the proprietor of any registered charge, not being a charge
registered before the entry of this restriction, is to be registered without a
written consent signed by the proprietor for the time being of the charge dated
[*] in favour of Société Générale, London Branch referred to in the charges
register or their conveyance.”

FURTHER ADVANCES

Subject to the terms of the Facility, each Lender is under an obligation to make further
advances to [the Chargor]/{each Chargor] and that obligation will be deemed to be
incorporated in this Legal Charge as if set out in this Legal Charge. [The
Chargor}/[Each Chargorjconsents to an application being made to the Land Registry
to enter the obligation to make further advances on the Charges Register relating to
the Mortgaged Property.

GOVERNING LAW
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This Legal Charge and all non-contractual obligations arising cut of or in connection
with it are governed by English law.

THIS CHARGE has been executed as, and is intended to take effect as, 2 deed by [the -

Chargorl/ffeach Chargor] and has been signed by the Security Agent on the date written on

the first page of this Legal Charge.
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SCHEDULE TO THE LEGAL CHARGE
MORTGAGED PROPERTY

Chargor Property Description Title Number
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EXECUTION PAGE TO LEGAL CHARGE

The [Chargor}/[Chargers}

EXECUTED AS A DEED by
[CHARGOR]

acting by a director
in the presence of:

Signature of witness:
Name (in BLOCK CAPITALS):

Address:

The Security Agent

Signed by S
SOCIETE GENERALE, LONDON
BRANCH

for and on its behalf

by its duly authorised

Officer

171347-4.13746-v4 0
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SCHEDULE 4
FORM OF NOTICE OF SECURITY TO ACCOUNT BANK

Tor  [Account Bank/other finoncial institution]

Dage:  [+]

Diear Sirs

We give you notice that, by a Debenture dated [+] {the "Debenture"), we have [assigned]
/lcharged by way of fixed charge] to Société Géndrale, London Branch {the "Security
Agent"} as trustee for the Secured Parties all of our right. title and interest in and fo the
account[s] listed below maintained with your [bank/building society/financial institution]
{including any renewal, redesignation, replacement, subdivision or subaccount of such
account} and the debt or debts represented thereby:

Account Namefs]: [}
Sort Code(s]: ]
Account Nofs]: {<]
[repeat list as necessary)

We irrevocably instruct and authorise you to disclose to the Security Agent without any
reference to or further authority from us and without any inquiry by vou as to the justification
for such disclosure, such information relating to [the]/fany] account[s] maintained with you
from time to time as the Security Agent may request you to disclose to it.

[With effect from the date of your receipt of this notice:

{a) any eoxisting payment instructions affecting the above account]s} {the "Control
Accounts") are to be terminated and all payments and communications in respect of
the Centrol Accounts should be made to the Security Agent or to its order (with a
copy to us); and

{b}  all rights, interests and benefits whatsoever accruing to or for the benefit of curselves
arising from the Control Accounts belong to the Security Agent.]

This letter and all non-contractual obligations arising out of or in connection with it are
governed by and will be construed in accordance with the laws of England and Wales.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letier and returning it to the Security Agent at Société Générale, SG House, 41 Tower
Hill, EC3N 45F, London, UK, marked for the attention of Peter Fittock or Arinze Unigwe,

* Insert this section only if notifying an assignment of Control Accounts
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Yours faithfully,

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

for and on behalf of
[CHARGOR(S)]
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Form of Acknowledgement of Notice of
Security by Account Bank

To:  Société Générale, London Branch (the "Security Agent™)

Date:

Dear Sirg

We confirm receipt from [Enfer Chargor Name] (the "Chargor”) of a notice dated [+] of [an
assignment]/[a fixed chargel upon the terms of a Debenture dated i*] (the "Bebenture™) of al
the Chargor's right, title and interest in and to. and all monies {including interest) from time
to time standing to the credit of the following zccount{s] which [is/are] maintained with us
and the debt or debis represented thereby:

{List relevant accounts here)
{the "[Control] Account]s]™.

We confirm that the balance standing to the [Control] Account{s] at today's date is {+], no fees
or periodic charges are payable in respect of the [Control] Account[s] and there are ne
restrictions on {a) the payment of the credit balance on the [Control] Account{s] [{except, in
the case of a time deposit, the expiry of the refevant period}] or {b) the creation of Security
over the [Control] Account]s] in favour of the Security Agent or any third party.

We unconditionally and irrevocably waive all rights of set-off, llen, combination or
consolidation of accounts and security in respect of any {Control] Account]s] and similar
rights (however described) which we may have now or in the future in respect of [each of]
the {Conirol] Account[s] or the balance thereon to the extent that such rights relate to
amounts owed to us by the Chargor.

We confirm that we have not received notice of the interest of any third party in [any of] the
[Control] Account{s] and will not, without the Security Agent's prior written consent, amend
or vary any rights attaching to the [Control] Account]s].

We will act only in accordance with the instructions given by persons authorised by the
Security Agent and we shall send all statements and other notices given by us relating to the
[Control] Account([s] to the Security Agent.

This letter and all non-contractual obligations arising out of or in connection with it are to be
governed by and will be construed in accordance with English law.

Yours faithfully,

....................................................................
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for and on behalf of
[Account Bank/other financial institution]
e, LEnter Chorgor Name]
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SCHEDULE S
FORM OF NOTICE OF ASSIGNMENT OF INSURANCE POLICY

To:  [Insert name of Insurer)
Date:
Dear Sirs

We give you notice that, by a Debenture dated [+] (the “Drebenture”), we have assigned to
Socicté Générale, London Branch (the "Security Agent") as trustee for the Secured Parties
all our right, titic and interest in and to the proceeds of linsert details of velevart insurance
policy] (the "Policy of Insurance").

With effect from your receipt of this notice we instruct and authorise vou to disclose to the
Security Agent, without further approval from us, such information regarding the Policy of
Insurance as the Sccurity Agent may from time to time request and to send it copics of all
notices issued by you under the Policy of Insurance.

We will remain liable to perform all our obligations under the Policy of Insurance and the
Security Agent is under no obligation of any kind whatsoever under the Policy of Insurance
nor under any liability whatsoever in the event of any failure by us to perform our obligations
under the Policy of Insurance.

With effect from your receipt of this notice all rights, interests and benefits whatsoever
accruing to or for the benefit of ourselves arising from the Policy of insurance {(including all
rights to compel performance) belong to us until vou receive written notification from the
Security Agent that a Declared Default has occurred (z "Declared Default Notice™)
following which we instruct and authorise vou to make all payments and claims under or
arising from the Policy of Insurance to the Security Agent [insert relevant account number
and sort code) or to its order as it may specify in writing from time to time,

This letter and all non-contractual obligations arising out of or in conjunction with it are
governed by and will be construed in accordance with the laws of England and Wales.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning it to the Security Agent at Société Générale, 5G House, 41 Tower
Hill, EC3N 48F, London, UK, marked for the attention of Peter Fittock or Arinze Unigwe,

Yours faithfully,

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

for and on behalf of
{Chargor)
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Form of Acknowledgement of
Assignment from Insurer

To:  Société Générale, London Branch as trustee for the Finance Parties (the "Security
Agent”™)

Date:

Dear Sirs

We acknowledge receipt of a notice dated [»] in the terms set out above and confirm that we
have not received notice of:

{a} any assignment or charge of or over any of the rights, interests and benefits specified
in such notice:; or

(b)  the interest of any third party in any of the rights, interests and benefits specified in

such notice.
We further confirm that:
i. no amendment, waiver or release or any such rights, interest and benefits will be S

effective without the prior writien consent of the Security Agent; and

2. the Chargor will remain lisble to perform all its obligations under the Policy of
Insurance and the Security Agent is under no obligation of any kind whatscever under

the Policy of Insurance nor under any liability whatsoever in the event of any failure

by the Chargor to perform its obligations under the Policy of Insurance.
Following receipt of a Declared Default Notice, we confirm that:

1. no termination of such rights, interests or benefits will be effective unless we have
given the Security Agent 21 days' written notice of the proposed termination and
specifying the action necessary to avoid such termination; and

2 no breach or default on the part of the Chargor of any of the terms of such Policy of
Insurance will be deemed to have occurred unless we have given notice of such
breach to the Security Agent specifying how fo make good such breach. '

We unconditionally and irrevocably waive all rights of set-off, lien, combination of accounts
and similar rights (however described) which we may have now or in the future to the extent
that such rights relate to amounts owed to us by the Chargor {and the proceeds thereof) and

we will send vou copies of all statements, orders and notices given by us relating to such
debt.

This letter and all non-contractual obligations arising out of or in connection with it are
governed by and will be construed in accordance with the laws of England and Wales.
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Yours faithfully,

for and on behalf of
nsert nawe of Insurer}

ve. {Enter Chargor Name]
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SCHEDULE 6

INSURANCE POLICIES

Policy Policy Number Provider
Term assurance - John 020102968-3 Legal & General
Costello R
Level protection plan — 005047-2TA-DYS Zurich
Kenneth Ferguson
Level protection plan - 00S055-2TA-DYS Zurich
Richard George
Level protection plan — 005051-2TA-DYS Zurich
Grant Harris
Keyman insurance — Keith - AB08697EM Avivy

Harvey

“Term assurance — Richard

Jones

- Property damage cover -~ 5
Den Crescent, Teignmouth,

TQ14 8BG

PT13474.1 374600 O

020102522-8

CRTT99271

- 46-

” Legal & General

Royval & Sun Alliance
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SCHEDULE 7
INTELLECTUAL PROPERTY

Den Dental Group Practice | www.dendental.co.uk Trademark

LLP
Den Dental Group Practice | www.gasdental.co.uk Trademark
LLe

Total Orthodontics Limited "Totai  Orthodontics  Your | Registered  trademark  (no.
time o shine” UEOO0B0245712%

Total Orthedontics Limited "YOUR TIME TO SHINE" | Registered  trademark  (no.
UKOB002457124)
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EXECUTION PAGE TO DEBENTURE

The Chargors

EXECUTED 35 2 I}SEZI;}; OTAL ORTHODONTICS LIMITED

By ‘

Dhirector

Witnessed by,

Mame:

Ceeupation:

EXECUTED a3 « DEED by DEN DENTAL GROUP PRACTICE LLFP

By o

M Member

Wimessed by

Hame:

Creoupation:

EXECUTED as a DEE] .l ROBERTS-HARRY CLINICLTD

By

Direcior

Witnessed by

Name:

Occupation:

TIIT4- 13746940 - AR
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by JAMES TAYLOR A}

BEXECUTED as a v PARTHERS LIMIT
o
By:
Dhrector
Witnessed fi:»yg
Name: (_howre. Siaokdc~

Ocoupation: (i pPUorce PRISkw
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THIS DEBENTURE is made by way of deedon 27 October 2016

BY:

th

2)

THE ENTITIES listed in Schedule 1 (The Chargors) (each a "Chargoer™)
in favour of

SOCIEYE GENERALE, LONDON BRANCH as trustec for each of the Secured
Parties on the terms and conditions set out in the Facility Agreement {the "Security
Agent"),

ITIS AGREED as follows:

i,

1.1

DEFINITIONS AND INTERPRETATION
Prefinitions
In this Debenture and each Legal Charge (as defined below):

"Aceount” means each of the accounts opened or maintained by any Chargor with the
Security Agent, any bank, building society, financial institution or other person
(including any renewal, redesignation, replacement, subdivision or subaccount of such
account) and the debt or debts represented thereby.

"Administration Event" means the presentation of an application to the court for the
making of an administration order in relation to any Chargor.

"Charged Assets” means all of the assets and undertaking of each Chargor which
from time to time are the subject of any Security created or expressed to be created by
it in favour of the Security Agent by or pursuant to this Debenture and any Legal
Charge.

"Collateral Rights” means all rights, powers and remedies of the Security Agent
provided by or pursuant to this Debenture and/or any Legal Charge or by law.

"Control Account” means each of the Accounts described in Schedule 2 {Controf
Accounts) (and any renewal, redesignation, replacerment, subdivision or subaccount of
such accounts) and any other Account that may from time to time be identified in
writing as a Control Account by the Security Agent and the relevant {Chargor,

"Delegate” means any delegate, agent, atlorney or co-frustee appointed by the
Security Agent.

"Facility Agreement” means the senior facilities agreement dated on 3 May 2013, as
amended and restated from time to time, between, among others, Oasis Healthcare
Midco 2 Limited (formerly known as Aztec Mideo 2 Limited) as the Parent, Qasis
Healthcare Bideo Limited (formerly known as Aztec Bideo Limited) as the Company
and the Security Agent.

"Fixed Security” means any morigage, fixed charge or assignment expressed to be
constituted by or pursuant to Clause 4 (Fixed Security) of this Debenture.
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“Insurance Policy” means any policy of insurance specified in Schedule 6 (Insurance
Policies) and any other policy of insurance which becomes, from time to time,
sufficiently material (as determined by the relevant Chargor and the Security Agent,
acting reasonably) in which any Chargor may from time to time have an interest (as
amended or supplemented).

“"Intellectual Property” means the intellectual property specified in Schedule 7
{Intelleciual Property) and any other material patents, trade marks, service marks, -
designs, business and trade names, copyrights, design rights, moral rights, inventions,
confidential information, knowhow and other intellectual property rights and interests, .
which become, from time to time, sufficiently material (as determined by the relevant
Chargor and the Security Agent, acting reasonably) whether registered or unregistered,
and the benefit of all applications and rights to use such assets in which any Chargor
may from time to time have an interest.

“Intercredifor Agreement” means ihe intercreditor agreement dated 3 May 2013 and
made between, among others, Oasis Healthcare Midco 2 Limited, Oasis Healtheare

Bidco Limited, the Arranger, the Agent, the Security Agent, the Lenders and the '
Ancillary Lenders,

~"Investments” means any: .

(a)  stocks, shares, debentures and certificates of deposit and other instruments

creating or acknowledging  indebtedness, including aiternative finance

investment bonds (but not including the Shares);

(b) interests in collective investment schemes, in whatever form or jurisdiction
any such scheme is established, including partnership interests;

{e) warrants and other instruments entitling the holder to subscribe for or acquire
any investments described in paragraphs () or (b} above; '

{d) certificates and other instruments conferring contractual or property rights
{other than options) in respect of the investments in paragraphs (a), {b) or (c}
above: and

(e) options to acquire any investments described in paragrap.hs (a), (b), () or (&)
above,

in each case whether held directly by or to the order of any Chargor or by any trustee,
nominege, custodian, fiduciary or clearance system on its behalf (including all rights
_against any such trustee, nominee, custodian, fiduciary or clearance system inciuding, -

without limitation, any contractual rights or any right to delivery of all or any part of

the Investments from time to time).

"Legal Charge” means a charge by way of legai mortgage in respect of all or any part
. of the Real Property between any Chargor and the Security Agent substantially in the
form of Schedule 3 (Form of Legal Charge).

"Mopetary Claims" means any book and other debts and monetary claims owing to

any Chargor and any proceeds of such debts and claims (including any claims or sums
of money deriving from or in relation to any Intellectual Property, any Investment,
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any court order or judgment, any contract or agreement to which any Chargor is a
party and any other assets, property, rights or undertaking of that Chargor),

"Mortgaged Property” means the freehold and leasehold property specified in the
schedule to each Legal Charge, each of which properties has 2 hook value or market
value in excess of £1,000,000, excluding any such leasehold property where, having
used reasonable endeavours in accordance with Clause 7.3 {Consents), the consent of
the landlord of such leasehold property has not been obtained.

"Notice of Assignment” means a notice of assignment in substantially the form set
out in Schedule 4 {(Form of Notice of Security to Account Bank) and Schedule 5 (Form
of Notice of Assignment of Isurance Policy) or in such form as may be specified by
the Security Agent,

"Notice of Charge” means a notice of charge in substantially the form set out in
Schedule 4 (Form of Notice of Security tv Account Bank) or in such form as way be
specified by the Security Agent.

"Real Property” means (including as provided in Clause 1.9 {Real Property)), the
Mortgaged Property and any present or future frechold or leasehold or immovable
property and any other interest in land or buildings and any rights relating thereto in
which any Chargor has an interest.

"Receiver” means a receiver or receiver and manager or administrative receiver of the
whole or any part of the Charged Property.

"Related Rights" means, in relation to any asset:
{a} the proceeds of sale or rental of any part of that asset;

(b}  ali rights under any licence, agreement for sale or agreement for lease in
respect of that asset;

{c} all rights, powers, benefits, claims, causes of action, contracts, warrantics,
remedies, security, guarantees, indemnities or covenants for title in respect of
or derived from that asset; and

(d}  any monies and proceeds paid or payable in respect of that asset.

“Secured Obligations" means all present and future obligations and liabilities of each
Chargor (whether actual or contingent and whether owed jointly, severally or in any
other capacity whatsoever) to the Security Agent (whether for its own account or as
trustee for the Secured Parties) or any of the other Secured Parties under or pursuant
to each of the Finance Documents including any Hability in respect of any further
advances made under the Finance Documents, except for any obligation or liability
which, if it were included, would cause that obligation or liability or any of the
Security in respect thereof, to be unlawful, prohibited or invalid by or under any
applicable law.

"Security Period" means the period beginning on the date of this Debenture and
ending on the date on which the Security Agent is satisfied that the Secured
Obligations have been irrevocably and unconditionally discharged in full and no
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1.3

1.4

1.5

Finance Party is under any further actual or contingent obligation to make advances or
provide other financial accommeodation to any Chargor or any other person under any
of the Finance Documents.

"Shares" means all of the shares in the capital of any Subsidiary of any Chargor for
such time as that Subsidiary is a Guarantor.

"Tangible Moveable Property” means any plant, machinery, office equipment,

computers, vehicles, furniture, fittings and other chattels (excluding any for the time

being forming part of any Chargor's stock in trade or work in progress).

Terms defined in other Finance Documents

Unless defined in this Debenture, or the context otherwise requires, a term defined in
the Facility Agreement or in any other Finance Document has the same meaning in
this Debenture and each Legal Charge, or any notice given under or in connection
with this Dehenture or any Legal Charge.

Construction

“In this Debenture or, as applicable, any Legal Charge:

{a) the rules of interpretation contained in clauses 1.2 (Construction) and 1.3
{Currency Svmbols and Definitions) of the Facility Agreement shall apply to

the construction of this Diebenture and each Legal Charge, or in any notice . o

given under or in connection with this Debenture or any Legal Charge;

) any reference to the "Security Agent”, the "Secured Pa?ties“, the "Finance

Parties” or a "Chargor” shall be construed so as to include its or their {and -
any subsequent) successors in title, permitted assigns and permitted transferees
in accordance with their respective interesis and, in the case of the Security
Agent, any person for the time being appointed as Security Agent in
accordance with the Intercreditor Agreement; and

{c) references in this Debenture to any Clause or Schedule shall be to a Clause or
Schedule contained in this Debeniure.

Incorporation of provisions from Facility Agreement

Clauses 1.4 (Third party rights), 18 (Tax gross-up and indemnities), 20 (Other
indemnities), 22 (Costs and Expenses), 37 (Notices), 38.1 (Accounts), 382
{Certificates and determinations) and 41 (Amendments and waivers) of the Facility
Agreement are deemed to form part of this Debenture and each Legai Charge as if
expressly incorporated into it and as if all references in those clauses to the Facility
Agreement were references to this Debenture or any Legal Charge.

Incorperation of provisions from Intercreditor Agreement

Clauses 20 (Costs and Expenses), 18.11 (Senior Creditors' indemnity to the Security
Agent) and 21.1 (Indemnity to the Security Agent) of the Intercreditor Agreement are
deemed to form part of this Debenture and each Legal Charge as if expressly
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1.8

1.9

1.10

incorporated into it and as if all references to those clauses to the intercreditor
Agreement were references to this Debenture or any Legal Charge.

Incorporation of provisions into each Legal Charge

Clauses 6.1 (Negative pledge and restriction on dealings), 6.2 (Implied covenants for
title), 7.1 (Further assurance}, 13 (Enforcement of Security), 14 (Extension of Powers
and Right of Appropriation), |5 (Appointment of Receiver or Administrator), 16
(Powers of Receivers), 19 (Power of Attorney), 24 (Release of Security), 27
{Discretion and delegotion), 28 (Governing Law) and 29 {(Jurisdiction) of this
Debenture are deemed to form part of each Legal Charge as if expressly incorporated
into each Legal Charge and as if references in those Clauses to {a) this Debenture
were references to that Legal Charge and (b) the Charged Assels were references io
the assets of the Chargor from time to time charged in favour of, or assigned {(whether
at law, or in equity) to the Security Agent by or pursuant to that Legal Charge.

Conflict

It is agreed that each Legal Charge is supplemental to this Debenture and to the extent
the provisions of this Debenture conflict with those of any Legal Charge, the
provisions of that Legal Charge shall prevail.

Present and future assois

{a) A reference in this Debenture or any Legal Charge to any Mortgaged Property,
Charged Asset or other asset includes, unless the contrary intention appears,
present and future Mortgaged Property, Charged Assets and other assets.

(b) The absence of or incomplete details of any Charged Assets in any Schedule
shall not affect the validity or enforceability of any Security under this
Debenture or any Legal Charge.

HReal Property

{8) A reference in this Debenture or in any Legal Charge to 2 mortgage,
assignment or charge of any freehold, leasehold or commonhold property
includes ali buildings, fixtures and fittings from time to time on or forming
part of that property and all Related Rights.

{b) The terms of the Facility Agreement and each other Finance Document are
incorporated into this Debenture, each Legal Charge and each other Finance
Document to the extent required for any purported disposition of any Real
Property contained in any Finance Document to be a valid disposition in
accordance with section 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1989,

Separate Security

Clauses 4.1 (Morigage of Real Property) to 4.13 (Assignment of Insurance Policies)
shall be construed as creating a separate and distinct morigage, fixed charge or
assignment over each relevant asset within any particular class of assets defined in
this Debenture or any Legal Charge and the failure to create an effective morigage,
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1.11

2.1

2.2

3.1

3.2

4.1

fixed charge or assignment (whether arising out of this Debenture or any Legal
Charge or any act or omission by any party) over any one asset shall not affect the
nature or validity of the mortgage, charge or assignment imposed on any other asset
whether within that same class of assets or not.

Security Agent assumes no obligation

The Security Agent shall not be under any obligation in relation to the Charged Assets
as a consequence of this Debenture or any Legal Charge and each Chargor shall at all
times remain liable to perform all obligations in respect of the Charged Assets.

COVENANT TO PAY
Covenant to pay

Each Chargor covenants with the Security Agent that it shall, on demand of the
Security Agent pay, discharge and satisfy the Secured Obligations in accordance with
their respective ferms.

Defanlt interest

If any Chargor fails to pay any amount payable by it under this Debenture or any
Legal Charge on its due date, interest shall accrue on the overdue amount (both before
and after judgment} at the rate determined in accordance with and on the terms set out
in clause 14.3 (Defmili interest) of the Facility Agreement.

COMMON PROVISIONS

Commaon provisions as to all Security

All the Security constituted by or pursuant to this Debenture and any Legal Charge is:
{(a} created with full title guarantes;

{b}  created in favour of the Security Agent as trustee for the Secured Parties and
the Security Agent shall hold the benefit of this Debenture and any Legal
Charge and the Security created by or pursuant to them on trust for the
Secured Parties: and

(e} continuing security for the payment and discharge of all the Secured
Obligations.

Consent for Fixed Security

Each Chargor creates each Fixed Security subject to obtaining any necessary consent
to such Fixed Security from any relevant third party.

FIXED SECURITY
Mortgage of Real Property

Each Chargor charges, by way of first legal mortgage, its Mortgaged Property.
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4.2

4.3

4.4

4.5

4.6

4.7

4.8

Fixed charge over Keal Property

Each Chargor charges {to the extent not validly and effectively charged by way of
first legal monigage pursuant to Clause 4.1 (Morigage of Real Properiy}), by way of
first fixed charge, all of its rights, title and interest from time to time in and to all its
Real Property and all Related Rights.

Fixed charge over Tangible Moveable Property

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to its Tangible Moveable Property and all Related Rights.

Fixed charge over Accounts

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to its Accounts {exccept for the Contral Accounts) and all
Related Rights.

Fixed charge over contracts

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to any contract or agreement to which that Chargor is a party
{including each of its interest or currenicy rate swap, cap, floor, collar or option
transactions) and all Related Rights,

Fixed charge over Monetary Claims

Each Chargor charges, by way of first fixed charge, all of is rights, title and interest
from time to time in and to its Monetary Claims (other than any claims which are
otherwise subject to a fixed charge or assignment {at law or in equity) pursuant to this
Debenture) and all Related Rights {to the extent not already charged under this Clause
4.6).

Fixed charge over Investments

Each Chargor charges, by way of first fixed charge, ali of iis rights, title and interest
from time 1o time in and o s Investments and ail dividends, interest and other
monies payable in respect of those Investments and all Related Rights (whether
derived by way of redemption, bonus, preference, options, substitution, conversion,
compensation or otherwise).

Fixed charge over Shares

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and io its Shares and all dividends, interest and other monies
payable in respect of those Shares and all Related Rights (whether derived by way of
redemption, bonus, preference, options, substitution, conversion, compensation or
otherwise).
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4.9

4.10

4.11

4.12

4.13

3.1

5.2

Fixed charge over Intellectual Property

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to its Inteliectual Property and all Related Righus.

Fixed charge over goodwill

Fach Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to any goodwill, rights and claims in relation to the uncalled
capiial of that Chargor.

Fixed charge over other assets

Each Chargor charges (o the extent not validiy and effectively assigned pursuant to
Clauses 4.12 (dssignment of Control Accounts) to 4.13 (Assignment of Insurance
Policiesyy. by way of first fixed charge, all of its rights title and interest from time to
time in and to each Control Account and each Insurance Policy of that Chargor and all
Related Rights in relation to each of those assets.

Assignment of Control Accounts

Each Chargor assigns and agrees to assign absolutely, all of its rights, claims, title and
interest from time to time in and fo each Conirol Account of that Chargor and all .
Related Rights.

Assignment of Insurance Policies

Each Chargor assigns and agrees to assign absolutely, all of its rights, claims, title and
interest from time to time in and to the proceeds of each Insurance Policy of that
Chargor and all Related Rights.

FLOATING CHARGE
Fioating charge

{(a) Each Chargor charges by way of first floating charge in favour of the Security
Agent all present and future assets and undertaking of that Chargor.

(b)  The floating charge created pursuant to paragraph {a) of Clause 5.1 above
shall be deferred in point of priority to all Fixed Security validly and
effectively created by that Chargor under the Finance Documents in favour of
the Security Agent as security for the Secured Obligations.

{c) Paragraph 14 of Schedule Bl to the Insclvency Act 1986 applies to the
floating charge created pursuant to paragraph () of Clause 5.1 above.

Crystailisation: by notice

The Security Agent may at any time by notice in writing to any Chargor convert the
floating charge created pursuant to Clause 5.1 (Floating Charge) with immediate
effect into a fixed charge as regards any property or assets specified in the notice if:

P7E347-4-1 3746-v4 T o 10 T-A05809GY



5.3

6.1

{a} a Declared Default has occurred;

(b)  the Security Agent has reasonable ground for considering that any of the
Charged Assets may be in jeopardy or in danger of being seized or sold
pursuand to any Torm of legal process;

{c} the Security Agent reasonably considers that it is desirable in order to protect
the priority of the security; or

{d) any Chargor requests the Security Agent to exercise any of its powers under
this Debenture or any Legal Charge.

Crystallisation: automatic

Notwithstanding Clause 5.2 (Crysiallisation: by notice) and without prejudice to any
law which may have a similar effect, the floating charge created pursuant to
Clause 5.1 (Floating charge) will automatically be converted {without notice) with

immediate effect into a fixed charge as regards all the assets subject to the floating
charge if:

{a} any Chargor creates or atiempts to create any Security (other than any Security
permitted under the terms of the Facility Agreement), over any of the Charged
Assety;

{b) any person levies or attempts to levy any distress, execution or other process
against any of the Charged Assets;

{c} an Administration Event ocours:
{d)  aReceiver is appointed over all or any of the Charged Assets;

{e) a meeting is convened for the passing of a resolution for the voluntary
winding-up of any Chargor;

{H) a petition is presented for the compulsory winding-up of any Chargor;
(g}  aprovisional liquidator is appointed to any Chargor; or

{(h}  aresolution is passed or an order is made for the dissolution or reorganisation
of any Chargor,

or any analogous procedure or step is taken in any jurisdiction.
PROVISIONS AS TO SECURITY AND PERFECTION
Negative pledge and restriction on dealings

Except as permitted under the Facility Agreement, no Chargor shall at any time
during the Security Period create or permit o subsist any Security over ali or any part
of the Charged Assets or dispose of or otherwise deal with any part of the Charged
Assets,
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6.2

@

6.3

64

P74 13S0

Implied covenants for title

®

The covenants set out in sections N, 3D and 6(2) of the Law of Property
(Miscellaneous Provisions) Act 1994 will not extend to Clauses 4 (Fixed
Security} or 5 (Fipating charge).

It shall be implied in respect of Clauses 4.(}?’;‘xe&f Security) and 5 (Floating

" charge) that each Chargor is disposing of the Charged Assets free from all

charges and incumbrances (whether monetary or not) and from all other rights

- gxercisable by third parties (including liabilities imposed and rights conferred
by or under any enactment).

Notice of Securify: Accounts

(a)

(b

L @©

Contrel Accounts; Each Chargor shall, as soon as ?écasonab!y practicable and
in any case within 5 Business Days of the date of this Debenture or, if fater, 7
prompily upon the designation at any time by the Security Agent and the .~

Chargor of any Account as a Control Account, deliver to the Security Agent

~{or procure the delivery of) a Notice of Assignment duly executed by or on
_behalf of, that Chargor in respect of each Control Account and each such -

Chargor shall use its reasonable endeavours to procure from each account”

~ bank, building society, financial institution or other person with which any
 Conirol Account is opened or maintained, an acknowledgement in the form set

out in such Notice of Assignment within 20 Business Days of service. If the

Chargor has used its reasonable endeavours but has not been able to obtain- -
acknowledgement, its obligation to obtain acknowledgement shall cease on the

expiry of that 20 Business Day period.

' Other Acconnts: Each {:}iafgér shall, if'fe.que'sted by the Security Agent from B
~ time to time after the occurrence of a Declared Default, promptly deliver to the

Security Agent (or procure the delivery of) a Notice of Charge in relation to
the Accounts (except any Control Account) duly executed by, or on behalf of,
that Chargor and each such Chargor shall use its reasonable endeavours to
procure from each account bank, building socisty, financial instifution or other
person with which any Account is opened or maintained, an acknowledgement
in the form set out in such Notice of Charge within 20 Business Days of

service. 1f the Chargor has used ifs reasonable endeavours but has not been
- able 1o obtain acknowledgement, its obligation to obtain acknowledgement

shall cease on the expiry of that 20 Business Day period.

* The execution of this Debenture by each Chargor and the Security Agent shall -
" constifute notice to the Security Agent of the charge created over any Account
_opened or maintained with the Security Agent.

Notice of Security: other assets

(a)

Insurance Policies:
{1} Each Chargor shall, as soon as reasonably practicable and in anv case

within five Business Days of the date of this Debenture or, if later,
when requested by the Security Agent from time to time, promptly
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)

(ip)

deliver to the Sccurity Agent {or procure the delivery of) a Notice of
Assignment in respect of the Insurance Policies, in substantially the
form set out in Schedule 5 (Form of Notice of Assignment of Insurence
Policy), duly executed by, or on behalf of, that Chargor.

Each Chargor shall use its reasonable endeavours to procure from each
recipient of such a Notice of Assignment (delivered pursuant to sub-
clause (i) above) an acknowledgement in the form set out therein
within 20 Business Days of service. [If the Chargor has wsed its
reasonable  endeavours but has not been able to  obtain
acknowledgement, its obligation to obtain acknowledgement shall
cease on the expiry of that 20 Business Day period.

Al other assets:

()

(it}

Lach Chargor shall, If requesied by the Security Agent from Ume (o
time after the occurrence of a Declared Default, promptly deliver to the
Security Agent (or procure the delivery of) a Notice of Assignment or
a Notice of Charge (as appropriate) duly executed by, or on behaif of]
that Chargor in relation to any asset (other than the Accounts or the
Insurance Policies) which is the subject of the Fixed Security and any
floating charge which is converted into a fixed charge pursuant to
Clauses 3.2 (Crystallisation: by notice) and 5.3 (Crystallisation:
aulomatic),

Each Chargor shall use its reasonable endeavours to procure from each
recipient of such a Notice of Assignment or a Notice of Charge (as
appropriate) an acknowledgement in the form set out therein within 20
Business Days of service. If the Chargor has used its reasonable
endeavours but has not been able to obtain acknowledgement, its
obligation to oblain acknowledgement shall cease on the expiry of that
20 Business Day period.

6.3  Deposit of documents of title: Investments

After the occurrence of a Declared Default each Chargor shali promptly on the
request of the Security Agent, deposit with the Security Agent (or procure the deposit
ofy all of the Investments and any certificates and other documents of title
representing the Investments to which that Chargor (or its nominee(s)) is or becomes
entitled, together with any other document which the Security Agent may reasonably
request (in such form and executed in such manner as the Security Agent may
rezsonably require (including stock transfer forms or other instruments of transfer
executed in blank by it or on its behalf), with a view to perfecting or improving its
security over the Investments or to registering any Investment in its name or the name
of any nominee(s),

6.6  Deposit of share certificates

Each Chargor shall:

{71347-4-137464 .0
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6.7 .

{a} within 5 Business Days from the date of this Debenture, deposit with the
Security Agent (or procure the deposit of) all certificates or other documents
of title to the Shares and stock transfer forms (executed in blank by it or on iis
behalf) in respect of the Shares; and

{b) . promptly upon the accrual, offer or issue of any stocks, shares, warrants or

other securities in respect of or derived from the Shares {or upon acquiring any
interest therein), notify the Security Agent of that ocourrence and deposit with
the Security Agent (or procure the deposit ofy (i) all certificates or other
- documents of title representing such items and (it) such stock transfer forms or
.other instruments of transfer (executed in blank by it or on its behalf) in
respect thereof as the Security Agent may request.

Deposit of title deeds

Tach Chargor shall: -

: {(a) upon the mt;uéét of the Security Agent (ééting reaémabiy), promptly deposit

6.8

65

6.10

with the Security Agent (or procure the deposit of) all deeds, certificates and

other documents constituting or evidencing title to such Mortgaged Property;

“and

(b) .. atany time thereafter deposil with the Security Agent (or procure the deposit -
- ofy any further such deeds, certificates and other document relating to any = =~

such Mortgaged Property, promptly upon coming into possession of any of
those items.

Application to the Land Registry
Each Chargor hereby consents to an application being made to the Land Registry to

enter a restriction in the Proprictorship Register of any registered land at any time
forming part of the Mortgaged Property.

| ) Registration of Intellectual Property

~ Each Chatgd? shall, if requested by the Security Agent afier the occurrence of 8
~Declared Default, execute all such documents and do all such acts as the Security

Agent may reasonably require to record the interest of the Security Agent in any
registers relating to any registered Intellectual Property.

Further advances

~{a) Subject to the terms of the Facility Agreement, each Lender is under an

obligation to make further advances to each Chargor and that obligation will
be deemed to be incorporated in this Debenture as if set out in this Debenture.

_"(b)' Each Chargor consents to an application being made to the Land Registry to

enter the obligation to make further advances on the Charges Register of any
registered land forming part of the Charged Assets.
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7.1

7.2

7.3

7134 7-4- 13746-vd

FURTHER ASSURANCE

Further assurance

(a)

(b}

The covenant set out in section 2(1¥(b) of the Law of Property (Miscellaneous
Provisions} Act 1994 shall extend to include the obligations set out In
paragraph (b} of Clause 7.1 below.

Each Chargor shall promptly, at its own cost, enter into, execute and complete
a Legal Charge over any Mortgaged Property in England and Wales not
already the subject of a regisirable Legal Charge and do all such acts or
execute all such documents (including assignments, transfers, morigages,
charges, notarisations, registrations, notices and instructions) as the Security
Agent may reasonably specify (and in such form as the Security Agent may
reasonably require) in favour of the Security Agent or its nominee(s):

{i) to create, perfect and/or protect the Security created or intended to be
created in respect of the Charged Assets (which may include the
execution by that Chargor of a mortgage, charge or assignment over all
or any of the assets constituting, or intended to constitute, the Charged
Assets) or for the exercise of the Collateral Rights;

(i) to confer on the Security Agent Security over any asset or undertaking
of that Chargor located in any jurisdiction outside England and Wales
equivalent or similar to the Security intended to be conferred by or
pursuant to this Debenture and each Legal Charge 1o which itis a party;
and/or

(il to facilitate the realisation of the Charged Assets.

Necessary action

Each Chargor shall take all such action as is available to it (including making all
filings and registeations and applying for relief against forfeiture) as may be necessary
or as may reasonably be requested by the Security Agent for the purpose of the
creation, perfection, protection or maintenance of any Security conferred or intended
to be conferred on the Security Agent by or pursuant to this Debenture and each Legal
Charge to which it is a party.

Consents

(a)

Each Chargor shall, as soon as possible, use its reasonable endeavours to
obtain any consents necessary including any consent necessary for any Legal
Charge or to remove any restriction on the creation of Security {in each case in
form and substance satisfactory to the Security Agend, acting reasonably) to
enable the assets of that Chargor to be the subject of the relevant Fixed
Security pursuant to this Debenture and each Legal Charge. Immediately
upen obtaining any such consent or removing any such restriction, the asset
concerned will become subject to that Fixed Security and each relevant
Chargor shall promptly deliver a copy of such consent or evidence of such
removal to the Security Agent.
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(b)

If, having used reasonable endeavours in accordance with paragraph (a) above
for at least 20 Business Days, the Chargor has not been able to obtain such
consent to enable the assets of that Chargor to be the subject of Fixed Security
pursuant to this Debenture and each Legal Charge, its obligation to obtain
consent shall cease on the expiry of such 20 Business Day period.

8. SHARES AND INVESTMENTS

3.1 Voting rights and dividends prior to a Declared Default

Prior to the occurrence of a Declared Default, each Chargor shall:

(a)

()
(c)

be entitled to receive, withdraw or otherwise transfer any dividends, interest
and other monies or distributions of an income nature, arising from the Shares,
subject to the terms of the Facility Agreement;

be entitled to exercise all voting rights in relation to the Shares; and

~ be permitted to pay, receive and retain dividends subject o the terms of the

Facility Agreement.

82 Voting rights and dividends after a Declared Default

Upon the occurrence of a Declared Default, the Security Agent may, at its discretion,

in the name of each relevant Chargor or otherwise and without any further consent ot

authority from that Chargor:

@
)

exercise (or refrain from exercising) any voting rights in respect of the Shares;

apply “all dividends, interest and other monies arising from the Shares as -

“though they were the proceeds of sale in accordance with Clause 17

{c)

@

{Application of Proceeds);

transfer the Shares into the name of the Security Agent or such nominee(s) of
the Security Agent as it shall require; and

exercise (or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Shares including the right,
in relation to any company whose shares or other securities are included in the -

- Shares, to concur or participate in:

171347-4-13746-v4 0

(i the reconstruction, amalgamation, sale or other disposal of such
company or any of its assets or undertaking (including the exchange.
conversion or reissue of any shares or securiies as a conseguence
thersof);

(i)  the release, modification or variation of any rights or liabilities
attaching to such shares or securities; and

(iiiy  the exercise, renunciation or assignment of any right to subscribe for
any shares or securities,
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in each case in the manner and on the terms the Security Agent thinks fit, and the
proceeds of any such action shall form part of the Shares.

Shares: Voting rights

{a} No Chargor shall exercise (and shall procure that any nominee acting on ils
behalf does not exercise) its voting rights in relation to the Shares in g manner
which adversely affects the validity or enforceability of the Security or cause
an Event of Default to ocour.

(b} No Chargor shall exercise (and shall procure that any nominee acting on its
behalf does not exercise) its voting rights in relation to the Shares in any
manner, or otherwise permit or agree to or concur or participate in any:

{1} variation of the rights attaching o or conferred by all or any part of the
Shares,
{ii) increase in the issued share capital of any company whose shares are

charged pursuant to this Debenture:

(i) exercise, renunciation or assignment of any right to subseribe for any
shares or securities; or

{(iv)  reconstruction, amalgamation, sale or other disposal of any company
or any of the assets or undertaking of any company (including the
exchange, conversion or reissue of any shares or securities as a
consequence thereof) whose shares are charged pursuant to this
Debenture, which, in the opinion of the Security Agent, would
prejudice the value of, or the ability of the Security Agent to realise,
the Security created pursuant to this Debenture provided that the
proceeds of any such action shall form past of the Shares,

Investments and Shares: Payment of calls

Each Chargor shall pay when due all calls or other payments which may be or become
due in respect of any of the Investments and Shares, and in any case of default by it in
such payment, the Security Agent may, if it thinks fit, make such paymen{ on its
behalf in which case any sums paid by the Security Agent shall be reimbursed by each
relevant Chargor to the Security Agent on demand and shall carry interest from the
date of payment by the Security Agent until reimbursed in accordance with Clause 2.2
{Default interest).

Envestments: Exercise of rights
No Chargor shall exercise any of its rights and powers in relation to any of the

Investments in any manner which would prejudice the ability of the Security Agent to
realise the Security created pursuant to this Debenture.
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9.1

8.2

93

9.4

9.5

ACCOUNTS
Accounts: Notification and variafion

Fach Chargor shall promptly deliver to the Security Agent on the date of this
Debenture details of cach Account opened or maintained by it with any bank, building
society, financial institution or other person.

Accounts: Operation before a Declared Defauit

Each Chargor shall, prior to the occurrence of a Declared Default, be entitled to
receive, withdraw or otherwise transfer any credit balance from time to time on any
Account (other than a Conirol Account) subject to the terms of the Facility
Agreement.

Accounts: Operation after a Declared Defanlt

After the occurrence of a Declared Default no Chargor shall be entitled to receive,
withdraw or otherwise transfer anv credit balance from time to time on any Account
except with the prior consent of the Security Agent.

Control Accounts

{a)  No Chargor shall be entitled to receive, withdraw or otherwise transfer any
credit balance from time to time on any Control Account except with the prior
consent of the Security Agent or as permitted under the Facility Agreement
and Clause 10 (Monetary Claims).

(b  The Security Agent (on behalf of any Secured Party) may, at any time, upon
~ the occurrence of a Declared Default, without prior notice exercise from time

o time all rights, powers and remedies held by it as assignee of the Control -
Accounts and to:

{i) demand and receive all and any monies due under or arising out of
each Conirol Account; and

{iiy  exercise sll such rights as any Chargor was then entitled to exercise in
refation to such Control Account or might, but for the terms of this
Diehenture, exercise.

Accounts: Application of monies

(a) The Security Agent shall, upon the occurrence of a Declared Default, be
entitled without notice to apply, transfer or set-off any or all of the credit
balances from time to time on any Account in or towards the payment or other
satisfaction of all or part of the Secured Obligations in accerdance with
Clause |7 {Application of Proceeds).

s} After the exercise of any application, transfer or set-off pursuant to clause (a)
above, the Security Agent shall promptly notify the relevant Chargor.
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MONETARY CLAIMS
Release of Monetary Claims: Before a Declared Default

Prior to the occurrence of a Declared Default, the proceeds of the realization of the
Monetary Claims shall {subject to any restriction on the application of such proceeds
contained in this Debenture or in the Facility Agreement), upon such proceeds being
credited to an Account, be released from the fixed charge created pursuant to Clause 4
(Fixed Security) and the relevant Chargor shall be entitled to withdraw such proceeds
from such Account provided that such proceeds shall, for such time as they remain
held by a Chargor, continue to be subject to the floating charge created pursuant to
Clause § (Floating Charge) and the terms of this Debenture,

Release of Monetary Claims: After a Declared Default

After the cceurrence of a Declared Defunli no Chargor shall, cacepl with the prior
written consent of the Security Agent, be entitled to withdraw or otherwise transfer
the proceeds of the realisation of any Monetary Claims standing to the credit of any
Account.

INSURANCES
Application of Insurance proceeds

All monies received under any Insurance Policies relating to the Charged Assets shali
(subject 1o the rights and claims of any person having prior rights to such monies),
after the occurrence of a Declared Default, be held upon trust for the Security Agent
pending payment to the Security Agent for application in accordance with Clause 17
{dpplication of Proceeds) and each Chargor waives any right it may have to require
that any such monies are applied in reinstatement of any part of the Charged Assets.

REAL PROPERTY
Property: Notification

Each Chargor shall prompily notify the Security Agent of any coniract, conveyance,
transfer ot other disposition for the acquisition by that Chargor {or its nominee(s)) of
any Real Property providing such property has a book value or market value in excess
of £1,000,000.

Lease covenants

Each Chargor shall, in relation to any lease, agreement for lease or other right to
occupy to which all or any part of the Charged Assets is at any time subject:

(a} pay the rents (if the lessee) and observe and perform in all material respects
the covenants, conditions and obligations imposed (if the lessor) on the lessor
or (if the lessee) on the lessee to the extent that failure to do so would be
materiaily prejudicial to the Finance Parties; and

{(b)  not do any act or thing whereby any lease or other document which gives any
right to occupy any part of the Charged Assets becomes or may become
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130

13.2

14,

14.1

142

subject to determination or any right of re-entry or forfeiture prior to the
expiration of its term.

ENFORCEMENT OF SECURITY

Enforcement

Any time after the occurrence of:

{a) a Declared Default (as long as it is continuing); or

(b} a request from any Chargor to the Security Agent that it exercise any of its
powers under this Debenture or any Legal Charge,

the Security created by or pursuant to this Debenture and each Legal Charge is
immediately enforceable and the Security Agent may. without nofice to any Chargor
or prior authorisation from any court, in its absolute discretion:

(i enforce all or any part of that Security (at the times, in the manner and
on the terms it thinks fit and take possession of and hold or dispose of
all or any part of the Charged Assets (at the tmes, in the manner and
on the terms if thinks fit {including whether for cash or non-cash
consideration)); and

{ii) whether or not it has appointed a Receiver, exercise all or any of the
rights, powers, authorities and discretions conferred by the Law of
Property Act 1925 (as varied or extended by this Debenture and each
Legal Charge) on morigagees and by this Debenture and each Legal
Charge on any Receiver or otherwise conferred by law on mortgagees
or Receivers.

-Effect of moratorium

The Security Agent shall not be entitled to exercise its rights under Clause 13.1
{Enforcementy or Clause 5.2 {Crystallisation: by noftice) where the right arises as a
result of a Declared Defauit occurring solely due 1o any person obtaining, or taking
steps to obtain, a moratorium pursuant to Schedule Al of the Insolvency Act 1986.

EXTENSION OF POWERS AND RIGHT OF APPROPRIATION
Fxtension of powers

The power of sale or other disposal conferred on the Security Agent and on any

- Receiver by this Debenture and each Legal Charge 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 (and the Secured Obligations shall be deemed due
and payable for that purpose) on the date of this Debenture or any Legal Charge.

Restrictions

The restrictions contained in sections 93 and 103 of the Law of Property Act 1925
shall not apply to this Debenture or any Legal Charge or to the exercise by the
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14.4

Security Agent of its right to consolidate all or any of the Security created by or
pursuant to this Debenture or any Legal Charge with any other Security in existence at
any time or to its power of sale, which powers may be exercised by the Security
Agent without notice to any Chargor on or at any time afler this Debenture or any
Legal Charge has become enforceable in accordance with Clause 17 {Enforcement of
Security).

Power of leasing

{a) The statutory powers of leasing may be exercised by the Security Agent at any
time on or after this Debenture or any Legal Charge has become enforcesble
in accordance with Clause 13 (Enforcement of Security) and the Security
Agent and any Receiver may make any lease or agreement for lease, accept
surrenders of leases and grant options on such terms as it shall think it,
without the need to comply with sections 99 and 100 of the Law of Property
Act 1925,

b For the purposes of sections 99 and 100 of the Law of Property Act 1923, the
expression "Mortgagor” will include any incumbrancer deriving title under
any Chargor and neither section 99(18) nor section 100{12) of the Law of
Property Act 1925 will apply.

(¢} No Chargor shall have, at any time during the Security Period, the power
pursuant fo section 99 of the Law of Property Act 1925, to make any lease in
respect of any Real Property without the prior written consent of the Security
Agent or as permitted pursuant to the terms of the Facility Agreement.

Right of appropriation

To the extent that the provisions of the Financial Collateral Arrangements (No. 2)
Regulations 2003, as amended, {the "Regulations™) apply to a Charged Asset (other
than the Shares), the Security Agent shall have the right to appropriate all or any part
of that Charged Asset (other than the Shares) in or fowards the payment or discharge
of the Secured Obligations and may exercise such right to appropriate upon giving
written notice o the relevant Chargor. For this purpose, the parties agree that the
value of that Charged Asset shall be:

{a) in the case of cash, the amount standing to the credit of each of the Accounts,
together with any accrued but unposted interest, at the time of appropriation;
and

{b) in the case of any Investments, the market value of such Investments
determined by the Security Agent by reference to a public index or
independent valuation, or by such other process as the Security Agent may
select.

In each case, the parties agree that the method of valuation provided for in this
Debenture shall constitute a commercially reasonable method of valuation for the
purposes of the Regulations,
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15.1

15.2

APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment and removal :

Afier the Security created by or pursuant to this Debenture or any L.ega!' Charge has
become enforceable in accordance with Clause 13.1 {Enforcemeni), the Security
Agent may by deed or otherwise (acting through an authorised officer of the Security
Agent):

"(a) without prior notice to any Chargor: |

(i) appoint one or more persons to be a Receiver of the whole or any part |
of the Charged Assets; or

e ~appoint two or more Receivers of separate paﬁs of the Charged Assets;
Loor : :

(i) remove (so far as it'is.law.ﬁa!iy able) any Receiver so appointed; or
(iv)  appeint another person(s) as an additional or replacement Receiv&r(s);'

or

(v}  appoint one or more .persens to be an administrator of any Chargor
~ pursuant to paragraph [4 of Schedule Bl of the Insolvency Act 1986;
“and : '

(b}  following notic.e to the relevant Chargor, appoint one or more persons to be an
administrator of that Chargor pursuant to paragraph 12 of Schedule Bl of the
- Insolvency Act 1986, '

Capacity of Recelvers

' -Each"perécr:l appointed fo be a Receiver pursuant to Clause 15.1 (Appointment and

removal) shall be:

(a) entitled to act individually or together with any other person appointed or
substituted as Receiver;

{(by  for all purposes deemed to be the agent of each Chargor which shall be solely
' responsible for his acts, defaults and liabilities and for the payment of his
remuneration and no Receiver shall at any time act as agent for the Security .

_Agent;and o

(c) entitled to remuneration for his services at a rate to be fixed 'h'y the Security
- Agent from time to time (without being limited to the maximum rate specified
by the Law of Property Act 1923). '

- Statutory powers of appointment

The powers of appointment of a Receiver shall be in addition to all statutory and other
powers of appointment of the Security Agent under the Law of Property Act 1925 (as
extended by this Debenture and cach Legal Charge) or otherwise and such powers
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shall remain exercisable from time to time by the Security Agent in respect of any
part of the Charged Assets,

POWERS OF RECEIVERS

Every Recelver shall (subject to any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissolution of any Chargor) have and be entitled
to exercise, in relation to the Charged Assets {and any assets of any Chargor which,
when got in, would be Charged Assets) in respect of which he was appointed, and as
varied and extended by the provisions of this Debenture and each Legal Charge (in
the name of or on behalf of any Chargor or in his own name and, in each case, at the
cost of that Chargor):

{a) all the powers conferred by the Law of Property Act 1925 on mortgagors and
on mortgagees In possession and on receivers appointed under that Act;

(b} all the powers of an administrative receiver set out in Schedule 1 1o the
insolvency Act 1986 (whether or not the Receiver is an administrative
receiver);

(¢} all the powers and rights of an absolute owner and power to do or omit to do
anything which any Chargor itself could do or omit to do; and

{d} the power to do all things (including bringing or defending proceedings in the
name or on behalf of any Chargor) which seem to the Receiver to be incidental
or conducive to:

{1} any of the functions, powers, authorities or discretions conferred on or
vested in him;

(i) the exercise of the Collateral Rights {including realisation of all or any
part of the assets in respect of which that Receiver was appointed); or

{if)  bringing to his hands any assets of any Chargor forming part of, or
which when got in would be, Charged Assets.

APPLICATION OF PROCEEDS

All monies received or recovered and any non-cash recoveries made or received by
the Security Agent or any Receiver pursuant to this Debenture or any Legal Charge or
the powers conferred by it shall (subject to the claims of any person having prior
rights thereto and by way of variation of the provisions of the Law of Property Act
1925) be applied first in the payment or other discharge of the costs, charges and
expenses incurred and paymenis made by the Receiver, the payment or other
discharge of his remuneration and of any liabilities ineurred by the Receiver in, or
incidental to, the exercise of any of his powers, and thereafter shall be applied by the
Security Agent {notwithstanding any purported appropriation by any Chargor) in
accordance with the terms of the Intercreditor Agreement,
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13.2
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19.1

PROTECTION OF PURCHASERS
Consideration

The receipt of the Security Agent or any Receiver shall be conclusive discharge to a
purchaser and, in making any sale or disposal of any of the Charged Assets or making
anv acquisition, the Security Agent or any Recsiver may do so for such consideration’
{whether cash or non-cash), in such manner and on such terms as it thinks fit.

Frotection of purchasers

No purchaser or other person dealing with the Security Agent or any Receiver shall be
bound to inquire whether the right of the Security Agent or such Receiver to exercise
any of its powers has arisen or become exercisable or be concerned with any propriety -
or reguiarity on the part of the Security Agent or such Receiver in such dealings.

'POWER OF ATTORNEY

Appointment and péwers

Each Chargor by way of security irrevocably appoints ti’ﬁe"Sccu'rity Agent and any" _
Receiver severally to be its attorney and in its name, on its behaif and as its act and
deed to: :

{a) _'eieciﬁie,'délivér”énd pe}:fé"ct a Légal .Chafg"e ‘over any Real Property not

. already the subject of a fegistrable Legal Charge; and

(b)Y . execute, deliver and perfect all other documetifs and do all things which the

attorney may consider to be required or desirable for:

© () carrying out any obligation imposed on any Chargor by this Debenture, |
any Legal Charge or any other agreement binding on such Chargor to
which the Security Agent is party (including the execution and delivery
of any deeds, charges, assignments or other security and any transfers

of the Charged Assets and perfecting and/or releasing the Security -

~ created or intended to be created in respect of the Charged Assets); and

(i) ~ enabling the Security Agent and any Receiver to exercise, or delegate
* ‘the exercise of, any of the rights, powers and authorities conferred on
- them by or pursuant to this Debenture, each Legal Charge or by law .
(including, after the occurrence of a Declared Default, the exercise of

any right of a legal or beneficial owner of the Charged Assets),

provided that these powers cannot be exercised unless there has been a Declared
Default or the relevant Chargor has failed to comply with a further assurance or
perfection obligation in accordance with the terms of this Debenture within 10
Business Days of being notified of that failure (with a copy of that notice being sent to
Oasis Healthcare Mideo 2 Limited) and being requested to comply.
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20,

6.1

202

20.4

Hatification

Each Chargor shall ratify and confirm all things done and 2l documents executed by
any attorney in the exercise or purported exercise of all or any of his powers except to
the extent caused by such attorney's fraud, neghgence or wilful misconduct.

EFFECTIVENESS OF SECURITY
Continuing security

{a} The Security created by or pursuant to this Debenture and each Legal Charge
shall remain in full force and effect as a continying security for the Secured
Obligations unless and until discharged by the Security Agent in writing.

(b)  No part of the Security from time to time intended to be constituted by this
Debenture or any Legal Charge will be considered satisfied or discharged by
an intermediate payment, discharge or satisfaction of the whole or any part of
the Secured Obligations.

Cumulative rights

The Security created by or pursuant to this Debenture and each Legal Charge, and the
Collateral Rights, shall be cumulative, in addition to and independent of every other
Security which the Security Agent or any Secured Party may at any time hold for the
Secured Obligations or any other obligations or any rights, powers and remedies
provided by law and shall operate as an independent security notwithstanding any
receipt, release or discharge endorsed on or given in respect of or under any such
other Security. No prior Security held by the Security Agent (whether in its capacity
as trustee or otherwise} or any of the other Secured Parties over the whole or any part
of the Charged Assets shall merge into the Security constituted by this Debenture and
each Legal Charge.

Mo prejudice

The Security created by or pursuant to this Debenture and each Legal Charge, and the
Collateral Rights, shall not be prejudiced by any unenforceability or invalidity of any
othet agreement or document or by any time or indufgence granted to any Chargor or
any other person, or the Security Agent (whether in its capacity as trustes or
otherwise) or any of the other Secured Parties or by any variation of the terms of the
trust upon which the Security Agent holds the Security or by any other thing which
might otherwise prejudice that Security or any Collatera) Right.

Remedies and waivers

No failure on the part of the Security Agent {0 exercise, nor any delay on its part in
exercising, any Collateral Right, shall operate as a waiver of that Collateral Right or
constitute an election to affirm this Debenture or any Legal Charge. No election to
affirm this Debenture or any Legal Charge on the part of the Security Agent shall be
effective unless it is in writing. No single or partial exercise of any Collateral Right
shall preclude any further or other exercise of that or any other Collateral Right.

1T347-4-13746-v4 0 . L 40380957



20.5

20.6

20.7

No liability
None of the Security Agent, its nominee(s) or any Receiver shall be liable:
{a)  toaccount as a mortgages or mortgagee in possession; or

(b} for any loss arising by reason of taking any action permitted by this Debenture
or any Legal Charge or any neglect or default in connection with the Charged
Assets or taking possession of or realising all or any part of the Charged
Assets,

except in the case of gross negligence or wiiful default upon its part.

Partial invalidity

If, at any time, any provision of this Debenture or any Legal Charge is or becomes -

illegal, invalid or unenforceable in any respect under the law of any jurisdiction,

-neither the legality, validity or enforceability of the remaining provisions of this
© Debenture and each Legal Charge nor of such provision under the laws of any other
jurisdiction shall in any way be affected or impaired thereby and, if any part of the

Security intended to be created by or pursuant to this Debenture or any Legal Charge
is invalid, unenforceable or ineffective for any reason, that shall not affect or impair
any other part of the Security.

Waiver of defences

- The obligations assumed, and the Security created, by each Cﬁa‘rgor under this’

Debenture and each Legal Charge, and the Collateral Rights, will not be affected by -
anv act, omission, matter or thing which, but for this Clause 20.7, would reduce,
release or prejudice any of its obligations under, or the Security created by, this
Debenture and each Legal Charge (without limitation and whether or not known to
that Chargor or any Secured Party) including:

{a} any time, waiver or consent granted to, or composition with, any Obligor or
other person; '

(by  the release of any other Obligor or any other person under the terms of any -
composition or arrangement with any creditor of any member of the Group;

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or Security over -
assets of, any Obligor or other person or any non-presentation or non-
observance of any formality or other requirement in respect of any instrument
or any failure to realise the full value of any Security;

“(d)y  anv incapacity or lack of power, authority or legal personality of or dissolution

or change in the members or status of, any Obligor or any other person;

{e) any amendment, novation, supplement, extension (whether of maturity or
otherwise) or restatement (in each case, however fundamental and of whatever
nature, and whether or not more onerous) or replacement of a Finance
Document or any other document or Security or of the Secured Obligations:
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20.8

20.9

2010

{fy any unentorceability, illegality or invalidity of any obligation of any person
under any Finance Document or any other document or Security or of the
Secured Obligations; and

(g)  any insolvency or similar proceedings.
Chargor intent

Without prejudice to the generality of Clause 20.7 {(Waiver of Defences), each
Chargor expressly confirms that it intends that the Security created under this
Debenture and each Legal Charge, and the Collateral Rights, shall extend from time
to time to any (however fundamental and of whatsoever nature, and whether or not
MOre onerous) variation, increase, extension or addition of or to any of the Finance
Documents and/or any facility or amount made available under any of the Finance
Documents for the purposes of or in connection with any of the following:
acquisitions of any nature; increasing working vapital, enabling investor distsibutions
to be made; carrying out restructurings; refinancing existing facilities; refinancing any
other indebtedness; making facilities available to new borrowers; any other variation
or extension of the purposes for which any such facility or amount might be made
available from time to time; and any fees, costs and/or expenses associated with any
of the foregoing.

Immediate recourse

Each Chargor waives any right it may have of first requiring any Secured Party (or
any ftrusiee or agent on its behalf) to proceed against or enforce any other rights or
Security or claim payment from any other person before claiming from that Chargor
under this Debenture or any Legal Charge. This waiver applies irrespective of any
law or any provision of this Debenture or any Legal Charge to the contrary,

Deferral of rights

Until the end of the Security Period, no Chargor will exercise any rights which it may
have by reason of performance by it of its obligations under this Debenture or any
Legal Charge:

(a)  tobe indemnified by an Obligor;

{(b) 1o claim any contribution from any guarantor of any Obligor's obligations
under this Debenture or any Legal Charge;

(e} to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of any Secured Party under this Debenture or any
Legal Charge or of any other guarantee or Security taken pursuant to, or in
connection with, this Debenture or any Legal Charge by any Secured Party;

{d)  to bring legal or other proceedings for an order requiring any Obligor to make
any payment, or perform any obligation, in respect of which any Obligor has
given a guarantee, undertaking or indemnity under any Finance Document;

{e) to exercise any right of set-off against any Obligor; and/or

LF1347-4-13746-v4 0 - 27 70-40580957



{H to claim or prove as a creditor of any Obligor in competition with any Secured
Party.

If any Chargor receives any benefit, payment or distribution in relation to such rights
it shail hold that benefit, payment or distribution on trust for the Secured Parties to the
extent necessary to enable all amounts which may be or become payable to any
Secured Party by the Obligors under or in connection with this Debenture or any
Legal Charge to be repaid in full and shall promptly pay or transfer the same to the
Security Agent or as the Security Agent may direct for application in accordance with
Clause 17 {(Application of Proceeds).

20.11 Additional Security

21.

2.

23.

The Security created by any Chargor under this Debenture and the Collateral Rights

are in addition to and are not in any way prejudiced by any other guarantee or

Sceurily now or subsequently held by any Secured Party.
PRIOR SECURITY INTERESTS

{a) In the event of any action, proceeding or step being taken 1o exercise any
powers or remedies conferred by any prior ranking Security against any of the
Charged Assets or in case of exercise by the Security Agent or any Receiver of
any power of sale under this Debenture or any Legal Charge, the Security
Agent may redeem such prior Security or procure the transfer thereof to itselfl

~(b)  The Security Agent may settle and agree the accounts of the prior Security and

any accounts so settled and agreed will be conclusive and binding on each
Chargor.

{(c) All principal monies, interest, costs, charges and expenses of and incidental to
any redemption or transfer will be paid by each Chargor to the Security Agent
on demand together with accrued interest thereon caleulated in accordance

with Clavse 2.2 (Defoult interest).

'SUBSEQUENT SECURITY INTERESTS

If the Security Agent (acting in its capacily as trustee or otherwise) or any of the other
Secured Parties at any time receives or is deemed to have received notice of any
subsequent Security, assignment or transfer affecting all or any part of the Charged
Assets which is prohibited by the terms of any Finance Document, all payments
thereafter by or on behalf of the relevant Chargor to the Security Agent (whether in its
capacity as trustee or otherwise) or any of the other Secured Parties will (in the
absence of any express contrary appropriation by that Chargor) be treated as having
been credited to a new account of that Chargor and not as having been applied in
reduction of the Secured Obligations at the time that notice was received.

SUSPENSE ACCOUNTS

All monies received, recovered or realised by the Security Agent under this Debenture
and each Legal Charge (including the proceeds of any conversion of currency) may in
the discretion of the Security Agent be credited to any interest bearing suspense or
impersonal account(s) maintained with any bank, building society, financial
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24,

24.1

24.2

25.

26.

26.1

26.2

institution or other person which the Security Agent considers appropriate (including
itself) for so long as it may think it (the interest being credited to the relevant
account) pending their application from fime to time at the Security  Agent's
discretion, in or towards the discharge of any of the Secured Obligations and save as
provided herein no party will be entitled to withdraw any amount at any time standing
to the credit of any suspense or impersonal account referred to shove,

RELEASE OF SECURITY
Release of Security

Upen the expiry of the Security Period, the Security Agent shall, at the request and
cost of each Chargor, release and cancel the Security constituted by this Debenture
and each Legal Charge and procure the reassignment to the relevant Chargor of the
property and assets assigned o the Security Agent pursuant to this Debenture and
cach Legal Charge, in cach case subject to Clause 24.2 {Clawback) and withuw
Fecourse to, or any representation or warranty by, the Security Agent or any of its
nominees.

Clawhaek

It the Security Agent considers that any amount paid or credited to any Secured Party
is capable of being avoided or reduced by virtue of any bankruptey, insolvency,
liquidation or similar laws, the liability of each Chargor under this Debenture or any
Legal Charge and the Security constituted by these documents will continue and such
amount will not be considered to have been irrevocably discharged.

SET-OFF

Each Chargor authorises the Security Agent (but the Security Agent shall not be
obliged to exercise such right), after the occurrence of a Declared Default which is
continuing, to set off against the Secured Ubligations any amount or other obligation
{contingent or otherwise) due and owing by the Security Agent to any Chargor and
apply any credit balance to which that Chargor is entitled on any account with the
Security Agemt in  accordance with Clause 17 {(Application  of Proceeds)
(notwithstanding any specified maturity of any deposit standing fo the credit of any
such account).

ASSIGNMENT
No assignments or transfers by Chargor

No Charger may assign any of its rights or transfer any of its rights or obligations
under this Debenture or any Legal Charge.

Assignments and transfers by the Security Agent

To the extent permitted by the Intercreditor Agreement, the Security Agent may
assign and transfer all or any of its rights and obligations under this Debenture and
any Legal Charge. The Security Agent shali be entitled to disclose such information
concerning any Chargor and this Debenture or any Legal Charge in accordance with
the provisions of Clause 42 (Confidentiality) of the Facility Agreement.
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27
27.1

27.2

29.
25.1

29.2

29.3

DISCRETION AND DELEGATION
Discretion

Any liberty or power which may be exercised or any determination which may be
made under this Debenture or under any Legal Charge by the Security Agent or any
Receiver may, subject to the terms and conditions of the Facility Agreement, be
exercised or made in its absolute and unfettered discretion without any obligation to
give reasons.

Delegation

Each of the Security Agent and any Receiver shall have full power to delegate (either
generally or specifically) the powers, authorities and discretions conferred on it by
this Debenture (including the power of attorney) or any Legal Charge on such terms
and conditions as i shall sce fit which delepgation shall not preclude the subsequent
exercise, any subsequent delegation or any revocation of such power, authority or
discretion by the Security Agent or the Receiver itself.

GOVERNING LAW

This Debenture and each Legal Charge and all non-contractual obligations arising out
of or in connection with it are governed by English law.

JURISDICTION
Eng!ish Courts

The courts of England have exclusive jurisdiction to settle any dispute {(a "Dispute™)
arising out of, or in connection with this Debenture or any Legal Charge (including a -
dispute relating to the existence, validity or termination of this Debenture or any
Legal Charge or any non-contractual obligations arising out of or in connection with
this Debenture or any Legal Charge).

Convenient Forum

The parties agree that the courts of England are the most appropriate and convenient

courts to settle Disputes between them and, accordingly, that they will not argue tothe

contrary.
Exclnsive Jurisdiction

This Clause 29 (Jurisdiction) is for the benefit of the Security Agent only. As a result
and notwithstanding Clause 29.1 (English Couwrts), it does not prevent the Security
Agent from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law the Security Agent may take concurrent
proceedings in any number of jurisdictions.

THIS DEBENTURE has been executed as, and is intended to take effect as, a deed by each
Chargor and has been signed by the Security Agent on the date written on the first page of
this Debenture.
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SCHEDULE 1

THE CHARGORS
Address, fax number and name
Name and Company Number . of relevant department or
of Chargor Jurisdiction officer to receive notice’
Total Orthodontics Limited | England and Wales Oasis Healthcare Support Centre

registered number 06138533

1 Vantage Office Park

Old Gloucester Road
Flambronk
Bristol

BSi6 1GW-

Fax no.: 0845 6026328

Atiention: Paul Rosser

Den Dental Group Practice | England and Wales
LLP

registered number (OC339121

Gasis Healthcare Support Centre

Yantage Office Park N
Old Gloucester Road
Hambrook ”
Bristol

BSI6 IGW

Fax no.: 0845 6029328 .

Attention: Paul Rosser

_ 'Rebem«-}iawy Clinic Ltd England and Wales

registered number 07581808

(asis Healthcare Support Centre

Vantage Office Park

Old Gloucester Road

' Company/Linklaters to confirm
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Hambrook
Hristol

BS16 1GW

Fax no.: 0845 6029328

Attention: Paul Rosser

J’ameé Taylor and Parners
Limited

registered number 07081935

England and Wales

Oasis Healthcare Support Centre
Vantage Office Park

(d Gloucester Road

Hambrook

Bristol

BSl6 1GW

Fax no.: 0845 6029328

Attention: Paul Bosser

Cuantum Ortho Limited

registered number 06532802

England and Wales

Oasis Healtheare Support Centre
Vantage Office Park

Old Gloucester Road

Hambrook

Bristol

BS16 1GW

Fax no.: 0845 6029328

Attention: Paul Rosser
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SCHEDULE 2

CONTROL ACCOUNTS
Account Bank
{including address Uther
and sort code) Account Name Aceount Number Information
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SCHEDULE 3
FORM OF LEGAL CHARGE

ELIFFORD
CHAHNCE

171347-4-13746-v4 0

DATED . 1

AS THE CHARGOR([S]

IN FAVOUR OF

SOCIETE GENERALE, LONDON BRANCH

AS THE SECURITY AGENT

CLIFFORD CHANCE LLP

LEGAL CHARGE
RELATING TO PROPERTIES RELATED TO

[ ] |

- 34-
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THIS CHARGE is made by way of deed on [ ] by:

(b

@

[ ] registered in England and Wales with company registration number | ]
[{the "Chargor")}/[{each a "Chargor™)] in favour of

SOCIETE GENERALE, LONDON BRANCH as trustee for each of the Secured
Parties (the "Security Agent™).

THIS DEED WITNESSLES as follows:

i,

LEGAL CHARGE

[The Chargor}/[Each Chargor] charges with full title guarantee in favour of the
Security Agent (as trustee for the Secured Parties), for the payment and discharge of
the Secured Obligations, by way of first legal morigage, the freehold and leasehold
property specified against its name in the Schedule (the "Mortgaged Property™),

IMPLIED COVENANTS FOR TITLE

{(a} The covenants set out in Sections 3(1), 3(2) and 6(2) of the Law of Property
{(Miscellaneous Provisions) Act 1994 will not extend to Clause | {Legal
Charge).

) It shall be implied in respect of Clauwse 1 (Jegal Chargey that [the
Chargor}/[each Chargor] is disposing of the Mortgaged Property free from all
charges and incumbrances (whether monetary or not} and from all other rights
exercisable by third parties (including labilities imposed and rights conferred
by or under any enactment).

APPLICATION TO THE LAND REGISTRY

{The Chargor}/[Each Chargorlconsents to an application being made to the Land
Registry to enter the following restriction in the Proprietorship Register of any
registered land forming part of the Mortgaged Property:

"No disposition of the registered estate by the proprietor of the registered
estate, or by the proprictor of any registered charge, not being a charge
registered before the entry of this restriction, is to he registered without 3
written consent signed by the proprietor for the time being of the charge dated
[*] in favour of Société Générale, London Branch referred to in the charges
register or their conveyance.”

FURTHER ADVANCIS

Subject to the terms of the Facility, each Lender is under an obligation to make further
advances to [the Chargor}/{each Chargor] and that obligation will be deemed to be
incorporated in this Legal Charge as if set out in this Legal Charge. [The
Chargor)/[Each Chargorjconsents to an application being made to the Land Registry
to enter the obligation to make further advances on the Charges Register relating to
the Mortgaged Property.

GOVERNING LAW
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This Legal Charge and all non-contractual obligations arising out of or in connection
with it arc governed by English law.

THIS CHARGE has been executed as, and is intended to take effect as, a deed by [the
Chargor)/[each Chargor] and has been signed by the Security Agent on the date written on
the first page of this Legal Charge.
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SCHEDULE TO THE LEGAL CHARGE
MORTGAGED PROPERTY

Chargor Property Deseription Title Number
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EXECUTION PAGE TO LEGAL CHARGE

The [Charger)/[Chargors]

EXECUTED AS A DEED by
[CHARGOR]

_acting by a director
in the presence oft

Signature of witness:
Mame {in BLOCK CAPITALS):

Address:

The Security Agent

Signed by _
SOCIETE GENERALE, LONDON
BRANCH

for and on its behalf

by its duly authorised

Officer

7 1374-13740-v4 1
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SCHEDULE 4
FORM OF NOTICE OF SECURITY TO ACCOUNT BANK

Tor  [Account Bank/other financial institution)

Date: [

Diear Sirs

We give you notice that, by a Debenture dated [*] (the "Diebenture"), we have [assigned]
/leharged by way of fixed charge] to Société Générale, London Branch {the "Security
Agent"} as frustee for the Secured Parties all of our right. title and interest in and to the
accountfs] listed below maintained with your [bank/building society/financial institution]
(including any renewal, redesignation, replacement, subdivision or subaccount of such
account) and the debt or debts represented thereby:

Account Namefs]:  [¢]
Sort Code{s]: [*]
Account No[s]: i<l
{repeat list os necessary]

We irrevocably instruct and authorise you to disclose to the Security Agent without any
reference to or further authority from us and without any inquiry by you as to the justification
for such disclosure, such information relating to [the}/fany] account]s] maintained with you
from time to time as the Security Agent may request vou to disclose to it

[With effect from the date of your receipt of this notice:

{(a) any existing payment instructions affecting the above account{s] {the "Contro}
Accounts”) are to be terminated and all payments and communications in respect of
the Control Accounts should be made to the Security Agent or to its order (with a
copy to us); and

{b) all rights, interests and benefits whatsoever accruing fo or for the benefit of ourselves
arising from the Control Accounts belong to the Security Agent

This letter and all non-contractual obligations arising out of or in connection with it are
governed by and will be construed in accordance with the laws of England and Wales.

Please acknowledge receipt of this notice hy signing the acknowledgement on the enclosed
copy letter and returning it to the Security Agent at Socisté Générale, 5G House, 41 Tower
Hill, EC3N 48F, London, UK, marked for the attention of Peter Fittock or Arinze Unigwe,

? Insert this section only if notifying an assignment of Control Accounts
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Yours faithfully,

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

for and on behalf of
[CHARGOR(S)]
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Form of Acknowledgement of Notice of
Security by Account Bank

To: Sociéi¢ Générale, London Branch (the "Secarity Agent”™)

Dhate:

Dear Sirs

We confirm receipt from [Enter Chargor Name] (the "Chargor”) of a notice dated [+] of [an
assignment)/[a fixed charge] upon the terms of a Debenture dated i*] (the "Debenture™) of all
the Chargor's right. title and interest in and to. and all monjes {including interest) from time
to time standing to the credit of the following accountf{s] which [is/are] maintained with us
and the debt or debts represented thereby:

[List relevant aecounts here)
(the "[Control] Account]s]").

We confirm that the balance standing to the {Control] Account[s] at today's date is [¢], no fees
or periodic charges are payable in respect of the [Control] Accountfs] and there are no
cestrictions on (a) the payment of the credit balance on the [Control] Account{s] [(except, in
the case of a time deposit, the expiry of the relevant periodj] or (b} the creation of Security
over the [Control] Account[s] in favour of the Security Agent or any third party.

We unconditionally and irrevocably waive all rights of set-off, len, combination or
consolidation of accounts and security in respect of any [Control] Account[s] and similar
rights (however described) which we may have now or in the future in respect of [each of]
the {Control] Accounts] or the balance thereon to the extent that such rights relate to
amounts owed to us by the Chargor.

We confirm that we have not received notice of the interest of any third party in [any of] the
{Control] Account[s] and will not, without the Security Agent's prior written consent, amend
or vary any rights attaching to the [Control] Account]s].

We will act only in accordance with the instructions given by persons authorised by the
Security Agent and we shall send all statements and other notices given by us relating to the
{Control] Account]s] to the Security Agent.

This letter and all non-contractual obligations arising out of or in connection with it are o be
governed by and will be construed in accordance with English law.

Yours faithfully,

......................................................................
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for and on behalf of -
[Account Bank/other financial institution} =
ce. [ Enter Chargor Name]
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SCHEDULE 5
FORM OF NOTICE OF ASSIGNMENT OF INSURANCE POLICY

Tor  [nsert name of Insurer)

Date:

Diear Sirs

We give you notice that, by a Debenture dated [] {the “Debenture™), we have assigned to
Société Générale, London Branch (the "Security Agent™) as trustee for the Secured Parties
all our right. title and interest in and to the proceeds of {insert deteils of velevemt insurance
poiicy] (the "Policy of Insurance”),

With effect from your receipt of this notice we instruct and authorise you to disclose to the
Security Agent, without further approval from us, such information regarding the Policy of
Insurance as the Security Agent may from time 1o time request and to send it copies of all
notices issued by you under the Policy of Insurance,

We will remain Hable to perform all our oblipations under the Policy of Insurance and the
Security Agent is under no obligation of any kind whatsoever under the Policy of Insurance
nor under any liability whatsoever in the event of any failure by us to perform our obligations
under the Policy of Insurance.

With effect from your receipt of this notice all rights, interests and benefits whatsoever
accruing o or for the benefit of ourselves arising from the Policy of Insurance (including all
rights 1o compe! performance) belong to us until you receive written notification from the
Security Agent that a Declared Defavlt has ocourred {a "Declared Default Notice™
following which we instruct and authorise you to make all payments and claims under or
arising from the Policy of Insurance to the Security Agent [insert relevant account number
and sort code} or to its order as it may specify in writing from time to time.

This letter and all non-contractual obligations arising out of or in conjunction with it are
governed by and will be construed in accordance with the laws of England and Wales.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning it to the Security Agent at Société Générale, SG House, 41 Tower
Hill, EC3N 4S8F, London, UK, marked for the attention of Peter Fittock or Arinze Unigwe.

Yours faithfully,

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

for and on behalf of
[Chargor]
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Form of Acknowledgement of
Assignment from Insurer

To:  Bociété Générale, London Branch as trustee for the Finance Parties (the "Security
Agent”}

Date:

Dear Sirs

We acknowledge receipt of a notice dated {+] in the terms set out above and confirm that we
have not received notice of:

{a) any assignment or charge of or over any of the rights, interests and benefits specified
in such notice: or

(k)  the interest of any third party in any of the rights, interests and benefits specified in
such notice.

We further confirm that;

1. no amendment, waiver or release or any such rights, interest and benefits will be
effective without the prior written consent of the Security Agent; and

2. the Chargor will remain liable to perform all its obligations under the Policy of
Insurance and the Security Agent is under no obligation of any kind whatsoever under
the Policy of Insurance nor under any liability whatsoever in the event of any failure
by the Chargor to perform its obligations under the Policy of Insurance.

Following receipt of a Declared Default Notice, we confirm that:

I no termination of such rights, interests or benefits will be effective unless we have
given the Security Agent 21 days' written notice of the proposed termination and
specifying the action necessary to avoid such termination; and

2. no breach or default on the part of the Chargor of any of the terms of such Policy of
Insurance will be deemed to have occurred unless we have given notice of such
breach to the Security Agent specifying how to make good such breach.

We unconditionally and irrevocably waive all rights of set-off, lien, combination of accounts
and similar rights (however described} which we may have now or in the future to the extent
that such rights relate to amounts owed to us by the Chargor (and the proceeds thereof) and

we will send vou copies of all statements, orders and notices given by us relating to such
debt,

This letter and all non-contractual obligations arising out of or in conneection with it are
governed by and will be construed in accordance with the laws of England and Wales.
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Yours faithfully,

for and on behalf of
nsert name of Insurer)

ce. {Enter Chargor Name]
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SCHEDULE 6

INSURANCE POLICIES

Policy Policy Number Provider
Term assurance - John 020102968-3 Legal & General
Costello
Level protection plan — 003047-2TA-DYS Zurich
Kenneth Ferguson
Level protection plan — 005055-2TA-DYS Zurich
Richard George
Level protection plan — 005051-2TA-DYS Zurich
Grant Harris :
Keyman insurance — Keith ABGEG97EM Aviva

Harvey
Term assurance
Jones

. Property damage cover - 5 -

- Richard

Den Crescent, Teignmouth,

TQ14 8BG

17L347-4-1 37406-v4
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SCHEDULE 7
INTELLECTUAL PROFERTY

Entit

Pren Dental Group Practice | www.dendental.co.uk Trademark

LLy

Den Dental Group Practive | www.gasdental co.uk Trademark

LLP

Total Orthodontics Limited “Total  Orthodontics  Your | Registered  trademark fno,
time to shing” UKOG002457123)

Total Orthodontics Limited "YOUR TIME TO SHINE® | Registered  trademark {n.

UROBOG2457124)
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EXECUTION PAGE TO DEBENTURE

The 'Chargers

EXECUTED as a DEED by TOTAL ORTHODONTICS LIMITED
By:
Director

Witnessed by

Mame:

Occupation:

EXECUTED as a DEED by DEN DENTAL GROUPPRACTICE LLP
By:

Member
Witnessed by:

Mame:

Qceupation:

EXECUTED as 2 DEED by ROBERTS-HARRY CLINICLTD
By:
Director

Witnessed by:

Mame:

Occupation:
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EXECUTED as o DEED by JAMES TAYLOR AND PARTNERS LIMITED
By:
Diirectoy

Witnessed by:

Mame:

Ocoupation:

EXECUTED as o DEED by QUANTUM ORTHO LIMITED
By
Diirector

Witnessed by:

Mame:

Oceupation:
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The Security Agent

Signed by

SOQCIETE GENERALE, LONDON
BRANCH

for and on iz behaif

by its duly authorised

Oifficer

) g -
YIRS ey

B S PN N
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