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CERTIFICATE OF THE
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The Registrar of Companies for Scotland hereby certifies that a charge
dated 13th February 2024 and created by EDINBURGH ENDODONTIST
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 26th February 2024 .

Given at Companies House, Edinburgh on 27th February 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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BOND AND FLOATING CHARGE
By

EDINBURGH ENDODONTIST LTD, 2 company incorporated and registered in Scoftand (company
registration number SCH78878) whose registered office is at 31/2 Bruntsfield Avenue, Edinburgh,
WMidiothian, Scotland, EH10 4EN (hereinafier called the *Chargor”);

in favour of

SPF BRIDGING LTD, 2 company incorporated and registerad in England and Wales (company
registration number 08572664) whose registered office is at Albion House Cxford Street, Nantgarw,
Cardiff, Wales, CF15 7TR (the "Lender" which expression shall include its successors in title, assignees
and transferees).

WHEREAS: -

in In termis of a facility letter isstied by the Lender.on 9% Febniary 2024 and accepied by the

' Chargor on or around the date hereof (as the. same may be amended, varied, novated or
supplemented from time fo time being the "Facility Lettér"), the Lender will make available {o
the Chargor certain loan facilities.

{2 As a condition to the availability of facilities to the Chargor under the Facility Letter, the Chargor
has agreed to-grant this Floating Charge.

ITIS AGREED as follows:. .
1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
in.this Floating Charge, unless the contex! otherwise requires:

Administrator means any person appointed as an administrator pursuant io Schedule B 1o

the insolvency Act.

Charged Assets means the whole of the property, assets and rights (including any uncalled
capitall which is or may be from time to time comprised in the property and undertaking of the
Chargor.

Costs all costs, charges, expenses and liabilities of any Kind including, without limitation, costs
and damages in connection with litigation, professicnal fees, disbursements and any value

added tax-charged on such Cosis:

Default Rate means the rate of interest payable in accordance with the. terms of any
agreements or letters setting out the terms of or constituting the Secured Liabilities in relation

o any amount which is not paid on the due date therefor.

Event of Default means any avent or circumstance listed in Schedule 3 (Events of Default) of
the F acility Letter.




Encumbrance any morigage, standard security, charge (whether fixed or fioating, legal or
equitabie), pledge, lien, assignment by way of security, or other security interest securing any
obligation of any person or any other agreement orarrangement having a similar effect.

Environment the natura! and man-made environment including all or any of the following media,
namely air, water and land (including air within buildings and other natural of man-made
structures above or below the ground) and any living organisms (including man} or systems
supported by those media.

Environmental Law all applicable laws, statuies, regulations, secondary legislation, bye-laws;.
cammon law, directives, treaties and cther'measures,_judgments and decisions of any court or
tribunal, codes of practice and guidance notes in go far as they rélate to or apply fo the
Environment.

Fixed Security shall have the meaning given 1o it in section 486 of the Companies Act 1985;
Floating Charge means this bond and floating charge.
insalvency Act means the Insolvency Act 1586,

interest means any sumof money payzble 1o the Lender by way of interest {including, withoui
limitation, defauit interest) upon the Secured Liabilities, af the rate charged {o the Chargor by
the Lender from time o time.

Obligor means the Chargor and each "Obligor” unider and as defined in the Facility Letter.
Party means a parly to this Floating Charge.

Planning Law means Town and Country Planning (Scotland) Act 1887, the Planning (Listed
Buildings and Conservation Areas) (Scotland) Act 1997, the Planning (Hazardous Substances)
{Scotiand) Act 1897, the Planning (Consequential Provisions) (Scotland) Act 1897, the National
Parks {Scotland) Act 2000.and the Planning, etc. (Scotland) Act 2008, the Local Government
{Scotiand) Act 1973, the Roads (Scotland) Act 1984,

Properties means at any time the heritable, freehcld or leaséhold properties of the Chargor at
that time or any of them as the context requires;

Receiver means a receiver appeointed under this Floating Charge of the whale or any part of the
Charged Assets and that term will include any appoiniee made under a joint or several

appointment;

Secured Liabifities means all or any money, obligations and Babiiities which shall from time to
{ime {and whether on or at any time after demand) be due, owing or incurred in whatsoever

manner by each Obligot to the Lender whether actually. or contingently, solely ar jointly and




1.2

whether as principal, guarantor, cautioner or surety, and/or in any other capacity whatsoever

including, but not limited to:
a) under or in connection with each Transaction Document; and

b} under all other existing-and/or fulure agreements, deeds or decuments which an Obligor
has agreed in writing or dogs, in the future, agree in writing shall be secured upon the

Charged Assets,

inclucing discount, commission and cther lawful charges or expenses which the Lender may in
the course of its business charge or incur in respect of any of those matters, together with
interest accrued in respect of such monies, tbligations and liabilities and expenses In respect

of them, including, without limitation, those arising under clause 26.

Security Period means the period starting on the date of this Floating Charge and ending on
the date on which all the Secured Liabilities have been unconditicnally and irrevocably paid and

discharged in full and no further Secured Lizbilities are capabie of being outstanding.

Transaction Documents means the Facility Letter, this Floating Charge: and any other
“Transaction Document” under and as defined in the Facility Letter.

Construction
References to

121 words and expressions defined in the Facility Leller shall have the same meanings in
this Floating Charge unless otherwise defined;

122 statutes, statutory provisions and other legislation shall include all amendments,
subsiitutions, modifications and re-enactments for the time being in force and shall
include any orders, reguiaiions, instruments or other subordinate legislation made under
the relevant legislation;

1.2.3  including” shall not be construed as limiting the generality of the words preceding it;

1.2.4 words importing the singular shall include the plural and vice versa and words denoting.

any gender shall include all genders;

125  ‘“assets" includes present and future properties, revenues and rights of every

description,;

1.2.6  a "person” inclides any person, firm, company, corporation, government, state or
agency of a state or any association, trust or partnership (whether or not having
separate legal persanality) or two or more of the foregoing;;.




1.3

2.1

2.2

3.1
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1.2.7 the expression "the Chargor”, an "Obliger” and "the Lender” includes persons deriving
title from the Chargor, an Obligor and the Lender respeclively and the expression “the
Lender" includes assignaes, transferees or successors in title, whether direct or indirect;

1.2.8 this “Flegting Charge”. any "Transaction Daocument” or any other agreement or
instrument is 2 reference 10 this Floating Charge, that Transaction Document or other
agreement or instrument as amended, sunplemented, extended, restated, novated
andfor replaced in any manner from time to time (however fundamentally and even f
any of the same increases the.chargor's obligations of provides for further advances);
and

1.2.8 clause headings are for ease of reference only and are not to affect the interpretation of
ihis Floating Charge.

Fluctuating Advances

This Floating Charge is-made to secure any further advances or other facilities made available
by the Lender under the Transaction Documents; but it does not create. any obligation on the
Lender to make any further advances or other facilities available.

UNDERTAKING TO PAY

The Chargor shall on demand in writing made to it pay, discharge and satisfy the Secured
Liabilities when the same become due and payable.

I the Chargor shall fall to pay any amount under this Floating Charge when i is due ther such
amount shall bear interest (after as well as before decree and payable on demand) at the Default
Rate from time {o fime from the due date uniil the date such amount is paid infull to the Lender.
FLOATING CHARGE

Floating Charge

As continuing security for the payment, discharge and satisfaction of all the Secured Liabilities.
the Chargor. hereby grants in favour of the Lender a first floating charge over the Chargéd
Assels. '

Priority

{a} The flpating charge created by Clause 3.1 above shall rank in priority to any Fixed
Securily {other than any Fixed Secunly granted by the Chargor in favour of the Lénder
which shall rank in priority to the floating charge created by Clause 3.1) and to any other

floating charge.

(b The Chargor shall fot, without the prior written consent of the Lender or unless
permitted in terms of the Facility Letier, create or permit to exist any Fixed Security or




3.3
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5.1

B2

floating charge over all or any part of the Charged Assets except for any Fixed Security
granted by the Chargor in favour of the Lender:

{c) In the event that the Chargor grants or creates any fixed security or floating charge in
breach of the prohibition in clause 3.2(b) or with the consent of Lender under clause
3.2(b) but with no written agreemenit of the I.énder as-to the ranking of the charges, this
Floating Charge shall rank in priority fo that Fixed Security or floating charge.

Gualifying Fioating Charge

Paragraph 14 of Schedule B1 {0 the Insalvency Act applies to the fipating charge created by
Clause 3.1 (Floating charge) so that the floating charge created by Clause 3.1 (Floating charge)
shall be a "gualifying fioating charge” for the purposes of that paragraph.

LIABILITY OF CHARGOR
Liability not discharged

The liability of the Chargor in respect of any of the Secured Liabilities shall ot be discharged,
prejudiced or affected by:

411  any security, guarantee, indermnity, remedy or other right held by or available to the
Lerider being or becoming wholly or partially illegal, void or unenforceable on any
ground, or

412 the Lerider renewing. determining, varying or increasing any facility or cther transaction
in any manner or conourring in, accepting or varying any compromise, arrangement or
settlement or omitling to claim or enforce payment from any other person, or

413 any cther act or omission which but for this provisién might have discharged or
otherwige prejudiced or affected the liability of the Chargor:

REPRESENTATIONS AND WARRANTIES

The Chargor represernts and warrants to the Lender in the terms set out below in clause 5.2 to-
5.9 The representations and warranties set out in clause 5.2 to 5.9 are made on the date this

~Floating Charge takes effect and shall be deemed to be made on each day of the Security

Period with reference to the facts and circumstances then existing.
Crwnership of Charged Assets

The Chargor is the legal and beneficial owner of the Charged Assets free from any
Encumbrance other than the Encumbrances created by the Transaction Documents.
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5.4
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5.6

5.7

58

54

6.1

Adverse Claims

The Chargor has not received or ackncwledged notice of any adverse claim by any person in

respect of the Charged Assets or any inferest in it.
Adverse Undertakings

There are no undertakings, agreements, reservations, conditions, interests, fights or other

matters whatever, which materially ativersely affect the Charged Assets.
No breach of laws

There is no breach of any law or reguiation, which materially adverssly affects the Charged
Aggels,

No interference in enjoyment.

Mo facility necéssary for the enjoyment and use of the Charged Assets is subjact to terms

entitling any person o terminate or curtail its use.
No overriding interests

Mething has arisen or has been created or is subsisting, which would be an overriding interest
in the Charged Assels.

Avoidance of security

Mo Encumbrance expressed {0 bhe crealed by this Flogting Charge s ligble {0 be avoided or
otherwise set aside on the liquidation or administration of the Chargor or otherwise.

Environmental and Flanning compliance

The Chargor has at 2!l imes complied in all material respects with all applicable Environmental,
Law and the applicable Planning Law.

OBLIGATIONS
Negative pledge and disposal restrictions
The Chargor shall not at any time, except with the prior written consent of the Lender:

{A) create, purport (0 create or permil ©-subsist any Encumbrance on, orin relation to, any
Charged Assets other than any Encumbrances creatad by the Transaction Documents,
oF

B sell, assign, ransfer, part with possession of or otherwise dispose of in any manner {or
8 p ¥
purport {o do so} all or any part of, or any interest in, the Charged Assets, except for the




8.2

8.3

5.4

g5

disposal in the ordinary course of business of any of the Charged Assets subjact to this
Floating Charge, or

{C) create or grant (or purport to cregle or grant) any interest in any Charged Assets in:
favour of a third party.

Trading and Preservation of Charged Assets
The Chargor shall:

(3 carry on its trade and business in accordance with the standards of good management
from time to time current in stch trade or business on those parts (if any) of the Charged
Assets as are, or may be, used for the purpeses of trade or business, and

{b not do, or permit 1o be done, any act or thing, which will or might depreciale; jeopardise
or otherwise prejudice the security held by the Lender or materiaily diminish the value
of any of the Charged Assels or the effectiveness of the security created by this Fioating .
Charge.

Statutory compliance

The Chargor shall comply with all statutes, byelaws and reguigtions relaling to its trade or

‘business and the whole or-any part of the Charged Assets.

Provision of information
The Chargor shall:

(a) promplly provide to the Lender whatever information, documenis or papers relating io
the Charged Assets as the Lender may from {ime {o time request,. and

{3)] inform the Lender promptly of any acquisition by the Chargor ¢f, or contract made by
the Chargor to acquire, any interest in any par of the Charged Assets.

insurance

8.5.1 The Chargor shall.

{a) insure and keep insured all of its undertaking and assets with reputable and
responsible insurers previously approved by the Lender in such manner and
0 sich extent as is reasonable and clstomary for an enferprise engaged in.
the same or similar business and in the same or similar iocalities against such
risks.and contingencies as the Lender shall from time to time reguest,

{b} procure that the interest of the Lender is noted on all its policies of insurance
in such manner as the Lendar may in its absolute discretion require, and
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6.7

6.8

{c) duly and punctually pay all premiums and any other monies necessary for
maintaining its insurancein full force and effect.

6.5.2 The Chargor will keep the heritable property insuredin a sum equal to the higher of (a)
the marke! vailie of the Charged Assels and (D) the full reinstatement value of the
Charged Assets.

6.5.3 The Chargor shall apply 8l monies received by virtue of any insurance of the whole or
any part of the Charged Assets:

(& in making good of in recouping expenditure incurred in making good any loss

or damageé: or

{x) if the Lender in its discretion so requires, towards the discharge of the Secured
Lizhilities.

Title Documents

The Chargor shall on the execution of this Floating Charge {or, if later, the date of acquisition of
the relevant Charged Assets) deposit with the Lender and the Lender shall during the
continuance of this Floating Chérge'be antitied to hold all deeds and documents of title relating
to any part of thie Charged Assets wiiich are in the possession or conirol of the Chargor (and, if
not within the possession and/or control of the Chargor, the Chargor undertakes {o obtain

possession of all such deeds and documerits of title),

The Chargor shall:

£5.7.1 at all times keep in good and substantial répair and condition all the Charged Asgets
including, without timitation, all buildings, erections, structures and fixtures and fittings

on and in the Charged Assets,

£7.2 keep all eguipment in good repair, working order and condition and it for its purposs,

and

6.7.3 where it is uneconomic to repair any part of the Charged Assets, replace such part by

ancther similar asset of equal or greater guality and value
Further Assurance

Tre Chargor, at its gwn cost, shall prepare and execute such further floating charges or transfers
{containing a power of sale and such ofher provisions as the Lender may reasonably require) in.
favour of the Lender as the Lender shali in its absolute discretion from time to time require over
ali or any part ofthe Charged Assets and give all notices, orders and directions which the Lender
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8.10

7.1

8.1

may require in its absolute discretion for perfecting, protecting or facilitating the realisation of its
security over the Charged Assets,

Inspection

The Chagror shall permit the Lender and any Receiver and any person appeointed by egither of
them to enter upen and inspect any pari of the Charged Assets during normal business hours

upon reascnable prior notice.
Chargor's waiver of set-off

The Chargor waives any present or future right of set-off it may have. in respect of the Secured
Liabilities {including sums payable by the Chargor under th@is_F!oating Charge}.

MOTICE OF BREACH

The Charger shall promptly upon becoming aware of the same give the Lender notice in writing
of any breach of:

711 arny representation or warranty set out in clause 5.2 10:8.9, and
7.1.2  any obiigation set outin clause 6.

ENFORCEMENT

Enforcement Events

This Flgating Charge shall be immediately enforceable upon or any time after the occurrencs of
any of the following events:

8.1.1 any of the Secured Liabilities shall not be paid, discharged or satisfied when the same
ought to be paid, discharged or satisfied by any Obligor (whether on demand or at
scheduled maturity or by acceleration or otherwise, as the case may be), or

8.1.2 an Obligor shall be in breach of any of its obligations under this Floating Charge, a
Transaction Document or under any other agreement between an Obligor and the
Lender and that breach (if capable of remedy) has not been remedied o the satisfaction
of the Lender within 14 days of notice by the Leﬁdeﬁ'r to that Obligor to r'emedy the
breach, or

8.1.3 . an Obligor:

{a) becomes unable to pay its debis as they fall dug (and/or the value of the
Obligor's assets is less than the amount of its lighilities, taking into account the
Obligor's contingent and prospective liabilities), or
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{b} commences negotiations with any one or more of its creditors with a view io the

general readjustment or rescheduling of its indebtedness, or

{c) makes a general assignment for the benefit of or a composition with, its

creditors, or

8.1.4 an Obligor passes any resolution or takes any corporate action or a petition is presented
or proceedings are commaeanced or any action is taken by any persen for its winding-up,
bankruptcy, sequestration, dissolution, administration or re-organisation or for the
appointment: of a receiver, administrative receiver, admiristrator, trustee or similar
officer of it or of any or all of its revenues and asseats, or

8.1.5 a distress, execution, attachment or other legal process is levied or enforced upon or
sued against all or any part of the assets of an Obligor and remaing undischarged for
seven days, or

8.1.8 anyevent occurs In relation to an Obligor that is analogous 1o those set out in clause.
8.1.3, clause 8.1.4 and clause 8.1.5, or

8.1.7 any representation, warranty or statement made or deemed {o be made by an Obligor
under any Transaction Document is or proves to have been incorrect or misleading in
any material respact when made or desmed to be made, or

8.1.8 whare an Obligor is an individual, any application, a petition is presenied or other steps
are laken for the bankrupicy, sequesiration, or

8.1.9 ankEventof Defaull (as defined in the Facility Letter) ocours,

and in any such event (whether or not the event is continuing}, without prejudice to any other
rights of the Lender, the Lender may in its absolute discretion enfdrce all or any part of the
security created by this Floating Charge as it sees fit.

After this Floating Charge has become enforceable, the Lender may in its absolute discretion
and without notice to the Chargor enforce the Floating Charge in any manner it so chooses,

INDEPENDENT SECURITY

This Floating Charge shall be in addition to and independent of every other security or guaraniee
which the Lender may at any time hold for any of the Secured Liabilifies and no prior security-
held by the Lender over the whole or any part of the Charged Assets shall merge in the security
created by this Floating Charge.

CONTINUING SECURITY

This Fioating Charge shall be 2 continuing security for the Sécured Liabilities notwithstanding
any intermediate payment or settlement of all or any part of the Securad Liabilities or other.
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11.
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matter or thing whatsoever unti! the Secured Liabilifies have been repaid in full and the Lender
has na further cbligation to make any Loan to the Chargor.

This Floating Charge be in addition and shall not either prejudice or be prejudiced by any other
security, guarantee, right or remedy of whatever sort, held by or available to the Lender at-any
time for the Secured Liabilities or any other ohiigation whatspever and will not be affected by
the Lender at any time and from time to time releasing, varying or not enforcing any such other
right, remedy or security.

RELEASE CONDITIONAL

Any release, discharge or settlement between the Chargor and the Lender shail be deemed
conditicnal upen no payment or security received by the Lender in respect of the Secured
Liabilities being avoided, reduced or ordered o be refunded pursuani to any law relating to
insolvency, bankrupicy, winding-up, administration, receivership or otherwise and,
notwithstanding any such.release,. discharge or setllement:

11.1.1 the Lender or its nomiinee shall be at liberty to retain this Floating Charge and the
security created by or pursuant 1o this Floating Charge, including all certificates and
documents relating to the whole or-any part of the Charged Assets, for such pericd as
the Lender shall deem necessary 1o provide the Lender with security against any such
avoidance, reduction or order for refund, and

111.2 the Lender shall be entitied to recover the value or amount of such security or pavment
from the Chargor subsequently as if such release, discharge or seftlement had not
occurred.

APPUOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment and Removal

Without prejudice to the provisions of the insclvency Act, at any time after having been
reauested to do so by the Chargor in writing or upon or &t any time affer the Security created by
this Floating Charge has hecome enforceable in accordance with Clause 8.1 (Enforcement
Events) the Lender may, by instrument-in writing:

1241 (subject to section 72A of the Insolvency Act} appoint one of more persons fo be &
Recgiver of the whole or any part of the Charged Assets;

12.1.2 remove (30 far as it is lawfuily able) any Receiver 50 appointed;
12:1.3 appoint another person{s) as an additional or replacement Receiver(s); and

12.1.4  appoint one or more persons to be an Administrator of the Chargor in accordance with '
Paragraph 14 of Schediie B1 of the Insolvency Act 1986,
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Nothing in this Clause 12.1 shall restrict the exercise by the Lender of any one or more of the
rights of the Lender under Schedule B1 o the Insolvency Act and the rules thereunder or at

‘common law.

Receiver ag agent of the Chargor

A Receiver shall be the agent of the Chargor and, except as otherwise required by the
Insolvency Act, the Chargor shall be solely responsible for his acts and defaults and liable on
any contract or engagements made or entared into or adopted by him.

Powers of Receiver

A Receiver shall have {and be entitled o exercise in such manner and on such terms as he may
in his absoiute discration think fit) in relation to the Charged Assets aver which he is appointed

-the following powers (as the same riay be varied or exiended by the provisions of this Floating

Charge):
12.3.1. all of the powers of a receiver set out in Bchedule 2 to the Insolvency Act;

12.3.2 power tb sell {whether by public auction. or privale contract or otherwise) ail or any of
the Charged Assetls on any terms and forany consideration {including without limitation
for deferred consideration or a consideration payable wholly or partly in instalments or
-consisting in whole or in part of shares or securities of any other company or of any
other non-cash asset);

12.3.2 power o grant-any leadse or tenancy or right of or attedting the Chiarged Assets for any
term or terms of vears at any or no rent and with or without any premium and accept
the surrender of any lease or tenancy or right and give a valid receipt for any premium

-payable on any such grant or surrender and to amend or vary any lease, licence

agreement or other arrangement in any way relating to or affecting the Charged Assets;
12.3.4 power fo grant options to sell, lease, licence or dispose of the Charged Assets;

12.3.5 power to enter on or otherwise take possession of the Charged Assetls to repair, convert,
manufaciure, process, decorate, alter, renew, improve, add to or develop or fo complete’
any development or building which may be unfinished and {0 setfle, compound,
compromise of submit to arbitration any accounts or claims: arising out of the
commencement, carrying on or completion of any such develapment or building;

12.3.6 power to redeern any mortgage; charge or other Encumbrance on, over or affacting the.
Charged Asseis or any pan of it;

12.3.7- power to repair, renew or improve plant, machinery, implements, furniture, equipment
and other effects of the Chargor in or on the Charged Assels;
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12.3.8 power {o setlle or compromise or submit to arbitration any claim or claims on or against

the Charged Assets or claim or dispute arising cut of the Charged Assels;

12.3.9 power {o disclaim, abandon or disregard all or-any of the outstanding contracts of the
Chargor and to allow time for payment by or to the Chargor of any debts either with or
without security;

12.3.10 power to exercise all powers, rights andfor obligations under any contract or agreement
forming part of the Charged Assets including, without limitation, all voting and other
rights attaching to stocks, shares and other securities cwned by the Chargor,

12.3.11 power to convene an exiraordinary generat meeting of the Chargor,

12.3.12 power to exercise all powers conferred by the insolvency Act on receivers appeinted in
England and Wales in respect of any of the Charged Assets located in England and
Wales,

12.3.13 power to manage and carry on or congur in managing or carrying on upon the Charged
Agsets any type of trade or business and to enter and perférm such coniracis and
arrangements and incur any obligations in refation thereto;

12.3.14 power to make Or exerciss an slection pursuant to paragraphs 2 and 3 of Schedule 10
to the Value Added Tax Act 1994 in relation fo the Charged Assets or exercise any
opticn or right of election available to the Chargor or the Lender or the Receiver that the
supplies made in respect of any lease or tenancy of any part of the Charged Assets
shall be supplies chargeable or taxable for value added tax purposes at the standard or
other applicable rate provided always that neither the Lender nor the Receiver shall be |
liable for any loss suffered by the Chargor as a result 2nd to execute all documents, and.
perform such acts or things as a result and to execute all documents, and perform such
acts or things as mavbe necessary to permit any disposal of the Charged Assels to be

-zero-rated for the purpeses of value added {ax;

12.3.15 power to exercise in relation to any Charged Asset a!l the powers, authorities and things
which he would be capable of exercising if he were the absolute beneficial owner of that -

Charged Asset; and

12.3.16 power to do all things which, in the chinion of the Receiver, are incidental to any of the
powers, functions, authorities or discrétions. conferred or vested in the Receiver
pursuant te this Floating Charge or upon receivers by the statute or law generally
{including the bringing or defending of proceedings in the name of, or on behalf of, the
Chargor; the preservation, improvement, collection andf/or realisation of Charged-
Assets; and the execution of documents in the name of the Chargor {whether under.
hand, or by way of deed or by utilisation of the company seal of the Chargor).
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Discretions

Any liberty or power which may be exercised or any determination which may be made under

thig Floating Charge by the Lender or any Receiver may be exercised or made.in its absolute

and unfetterad discrefion without any obligation to give reasons.
Powers may be restricted

The powers granted to a Recsiver pursuant 1o this Floating Charge may be restricted by the
instrument (signed by the Lender} appointing him but they shall not be restricted by any winding-

'up or dissolution of the Chargor.

Severai Power

Whera more than one Receiver is appointed, each Receiver has the power {o act severally

- unless the Lender specifies otherwise in the appointment of such Receiver.

‘Powers Exgrcisable by the Lender

12.7.1 The Lender may exercise all powers granted to a Receiver by this Floaling Charge,
whether as attorney of the Chargor or otherwiss.

12.7.4 The powers of an Administrator and a Receiver set out above are in addition to, and
with'o'ut prejudice 10, all statutory and other powers of the Lender and so that, without
limitafion, such powers are and remain exercisable by the Lender in respeact of that part

“of the Charged Assets in respect of which no appoiniment of an Administrator or- a

Receiver by the Lender is from time to time subsisting.

Protection of the Lender and Receiver

-Nsither the Lender nor any Receiver or Administrator shall be liable o the Chargor in respect of

any loss or damage which arises cut of the exercise, the altempted exercise or the. failure io

exercise any of their respeciiVe powers or for any other loss of any nature whatsoever, except.

_in the case of gross negligence or wilful default.

DELEGATION

" The Lender and any Receiver may delegate by power of attorney-or in any other manner to any

person any right, power or discretion exercisable by it under this Floating Charge. Any such
delegation may be made upon the terms (including power to sub-delegate)} which the Lender or
Receiver may think fit. Neither the Lender nor any Receiver will be in any way liable or
responsible to the Chargor for any loss or liability arising from any act, default, omission or
misconduct on the part of any such delegate or sub-delegate.
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PRICR ENCUMBRANCES

At any time after the securily constituted by this Floating Charge shall have become enforcesble
or after any powers conferred by any Encumbrance having priority to this Fleating Charge shall

‘have become exercisable, the Lender may:

14.1.1 redeem such or any other prior Encumbrance or procure its transfer 10 itself, and
14.1.2 settle any account of the holder of any prior Encumbrance.

Any accounts so settled and passed shall be, in the absence of any manifest error, conclusive
and binding on the Chargor and all monies paid by the Lander to an encumbrancer in saitlement
of Such_an account shall, as from its payment by the Lender, be due from the Chargor to the
Lender on cumrent account and shall bear interest and bé secured as part of the Secured

Liabilities.

CONVERSION OF CURRENCY

. For the purpase of or pending the discharge of any of the Secured Liabilifies the Lender may

convert any monies received, recovered or realised by the Lender undsr this Floating Charge

[{including the proceeds of any previous conversion under this clause 15) from their existing

currencies of denomination into such other currencies of denomination as the Lender may think

fit and any such conversion shall be effected at a market rate selected by the Lender. Each

previocus reference in this clause 15to a currency extends to funds of that currency and, for the
avoidance of doubt, funds of one currency may be converied into different funds of the same
currency.

MNEW ACCOUNTS

i the Lender receives notice of any subsequent Encumbrance or other interest affecting all or
part of the Charged Assets, the Lender may apen a new account or accounts for the Chargorin
the Lender's bocks and {(without prejudice to the Lender's right to combing accounts) no money”
paid to the credit of the Chargor in any such new account will be approprialed towards or have

“the effect of discharging any part of the Secured Liabilities.

ifthe Lender does not open a new account or accounts immediately on receipt of notice under
this ciause 18, then, unless the Lender gives express writlen nofice to the contrary fo the
Chargor, as from the time of receipt of the relevant notice by the Lender all paymenis made by
fhe Chargor to the Lender shall be treated as having been credited to a new account of the

Chargor and not as having been applied in reduction of the Secured Liabilities.

LENDER'S SET-OFF RIGHTS

If the Lender shall have more than one account for the Chargor in its books the Lender may at

any time after.
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17.1.1 the securify constituted by this Floating Charge has become enforceable, or

17.1.2 the Lendsr has received notice of any subsequent Encumbrance of other inferest
affecting all or any part of the Charged Assets,

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

once made.
INDULGENCE

The Lender may in its discretion grant time or other indulgence or make any ather arrangement,
variation or reledse with any person or persons riot beirg a party to this Floating Charge
{(whether or not such person or persons are jointly liable with the Chargor) in respect of any of
the Secured Liabilities or of any other security for them without prejudice either to this Fioating
Charge or 1o the liability of the Chargor for the Secured Liabilities.

ORDER OF APPLICATION OF PROCEEDS

All monies received by the Lender or a Receiver in the exercise of any enforcement powers
conferred by this Floating Charge shail (subject to the repayment of any claims having priority
o this Fioaling Charge) be applied in the following order of priority:

18.1.1 first in paying all unpaid fees, costs and other liability incurred by or on behalf of the
Lender {and any Receiver, attoimey or ageni-appointed by it),

1812 second in paying the remuneration of any Receiver (as agreed between him and the
Lender},

19.1.3 third in or towards discharge of the Secured Liabilities in such order and manner as the

Lender shall determine, and
19.1.4 finally in paying any surplus to the Charger or any other person entitled to it.
SUSPENSE ACCOUNT

All monies received by the Lender or a Receiver under this Floating Charge may, at the
discretion of the Lender or Receiver, be credited 1o any suspanse or securities realised account
and shall baar interest at such rate, if any, as may be agread in writing between the Lender and

the Chargor and may be held in such account for solong as the Lender or Receiver thinks fit,

POWER OF ATTORNEY

The Chargor irrévocably appoints the Lender {0 be the attornsgy of the Chargor and in its name
and on its behalf and as its act and deed to execute any documents, and do any acts and things

which:
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21.1.1 the Chargoer is required to execute and do under this Floating Charge, andfor

2112 any attorney may deem proper or desirable in exercising any of the powers, authorities
antd discretions. conferred by this Floating Charge. or by law on the Lender or any
Receiver.

RATIFICATION OF ACTS OF ATTORNEY

The Chargor ratifies and confirms and agrees to ratify and confirm anything which any of ils
attorneys may do in the proper and lawful exercise or purporied exercise of all or any of the

powers, authorities and discretions referred o in tlause 21,
MISCELLANEQUS
Further exercise of rights

No act or course of conduct or negotiafion by or on behalf of the Lender shallin any way preciude
the Lender fiom. exercising any right or power under this Floating Charge or constitute a

suspeansion or variation of any such right or power.
Single or Partial Exercise

Mo single or partisl exercise of any right Under this Floating Charge shail prevent any other or
further exercise of that or any othet such right.

Appropriation

2331 Tothe extent that any of the Charged Assels constitule "financial collateral” and this
Floating Charge and the obligations of the Chargor under this Floating Charge constitute
a "security financial collateral arrangement” {(as defined in and for the purposes of the
Financiai Collateral Arrangements (Mo. 2) Reguiations 2003 (the "Regulations™)), at any
time after an the occurrence of an Event of Default, the Lender may appropriate all or

part of the Charged Assets in or towards satisfaction of the Secured Liabilities.
23.3.2 Where any financial collateral is appropridtéd:

{a) if the financial collateral is cash, its value will be the amount standing to the
credit of the relevant Account at the tirme the right'of appropriation is exercised;

e} if the financial collateral is listed or traded on a recognised exchange; its value
will be taken as the value at which it could have been soid on the exchange on
the date of appropriation; and

(e} nany other case, its valug will be faken as the markst price of such asset
determined by the Lerder by such independent process as the Lender may

reasonably select.
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23.3.3 Where the Lender exercises iis rights of appropriation and the value of the Charged
Assets appropriated differs from the amount of the Secured Liabilities, as the case may
be, sither

{a) the Lender must account to the Chargor for the amount by which the value of
the Charged Assels exceeds the Secured Liabilities; or

{b) {the Chargor will remain liable to the Lender for any amount whereby the value
of the Charged Assels is less than the Secured Liabilities.

Waiver

23.4.1 No failure or delay by the Lender in exercising any right or remedy under this Flosting
Charge shall operate as a waiver, and no single or partial exercise shall prevent furiher

exercise of any right or remedy.

23.4.2 The Lender may only waive any of its rights under this Fleating Charge in writing and’
such waiver may be subject to any conditions which the Lender thinks fit. Any such

waiver will only apply to the precise circumsiances for which it is given.

23.4.3 The Lender may from time to time allow time for the payment of any bills of exchange,
promissory notes or other securities which have been discounted or recsived from the
Chargor or upon which the Chargor is in any way liable without affecting the liability of
the Chargor under this Floating Charge.

PARTIAL INVALIDITY

Ali the provisicns of this Floating Charge are severable and distinct ftom one another and if at
any time any provision is or becomes illegal, invalid or unenforceable in any respect under any

law of any jurisdiction, neither the legality, validity or enforceability of any of the remaining

provisions nor the legality, validity or enforceability of such provision under the law of any other

junsdiction will in any way be affected or impaired.
CHANGES TO THE PARTIES
Assignation by Lender

The Lender may at any time, without the consent of the Chargor, assign or transfer the whole
or any part of the Lender’s rights and/or obligations under this Floating Charge to any person.

Assignation by Chargor

‘The Chargor may not assign any of its rights or transfer any of its obligations under this Ficating

Charge or enter into any transaction, which would result in any of those rights or obligations

passing to ancther person.
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COSTS AND INDEMBMITY
Cosis

The Chargor shall pay to or reimburse the Lender and any Receiver on demand, on 2 full
indemnity basis, all Costs incurred by the Lender and/or any Receiver in relation to:

26.1.1 The Transaction Documents or the Charged Assats, or

26.1.2 protecting, perfecting, preserving or enforcing (or_ attempting to do s¢) any. of the
Lender's or the Receiver's rights under this Floating Charge, or

26:1.3 suing for, or recovering, any of the Secured Liabilities,

{including, without iimitation, the Costs of any proceedings in relation to this Floating Charge or
the SBecured Liabilities) together with, in the case of clause 26.1.2 and clause 26.1.3, interest on

-the amount due at the default rate of interest specified in the Facility Letter, calculated in tha

same manner as default interest is (o be calculated under the Facility Letter.

- Indemnity

The Lender and any Receiver and their respective employees and agents shall be indemnified
on a full indemnity basis out of the Charged Assets in respect of all actions, liabilities and Costs
incurred or suffered in or a8 a result of.

'26.2.1 the exercise or purported exercise of any of the powers, authorities or discretions vested

in them under this Floatihg Charge, or

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

. 26.2.3  any default or delay by the Borrower in performing any of ifs obligations under this

Floating Charge.
Certificates

Any account or certificate signed by a manager or other signing official authorised by the Lender
as to the amount of the Secured Liabilities or any part of them shall, in the absence of obvious

error, be conclusive and binding on the Chargor.
NOTICES
Communications in writing

Any communication to be made under or in connection with this Floating Charge shall be made
interms of this Clause. 27. Further, any such communication must be in writing in the English
language and, uniess otherwise stated, must be made by letter.
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Addresses

The Lender may deliver any communication, document or notice to the Chargor relating fo this
Fioating Charge to its registered office, or any additional address the Chargor may naiify to the
Lender by not less than five business days' notice (FAD Dr Navid Saberi).

Delivery

27.3.1 Any communication or document made or delivered by one person to another under or
in connection with this Floating Charge will only be effective when it has been left at the-
relevant address or five business days sfter being deposited in the post. postage
prepaid, in an envelope addressed to it at that address.

27.3.2 Any communication or document 1o be made or delivered to the Lender will be effective

only when actually received by the Lender.

The address and fax number of the Lender for any communication or document to be made or

delivered under or in connection with this Fleating Charge is Albion House Oxford Street,

“Mantgarw, Cardiff, Wales, CF15 7TR (FAQ Tony Gilbertson) or any substifute address as the

Lender may notify {o the Charger by not less than five Business Days' notica.
GOVERNING LAW

This Floating Charge and any non-contractual obligations arising out of or in connection with it

are governed by Scots law,
ENFORCEMENT
Jurisdiction of Scotlish Courts

29.1.1 The Scotfish couris have exclusive jurisdiction o settle any dispuie arising out of or.in
connection with this Floating Charge (including a dispute relating 1o the existence,
validity or termination of this Fioating Charge or any non-contractual obligation arising

out of or in connection with this this Floating Charge) {a "Dispute”).

28.1.2 The Parties agree that the Scoftish courts are the most appropriate and convenient:

cours io setile Dispuies and acceordingly no Party wil! argue to the contrary.

28.1.3 This Clause 28 {(Enforcement) is for the benefit of the Lender only. As a result, the
L ender is not preventad from taking proceedings relating to a Dispute in any other courts.
with jurisdiction.- To the extent allowed by law, the Lender may take concurrent
proceedings in any number of jurisdictions,
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30. CONSENT TO REGISTRATION

The Chargor consents to registration hereof and any certificate referred to in Clause 268.3 for
nreservation and execution: N WITNESS WHEREOF these presents consisting of this and the
preceding twenty pages are executed as follows:-

SUBSCRIBED for and on behalf of

EDINBURGH ENDODONTIST LTD

ot _EDINLUL
on \E)!@?f{ 2L

:
"D Seeeem %m

Print full name. W DT PR
' : ' Director

in the presence of.

Withess:

W
Full Namie: /éfg’ ﬁg W

Address: z’iﬁ} &f&f@g JTffﬁ?ﬂ
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