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A fes is payable with this form, You can use the WebFiling service to file this form online

Please see ‘How to pay on the Please go to www companieshouse gov uk

last page

& What thig form is for X What this form
You may use this form to register You may not use th|
a charge created or evidenced by register a charge
an instrument instrument Use fo

This form must be delivered to the Registrar for reglstrahon
21 days beginning with the day after the date of creation of the
delivered outside of the 21 days it will be rejected unless itis a
coun order extending the time for delivery
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You must enclose a certified copy of the instrument with this form  This will be
scanned and placed on the public record

n Company details Wmﬁ
Company number I;III_;[I_EI—Q_ r;l; => Filling in this form

Please complete in typesenpt or m

Company name In full |N ATURAL MANAGEMENT LiMITED boid black capilals.

Al fields are mandatory unless
| (the "Chargor") speafied or ndicated by *

E Charge creation date

Charge creation date |F3_ FO— W |F5_ E ’W F F I

Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitied to the charge

Name | U S Bank Trustees Laimited {the "Security Agent")

Name

Name

|
I
|
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|
|

=

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

(2] 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Description

Please give a short descnpton of any land (including buitdings), ship, aircraft or
intellectual property registered (or required to be ragistered) in the UK which 15
subject to this fixed charge or fixed secunty

Descniption

Please see the continuation page of this Form MRO1

Continuation page
Please use a continuation page if
you need to enter more detalls

Fixed charge or fixed security

Does the mstrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropnate box

1 Yes
J No

Floating charge

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

[] Yes Contnue
[ No Goto Section 7

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

(A Yes

Negative Pledge

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

[ Yes
[ Ne

~EnAAg




In accordance with
Sections 8584 and
859 of the Companies
Act 2006

MRO1 - continuation page
Particulars of a charge

Description

Please give a short description of any fand (including buildings), ship, arrcraft or
intellectual property registered {or required to be registered) in the UK which is
subject to this fixed charge or fixed secunty

Descnption

Property - none at the date of creatton of the appended Charge
Ship - none at the date of creation of the appended Charge
Aurcraft - none at the date of creation of the appended Charge

Intellectual Property - none at the date of creation of the appended
Charge
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MRO1

Particulars of a charge

Trustee statement ©

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

O

@ This statement may be filed after
the registration of the charge (use
form MR0G)

Signature

| Please sign the form here

Signature

Signature

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

B Presenter information

n Important information

We will send the cerbficate to the address entered
below Al details given here will be avallable on the
pubiic record You do not have to show any detalls
here but, if none are given, we will send the certificate
to the company's Registered Office address

|°“'“”"’“° Gracie Garnham

|Corrpmym

' Miwt 99 Bishopsgate

|
|

l Postiwn L ,ondon

Latham & Watkins

i CountyRegion

[ fEfefz =] [30xM=

I Gty United Kingdom

|°X C/M. 030385-0142

|wm- 020 7710 1000

Certificate

We will send your certificate to the presenter’s address
if given above or to the company’s Registered Office if
you have [eft the presenter's information blank

Checklist

Wo may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following-

L} The company name and number match the
nformation held on the public Register
You have included a certified copy of the
nstrument with thus form

4 You have entered the date on which the charge

Erwas created

You have shown the names of persons enttled to
the charge
You have ticked any appropnate boxes in Sections
3,56,748

[ You have given a descnption in Section 4, d
appropnate

El' You have signed the form

l%{’(ou have enclosed the correct fee
P

lease do not send the onginal instrument, it must
be a certified copy

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

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed

on paper

Make cheques or postal orders payable to
‘Companies House'

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountanbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov uk
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4013600
Charge code: 0401 3600 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th May 2013 and created by NATURAL MANAGEMENT
LTD. was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 3rd June 2013

Given at Companies House, Cardiff on 5th June 2013
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EXECUTION VERSION

30 May 2013

TURNSTONE MIDCO 2 LIMITED
and
the other Chargors listed in Schedule 1

and

U.S. BANK TRUSTEES LIMITED
(as Security Agent)

DEBENTURE
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THIS DEED 1s made on 30 May 2013

BETWEEN

(1) TURNSTONE MIDCO 2 LIMITED, a company ncorporated 1n England and Wales with
registered number 7496754 (the “Parent™),

2 THE COMPANIES listed 1n Schedule t (The Chargors) (each a “Chargor” and together the
“Chargors™), and

(3) U.S. BANK TRUSTEES LIMITED as secunty trustee for itself and the other Secured

Creditors (the “Security Agent™)

IT 1S AGREED AS FOLLOWS

1.
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INTERPRETATION
Definitions
In this Debenture

“Account Notice” means a notice substantially 1 the form set out in Part [II of Schedule 8
(Forms of Notices),

“Assigned Agreements” means the Intra-Group Debt Documents, and any other agreement
designated as an Assigned Agreement by the Company and the Security Agent,

“Blocked Accounts” means the Mandatory Prepayment Accounts (as defined in the SSRCF)
and any other accounts of the relevant Chargor set out wn Part 1l of Schedule 6 {Bank
Acecounts) as a Blocked Account or that may from time to time be identified 1n writng as a
Blocked Account by the Parent and the Security Agent, (and any renewal or redesignation of
such accounts), together with the debt or debts represented thereby,

“Charged Property” means all the assets and undertakings of the Chargors which from time
to time are subject of the security created or expressed to be created 1n favour of the Secunty
Agent by or pursuant to this Debenture,

“Chargor” means each of the Chargors and each company which grants secunty over its
assets 1n favour of the Secunty Agent by executing a Security Accession Deed,

“Counterparty Notice” means a notice substantially in the form set out 1n Part | of Schedule
8 (Forms of Notices),

“Default Rate” means the rate at which interest (s payable under Clause 143 (Default
Interest) of the SSRCF,

“Equipment” means all plant, machinery, computers, office and other equipment, furnishings
and vehicles and other chattels together with any spare parts, replacements or modifications
and the benefit of all contracts, licences and warranties relating thereto, including but not
limited to any assets specified in Schedule 5 (Equipment) and as specified n any relevant
Security Accession Deed,

“Event of Default” means an Event of Default as defined in the SSRCF,

“Hedging Agreements” means the Hedging Agreements as defined in the SSRCF,




“Insurance Notice” means a notice substantially in the form set out in Part 11 of Schedule 8
(Forms of Natices),

“Insurance Pohcies” means all policies of nsurance and all proceeds of them either now or
n the future held by, or written 1 favour of, a Chargor or in which 1ths otherwise nterested,
including but not himited to the policies of msurance, if any, specified in Schedule 7
(Insurance Policies) (or as specified in any relevant Secunty Accession Deed),

“Intellectual Property” means any matenal patents, radec marks, service marks, designs,
business names, copynghts, database nghts, design rights, domain names, moral nights,
inventions, confidential information, knowhow and other intellectual property rights and
interests (which may now or 1n the future subsist), whether registered or unregistered and the
benefit of all applications and rights to use such assets which may now or 1n the future subsist,
including but not hmited to the intellectual property, if any, specified in Schedule 4
(Imtellectual Property) and as specified i any relevant Security Accession Deed,

“Intercreditor Agreement” means the intercreditor agreement dated on or about the date of
this Debenture and made between, among others, the Parent, the RCF Agent, the Senior
Secured Notes Trustee, Second Lien Notes Trustee and the Secunty Agent,

“Jnvestment” means any stock, share, debenture, loan stock, secunties, bonds, certificates of
deposits, options, warrants, interest in any tnvestment fund or investment scheme and any
other comparable investment (including all warrants, options and any other rnghts to
subscribe for, convert into or otherwise acquire these investments), including but not limited
to the investments, 1f any, specified in Schedule 3 (Shares and Investments) and as specified
n any relevant Secunity Accession Deed) (including, unless the context otherwise requires,
the Shares), in each case (1) whether owned directly by or to the order of a Chargor or by any
trustee, fiduciary, nommee or clearance system on 1ts behalf and all Related Rights (including
all nights against any such trustee, fiduciary, nominee or clearance system), and (11} to the
extent that the EBITDA (as defined in the SSRCF) of any such subsidiary equates to greater
than 5% of the EBITDA of the Group or any such subsidiary has gross assets representing 5%
or more of the gross assets of the Group (calculated on an unconsolidated basis and excluding
intra-Group 1tems),

“Qperating Accounts” means all current, deposit or other accounts with any bank or
financial nstitution or other person which are not designated as Blocked Accounts and n
which the relevant Chargor now or in the future has an interest and (to the extent of its
interest) all balances now or in the future standing to the credit of or accrued or accruing and
the debts represented by them and includes any replacement, substitute or addional account
from ume to time whether by way of transfer of monies, redesignation, renumbenng, or
otherwise and any sub-account(s) of such accounts, including those set out (n Part I of
Schedule 6 (Bank 4ccounts) of this Debenture and 1n any Security Accession Deed by which
a Chargor becomes a party to this Debenture,

“Other Debts” means all book and other debts and monetary claims (other than Trading
Receivables) owing to a Chargor and any proceeds of such debts and claims,

“Parties” means each of the parties to this deed from time to tume,

“Property” means all material freehold and leasehold property from time to time owned by a
Chargor or in which a Chargor is otherwise interested and shall mclude

(a) the proceeds of sale of al! or any part of such property,

b) all nights, benefits, pnwileges, warranties, covenants, easements, appurtenances and
licences relating to such property,




(c) all money received by or payable to a Chargor in respect of such property, and
{d) all buildings, fixtures and fittings from time to time on such property,

including, but not imited to the property, if any, specified in Schedule 2 (Properties) and as
specified i any relevant Security Accession Deed,

“Quasi-Security” means a transaction in which a Chargor

(a) sells, transfers or otherwise disposes of any of 1ts assets on terms whereby they are or
may be leased to or re-acquired by a Chargor or any other member of the Restricted
Group,

(b) sells, transfers or otherwise disposes of any of 1ts receivables on recourse terms,

(c) enters 1nto any arrangement under which money or the benefit of a bank or other

account may be applied, set-off or made subject to a combination of accounts, or
(d) enters nto any other preferential arrangement having a simifar effect,

in circumstances where the arrangement or transaction 1s entered into pnmanty as a method
of raising Financial Indebtedness or of financing the acquisition of an asset,

“Recerver” means an admimstrator, a receiver and manager or (1f the Secunty Agent so
specifies n the relevant appointment) receiver 1n each case appointed under this Debenture,

“Related Rights” means all dividends, distributions and other income paid or payable on a
Share or Investment, together with all shares or other property derived from any Share or
Investment and all other allotments, accrenions, rights, benefits and advantages of all kinds
accruing, offered or otherwise derived from or sncidental to that Share or Investment (whether
by way of conversion, redemption, bonus, preference, option or otherwise),

“Seots Law Deed of Pledge” means the deed of pledge dated on or about the date of this
Debenture between Integrated Dental Holdings Limited and the Secunity Agent with respect
to the shares in the capital of Petrnie Tucker and Partners Limited

“Secured Obligations” means all present and future monies, debts, habilities and obligations
due at any ume due, owing or incurred by any member of the Group to any Secured Party
(both actual and contingent and whether incurred solely or jointly and as principal or surety or
with any other person or in any other capacity), ncluding without limitation any amounts
(such as post-insolvency interest) that would be included in any thereof but for any discharge,
non-provability, unenforceability or non-allowance of those amounts in any msolvency or
other proceedings, under

(a) the RCF Finance Documents,

(b) the Hedging Agreements,

(<) the Semior Secured Notes Documents,

{d) the Pan Passu Debt Documents,

(e) the Second Lien Notes Documents,

(H the Additional Second Lien Debt Documents,

(2) the Credit Facility Documents other than the RCF Finance Documents, and




13

(h) any Additional Liabilities in respect of any Secured Debt Documents

“Secunty” means a mortgage, charge, pledge or lien or other secunty interest securing any
obligation of any person or any other agreement or arrangement having a similar effect,

“Secunity Accession Deed” means a deed executed by a member of the Group substantially
in the form set out 1n Schedule 9 (Form of Security Accession Deed), with those amendments
which the Secunity Agent may approve or reasonably require,

“SSRCF” means the semor secured revolving credit facihty agreement dated on or about the
date of this Debenture under which certain lenders have made available a £100,000,000
revolving credit facility to the Company (as defined therein) and certain of its subsidianies

“Shares” means all shares owned by a Chargor in 1ts Subsidianies including but not hmited to
the shares, 1f any, specified in Schedule 3 (Shares and Investments) and as specified n any
relevant Security Accession Deed, and

“Trading Receivables” means all book and other debts arising 1n the ordinary course of
trading

Construction
In this Debenture, unless a contrary intention appears, a reference to

{a) an “agreement” ncludes any legally binding arrangement, concession, contract, deed
or franchise (1n each case whether oral or written),

(b) an “amendment” includes any amendment, supplement, vanation, novation,
modification, replacement or restatement and “amend”, “amending” and “amended”
shall be construed accordingly,

(c) “assets” includes present and future properties, revenues and nghts of every
description,
(d) “meluding” means including without limitation and “mcludes” and “included” shall

be construed accordingly,

(e) “losses” ncludes losses, actions, damages, claims, proceedings, costs, demands,
expenses (including fees) and habiliies and “loss™ shall be construed accordingly,

H a “person” includes any person, firm, company, corporation, government, state or
agency of a state or any association, trust or partnership (whether or not having
separate legal personahty) or any two or more of the foregoing,

(2) a “regulation” includes any regulation, rule, official directive, request or guideline
(whether or not having the force of law) of any governmental, intergovernmental or
supranational body, agency, department or regulatory, self-regulatory or other
authority or organisation, and

(h) the Parties intend that this document shal! take effect as a deed notwithstanding the
fact that a Party may only execute this document under hand

Other References

(a) In this Debenture, unless a contrary intention appears, a reference to




(b)

(<)

(1) any Secured Creditor, Chargor or any other person 15, where relevant, deemed
to be a reference to or 10 wnclude, as appropnate, that person’s successors (n
title, permitted assignees and transferees and in the case of the Secunty
Agent, any person for the ime being appointed as Security Agent or Security
Agents 1n accordance with the Secured Debt Documents,

() any Secured Debt Document or other agreement or mstrument 1s to be
construed as a reference to that agreement or instrument as amended or
novated, including by way of increase of the facility or other obligations or
addition of new facility or other obhgations made available under them or
accession or retirement of the parties 1o these agreements but excluding any
amendment or novation made contrary to any provision of any Secured Debt
Document,

{m}  any clause or schedule 1s a reference 10, respectively, a clause of and schedule
to this Debenture and any reference to this Debenture 1ncludes its schedules,
and

(v) a provision of law 1s a reference to that provision as amended or re-enacted

The ndex to and the headings m this Debenture are 1nserted for convemence only and
are 1o be 1ignored 1n construmg this Debenture

Words importing the plural shall include the singular and vice versa

Incorporation by reference

Unless the context otherwise requires or unless otherwise defined in this Debenture, words
and expressions defined in the Intercreditor Agreement have the same meanmgs when used n
this Debenture

Miscellaneous

(a)

(b)

(c)

The terms of the documents under which the Secured Obligations anse and of any
side letters between any Chargor and any Secured Party relating to the Secured
Obligations are incarporated 1n this Debenture to the extent required for any
purported disposition of the Charged Property contained n this Debenture to be a
vahd disposition 1n accordance with section 2(1) of the Law of Property
{Miscellaneous Provisions) Act 1989

Notwithstanding any other provision of this Debenture, the obtaiming of a moratorium
under section 1A of the Insolvency Act 1986, or anything done with a view to
obtaining such a moratorium (including any preliminary decision or investigation),
shall not be an event causing any floating charge created by this Debenture to
crystallise or causing restrictions which would not otherwise apply to be imposed on
the cisposal of property by any Chargor or a ground for the appointment of a
Receiver

The Contracts (Rights of Third Parties) Act 1999 shall not apply to this Debenture
and no rights or benefits expressly or impliedly conferred by this Debenture shall be
enforceable under that Act against the Parties by any other person




31

32

COVENANT TO PAY

Each Chargor as primary obligor covenants with the Security Agent (for the benefit of itself
and the other Secured Creditors) that 1t will on demand pay the Secured Obligations when
they fall due for payment

CHARGING PROVISIONS
Specific Security

Each Chargor, as contmuing securnty for the payment of the Secured Obligations, charges in
favour of the Security Agent with full title guarantee the following assets, both present and
future from time to time owned by 1t or m whuch 1t has an interest save sofar as such assets
are situated mn or otherwise subject to the laws of Scotland

(a) by way of first legal mortgage all Property now belonging to or vested in 1t, and
(b) by way of first fixed charge

(1) all other wnterests (not effectively charged under Clause 3 1(a)) in any
Property and the benefit of all other agreements relating to land,

() all of its nght, uitie and interest in the Intellectual Property,
()  all of its nght, tetle and interest 1n the Equipment,
(rv)  all the Investments, Shares and all corresponding Related Rights,

(v) all Trading Receivables and all rights and claims against third parties and
against any security 1n respect of those Trading Receivables,

(vi}  all Other Debts and all nghts and claims against third parties against any
securtty 1n respect of those Other Debts,

(vir)  all mon:es standing to the credit of the Blocked Accounts and all of its nights,
title and interest 1n relation to those accounts,

(vin)  all monies standing to the credit of the Operating Accounts and any other
bank accounts which 1t may have with any bank, financial institution or other
person and all of its rights, title and interest in relation to those accounts,

(1x}  all of its nghts and interest in the Hedging Agreements,

(x) the benefit of all licences, consents and agreements held by 1t in connection
with the use of any of its assets,

(x1) 1ts goodwill and uncalled capital, and

(xu)  1f not effectively assigned by Clause 3 2 (Security Assignment), all its nghts,
title and interest n (and claims under) the Insurance Policies and the
Assigned Agreements

Security Assignment

As further continuing security for the payment of the Secured Obligauons, each Chargor
assigns absolutely with full title guarantee to the Secunity Agent all its nights, title and 1nterest
n
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(a)
(b)

the Insurance Policies, and

the Assigned Agreements,

subject 1n each case to reassignment by the Security Agent to the relevant Chargor of all such
nights, title and interest upon payment or discharge n full of the Secured Obligations

Floating Charge

(a)

(b

{c)

As further continuing secunty for the payment of the Secured Obhigations, each
Chargor charges with full title guarantee or, in relation to any assets, undertaking and
rights situated mn or otherwise subject to the law of Scotland, with absolute
warrandice, in favour of the Security Agent by way of first floating charge all 1ts
present and future assets, undertakings and rights

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the floating
charge created by this Debenture

The floating charge created by Petrie Tucker and Partners Lunited under this Clause
3 3 shall, notwithstanding paragraph (a) above, rank n pont of prionty after and
postponed to (1) the floating charge created 1n favour of the Security Agent under the
Scots law bond and floating charge executed by Petrie Tucker and Partners Linmted
and delivered on or about the date of this Deed, and (b) any fixed security granted by
Petrie Tucker and Partners Limited in favour of the Security Agent (whether before or
after the date of execution of this Debenture)

Conversion of Floating Charge

(a)

()

The Security Agent may, to the extent permitted by applicable law, by notice to any
Chargor, convert the floating charge created under this Debenture into a fixed charge
with immediate effect as regards those assets specified in the notice, 1f

(1} an Acceleration Event has occurred and 1s continuing,

(n) the Secunity Agent 15 of the view that any asset charged under the floating
charge created under this Debenture 15 1n danger of being seized or sold under
any form of distress, attachment, execution or other legal process or 15
otherwise 1n jJeopardy, or

(1} the Secunity Agent reasonably considers that it 1s necessary in order to protect
the prionty, value or enforceabiity of the Secunty created under this
Debenture

The floating charge created under this Debenture will, to the extent permitted by
applicable law, automatically {without notice) and immediately be converted into a
fixed charge over all the assets of a Chargor which are subject to the floating charge
created under this Debenture, 1f

(1) an Acceleration Event occurs,

() that Chargor creates, or purports to create, Security (except as permitted by
the SSRCF or not otherwise prohibited by the Notes Finance Documents or
with the prior consent of the Security Agent) on or over any asset which 15
subject to the floanng charge created under thus Debenture,

()  any third party takes any step with a view to levying distress, attachment,
execution or other legal process against any such asset,

9
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Property Restricing Charging

(a)

(b)

()

There shall be excluded from the charge created by Clause 3 1 (Specific Security) and
from the operation of Clause 4 (Further Assurance)

(1) any leasehold property held by a Chargor under a lease which prohibits either
absolutely or conditionally (including requiring the consent of any third party)
that Chargor from creating any charge over its leasehold interest, and

() any Intellectual Property in which a Chargor has an interest under any licence
or other agreement which prohibits esther absolutely or conditionally
(including requiring the consent of any third party or the waiver of any
relevant conditions or prohibitions) that Chargor from creating any charge
over its interest n that Intellectual Property,

m each case until the relevant condition or waiver has been satisfied or obtained

For all leasehold property {where the acquisiion price or book value of each item s
worth more than £2,500,000) or Intellectual Property referred to in Clause 3 5(a),
each relevant Chargor undertakes to apply for the relevant consent or wawver of
prohibition or condition promptly following the date of this Debenture and to use its
reasonable endeavours to obtain such consent as soon as possible and to keep the
Security Agent informed of the progress of its negotiations

Immediately upon receipt of the relevant waiver or consent, the formerly excluded
leasehold property or Intellectual Property shall stand charged 1o the Secunity Agent
under Clause 3 1 (Specific Securuy) If required by the Secunty Agent, at any time
following teceipt of that waiver or consent, the relevant Chargor will forthwith
execute a vahd fixed charge or legal assighment n such form as the Secunity Agent
shall reasonably require

FURTHER ASSURANCE

General

(a)

(b)

The covenants set out mm Section 2(1)b) of the Law of Property (Miscellaneous
Provisions) Act 1994 shall extend to include the obhgations set out in sub-clause
4 1(b) and (c) below

Each Chargor shall promptly (and at its own expense) do all such acts {tncluding
payment of all stamp duties or fees) or execute all such documents (including
assignments, transfers, mortgages, charges, notices and instructions on terms
equivalent or similar to those set out n this Debenture) as the Security Agent may
reasonably specify (and mn such form as the Security Agent may reasonably require)

1) to perfect the Secunity created or intended to be created under or evidenced by
this Debenture or for the exercise of any rights, powers and remedies of the
Security Agent, any Receiver or the other Secured Creditors provided by or
pursuant to this Debenture or by law,

() to confer on the Security Agent, or on the Secured Creditors, Secunty over
any property and assets of that Chargor located in any junisdiction equivalent
or similar to the Secunity intended to be conferred by or pursuant to this
Debenture, provided that any such Security will be n accordance with
Schedule 11 (Security Principles) of the SSRCF, and/or
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(m)  (following the occurrence of an Acceleration Event) to facilitate the
realisation of the assets which are, or are intended to be, the subject of the
Security created under this Debenture

(©) Each Chargor shall wake all such action as 1s available to 1t (including making all
filngs and registrations) as may be necessary for the purpose of the creation,
perfection, protection or maintenance of any Secunty conferred or intended to be
conferred on the Security Agent or the Secured Creditors by or pursuant to this
Debenture

NEGATIVE PLEDGE
No Chargor may

(a) create or agree to create or permut to subsist any Securnity or Quast-Security over all or
any part of the Charged Property (other than Security or Quasi-Secunty arising by
operation of law),

(b) sell, transfer, lease out, lend or otherwise dispose of all or any part of the Charged
Property (other than in respect of assets charged under Clause 3 3 (Floating Charge)
on arm’s length terms tn the ordinary course of trading) or the nght to receive or to be
paid the proceeds arising on the disposal of the same, or agree or attempt to do so, or

(<) dispose of the equity of redemption n respect of all or any part of the Charged
Property,

except as permitted by the SSRCF or not otherwise prohibited by the Notes Finance
Documents or with the prior consent of the Securnity Agent

REPRESENTATIONS AND WARRANTIES
General

Each Chargor represents and warrants to the Secunty Agent as set out 1n this Clause 6 on the
date of this Debenture and on each date that the Repeating Representations are repeated under
the SSRCF

Property

Schedule 2 (Properties) 1dentifies all freehold and leasehold property beneficially owned by
as at the date of this Debenture There are no proceedings, actions or circumstances relating
to any of that property which materially and adversely affect that property’s value or its
ability to use that property for the purposes for which 1t 1s currently used

Shares

It 15 the legal and beneficial owner of the Shares identified against 1ts name in Schedule 2
(Properties) which represent the entire 1ssued share capital of the relevant Subsidiaries and all
of those Shares are fully paid (save insofar as any such shares have been pledged or assigned
to the Secunity Agent by way of secunty)

PROTECTION OF SECURITY
Title Documents

(a) Each Chargor will deposit with the Secunity Agent (or as it shall direct)
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(Y

()

(1)

(v)

{promptly, and in any event within ten Business Days of the date of this
Debenture) all deeds and documents of title relating to all real property
mortgaged or charged under this Debenture and, if those deeds and
documents are with the Land Registry, will promptly deposit them with the
Security Agent (or as 1t shall direct) upon their release,

(promptly, and in any event within five Business Days of the date of this
Debenture) all stocks and share certificates and other documents of title
relating to the Shares and Investments charged to the Secunity Agent under
Clause 3 | (Specific Security) together with stock transfer forms executed 1n
blank and left undated on the basis that the Secunty Agent shall be able to
hold such documents of utle and stock transfer forms until the Secured
Obligations have been irrevocably and unconditionally discharged in full and
shall be enutled, at any time following the occurrence of an Acceleration
Event to complete, under 1ts power of attorney given (n this Debenture, the
stock transfer forms on behalf of the relevant Chargor 1n favour of itself or
such other person as it shall select,

{promptly, and 1n any event within five Business Days of the date of this
Debenture), all Assigned Agreements and Hedging Agreements and any
documents connected with those agreements as the Secunty Agent may
reasonably require, and

following an Acceleration Event, all other documents relating to the Charged
Property which the Secunty Agent may from time to time require

(b) The Security Agent may retain any document dehivered to 1t under this Clause 7 1 or
otherwise until the security created under this Debenture 15 released and, 1f for any
reason It ceases to hold any such document before that time, 1t may by notice to the
relevant Chargor require that the document be redehivered to 1t and the relevant
Chargor shall promptly comply (or procure compliance) with that notice

(c) Any document required to be delivered to the Security Agent under Clause 7 1(a)
which 1s for any reason not so delivered or which 13 released by the Security Agent to
a Chargor shall be held on trust by the relevant Chargor for the Secunty Agent

Receivables and Bank Accounts

(a) Each Chargor shall

m

(1)

(1)

as agent for the Security Agent, collect all Trading Recetvables and Other
Debts charged to the Secunty Agent under this Debenture, pay the proceeds
into an Operating Account (or, as agreed, nto a Blocked Account) promptly
upon receipt and, pending such payment, hold those proceeds on trust for the
Security Agent,

not charge, factor, discount or assign any of the Trading Receivables or Other
Debts 1n favour of any person, or purport to do so unless permitted by the
SSRCF or not otherwise prohibited by the Notes Finance Documents or with
the prior consent of the Secunty Agent, and

where an Operating Account or a Blocked Account is not maintained with the
Secunity Agent, within five Business Days of the date of this Debenture serve
an Account Notice on the bank with whom the Operating Account or Blocked
Account 1s mamntained and use reasonable endeavours to procure that such
bank signs and delivers to the Secunty Agent an acknowledgement

12
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(b)

(©

substantially i the form of the schedule to the Account Notice within 20
Business Days of delivery of the Account Notice

No Chargor may withdraw all or any monies from time to time standing to the credit
of any Blocked Account

The Security Agent shall not be entitled to give any notice referred to 1 paragraphs
I(a)} or 2(b) of the Account Notice, withdrawing 1ts consent to the making of
withdrawals by the Chargors 1n respect of the Operating Accounts, unless and until an
Acceleration Event has occurred or any of the circumstances described in Clause 3 4
(Conversion of Floaung Charge) has arisen

Insurance Policies, Assigned Agreements and Hedging Agreements

(a)

(b)

Each Chargor will

(1) promptly followmng execution of this Debenture and m any event within five
Bustness Days (or n respect of any Insurance Policy, Assigned Agreement or
Hedging Agreement designated as such after the date of execution of this
Debenture, promptly afier the date of such designation} give notice to the
other party to each Insurance Policy, Assigned Agreement and Hedging
Agreement that 1t has assigned or charged 1ts right under the relevant policy
or agreement to the Security Agent under this Debenture  Such notice will be
a Counterparty Notice, except in the case of the Insurance Policies where 1t
will be an Insurance Notice Each relevant Chargor will use reasonable
endeavours to procure that the relevant counterparty or insurer signs and
delivers to the Securnity Agent an acknowledgement substantially in the form
of that set out 1n the schedule to the relevant Notice within 20 days of delivery
of the relevant Notice {or, as the case may be, of the entering 1nto of the
relevant policy or agreement),

() perform all 1ts obhgations under the Insurance Policies or Assigned
Agreements in a diligent and timely manner,

(m)  not make or agree to make any amendments to the Assigned Agreements,
waive any of its nghts under such agreements or exercise any right to
terminate any Assigned Agreement, except with the prior consent of the
Security Agent or as permitted by the SSRCF or as otherwise not prohibited
by the Notes Finance Documents

The Security Agent shall not be entitled to give any notice referred to in paragraph 2
of the Counterparty Notice or paragraph 2 of the Insurance Notice, unless and untl an
Acceleration Event has occurred

The Land Registry

Where the acquisition price or book value of an individual Property situated in England and
Wales exceeds £2,500,000

(a)

The relevant Chargor shall apply to the Land Regstrar for a restriction to be entered
on the Register of Title in relauon to all such real property situated n England and
Wales and charged by way of legal mortgage under this Debenture (including any
unregistered properties subject to compulsory first registration at the date of this
Debenture) on the prescribed Land Regsstry form and in the following or substantially
similar terms

13
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“No disposition of the registered estate by the proprietor of the registered estate 15 to
be registered without a consent signed by the proprietor for the ime being of the
charge dated [#] in favour of [e] referred to in the charges register”

(b) Subject to the terms of the SSRCF Finance Parties are under an obligation to make
further advances to Chargors (which obligation 15 deemed 1o be incorporated nto this
Debenture) and this security has been made for secunng those further advances The
relevant Chargor shall apply to the Land Registrar on the prescnbed Land Registry
form for a notice to be entered on the Register of Title in relation to such real property
situated in England and Wales and charged by way of legal mortgage under this
Debenture (including any unregistered properties subject to compulsory first
registration at the date of this Debenture) that there 1s an obligation to make further
advances on the security of the registered charge

() If any Chargor fails to make the applications set out 1n Clauses 7 4(a) or (b) or 1f the
Security Agent gives notice 1o any Chargor that 1t will make such applications on its
behalf, each Chargor nurevocably consents to the Secunty Agent making such
application on 1ts behalf and shall promptly provide the Security Agent with all
formation and fees which the Security Agent may request in connection with such
application

(d) In respect of any of the real property mortgaged or charged under this Debenture title
to which 15 registered at the Land Registry, 1t 1s certified that the secunity created by
this Debenture does not contravene any of the provisions of the articles of association
of any Chargor

Registration of Intellectual Property

Each Chargor as registered propnetor appoints the Security Agent as its agent to apply for the
particulars of this Debenture and of the Secured Creditors’ interest in 1ts existing trade marks
and trade mark applications and any future trade marks or trade mark applications registered
ot to be registered n the Utnted Kingdom n the name of that Chargor that are charged
pursuant to this Debenture, te be made on the Register of Trade Marks under section 25(1) of
the Trade Marks Act 1994, and each Chargor agrees to execute all documents and forms
required to enable those particulars to be entered on the Register of Trade Marks

Equpment

Following an Acceleration Event, promptly upon request by the Secunity Agent, each Chargor
shall (at 1ts own expense) affix to a visible part of such pieces of Equipment as the Security
Agent shall specify a plate, label, sign or memoranda in such form as the Security Agent shall
reasonably require, drawing attention to the security created by this Debenture

UNDERTAKINGS
General

(a) Each Chargor undertakes 1o the Security Agent in the terms of this Clause 8 from the
date of this Debenture and for so long as any of the Secured Obligations are
outstanding

()} Each Chargor will observe and perform all covenants and stipulations from time to
time affecting the Charged Property, make all payments, carry out all registrations or
renewals and generally take all steps which are necessary to preserve, mantain and
renew when necessary or desirable all of the Charged Property
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{c)

Each Chargor wiil keep all real property and Equipment which forms part of the
Charged Property m good and substantial repar and, where applicable, 1n good
working order

Real Property

(a)

(b}

{c)

(d)

Each Chargor will notify the Security Agent if 1t intends to acquire any Property and
will in any event nobfy the Security Agent promptly i writing of the actual
acquisttion by it of any Property

Each Chargor will permit the Secunty Agent and any person nominated by the
Security Agent to enter into and upon any of Property at all reasonable times during
business hours and on not less than two Business Days’ notice to view the state and
condition of such property and will remedy any matenat defect or disrepair promptly
after the Security Agent serves notice of such defect or disrepair

No Chargor will grant any lease, tenancy, contractual hcence or right to occupy m
respect of the whole or any part of the Property or otherwise part with possession of
the whole or any part of the Property (except as permitted by the SSRCF or not
otherwise prohibited by the Notes Finance Documents)

Each Chargor will give immediate notice to the Secunty Agent 1f 1t receives any
notice under section 146 of the Law of Property Act 1925 or any proceedings are
commenced against 1t for the forfeiture of any lease comprised n any Property

Yoting and Distribution Rights

(a)

(b)

{c)

Prior to the occurrence of an Acceleration Event

(i) each Chargor shall be entitled to receive and retain all dividends, distributions
and other montes pad on or derived from its Shares and Investments (other
than the shares m Petrie Tucker and Partmers Limited which are pledged
pursuant to the Scots Law Deed of Pledge), and

(n) each Chargor shall be entitled to exercise all voting and other nghts and
powers attaching 10 1ts Shares and Investments provided that it shall not
exercise any such voting rights or powers in a manner which would prejudice
the mterests of the Secured Creditors under this Debenture or adversely affect
the validity, enforceability or existence of the Charged Property or the
Security created under this Deed

At any tme after the occurrence of an Acceleration Event, all vouing rights in respect
of the Shares and Investments (other than the shares in Petrie Tucker and Partners
Limited which are pledged pursuant to the Scots Law Deed of Pledge) shall be
exercised by the Chargor as directed by the Security Agent, unless the Secunty Agent
has notified the Chargor in writing that 1t wishes to gives up this nght

If, at any time, any Shares or Investments (other than the shares in Petrie Tucker and
Partners Limited which are pledged pursuant to the Scots Law Deed of Pledge) are
registered 1n the name of the Security Agent or its nominee, the Security Agent will
not be under any duty to ensure that any dividends, distributions or other monies
payable in respect of those Shares or Investments are duly and promptly paid or
recetved by 1t or i1ts nominee, or to venfy that the correct amounts are paid or
received, or to take any action i connection with the taking up of any (or any offer of
any) stocks, shares, nghts, moneys or other property paid, distributed, accruing or
offered at any ttme by way of terest, dividend, redemption, bonus, rights,

15
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preference, option, warrant or otherwise on or in respect of or 1n substitution for, any
of those Shares or Investments

SECURITY AGENT’S POWER TO REMEDY
Power to Remedy

If any Chargor fails to comply with any obligation set out in Clause 7 (Protection of Securiy)
or Clause 8 ({/ndertakings) and that failure 15 not remedied to the satisfaction of the Security
Agent within 14 days of the Secunty Agent giving notice 1o the relevant Chargor or the
relevant Chargor becoming aware of the failure to comply, 1t will allow (and 1irrevocably
authonises) the Security Agent or any person which the Secunity Agent nominates to take any
action on behalf of that Chargor which 1s necessary to ensure that those obliganons are
complied with

CONTINUING SECURITY
Continuing Security

The Secunty consuituted by this Debenture shall be a continuing security notwithstanding any
infermedzate payment or settlement of all or any part of the Secured Obligations or any other
act, matter or thing

Other Securnity

The Secunity constituted by this Debenture 1s to be 1n addition to and shall neither be merged
n nor 1 any way exclude or prejudice or be affected by any other Secunty or other nght
which the Secunity Agent and/or any other Secured Party may now or after the date of this
Debenture hold for any of the Secured Obligations, and this Security may be enforced against
each Chargor without first having recourse to any other nights of the Security Agent or any
other Secured Party

ENFORCEMENT OF SECURITY
Enforcement Powers

For the purpose of all rights and powers imphed or granted by statute, the Secured
Obligations are deemed to have fallen due on the date of this Debenture The power of sale
and other powers conferred by section 101 of the Law of Property Act 1925 and all other
enforcement powers conferred by this Debenture shall be immediately exercisable at any time
after an Acceleration Event has occurred

Statutory Powers

The powers conferred on mortgagees, receivers or admimistrative receivers by the Law of
Property Act 1925 and the Insolvency Act 1986 (as the case may be) shall apply to the
Secunty created under this Debenture, unless they are expressly or impliedly excluded If
there 1s ambigty or conflict between the powers contained n those Acts and those contaimned
1n this Debenture, those contained 1n this Debenture shall prevail

Exercise of Powers

All or any of the powers conferred upon mortgagees by the Law of Property Act 1925 as
varied or extended by this Debenture, and all or any of the rights and powers conferred by this
Debenture on a Receiver (whether expressly or imphedly), may be exercised by the Secunty
Agent without further notice to any Chargor at any time after an Acceleration Event,
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irrespective of whether the Secunity Agent has taken possession or appointed a Recerver of
the Charged Property

Disapplication of Statutory Restrictions

The restriction on the consolidation of mortgages and on power of sale imposed by sections
93 and 103 respectively of the Law of Property Act 1925 shall not apply to the secunity
constituted by this Debenture

Appropriation under the Financial Collateral Regulations

(a) To the extent that any of the Charged Property constitutes “financial collateral” and
this Deed and the obligations of the Chargors hereunder constitute “security financial
collateral arrangement” (in each case as defined n, and for the purposes of, the
Fimancial Collateral Arrangements (No 2) Regulations 2003 (as amended) (the
“Regulations™)), the Security Agent shall have the night to appropriate all or any part
of such financial collateral in or towards discharge of the Secured Obhgations and
may exercise that right to appropnate by giving notice to the relevant Chargors at any
time after an Acceleration Event has occurred

{b) The Parties agree that the value of any such appropnated financial collateral shall be
(x) m the case of secunties, the price at which such securittes can be disposed of by
the Secunity Agent, and (y) in the case of any other asset, the market value of such
financial collateral as determined by the Security Agent, in each case, in a
commercially reasonable manner (including by way of an independent valuation) The
Parties agree that the methods of valuation provided for in this paragraph shall
constitute commercially reasonable methods of valuation for the purposes of the
Regulations

Powers of Leasing

The Security Agent may lease, make agreements for leases at a premium or otherwise, accept
surrenders of leases and grant options or vary or reduce any sum payable under any leases or
tenancy agreements as it thinks fit, without the need to comply with any of the provisions of
sections 99 and 100 of the Law of Property Act 1925

Fixtures

The Security Agent may sever any fixtures from the property to which they are attached and
sell them separately from that property

RECEIVERS
Appointment of Receiver

(a) Subject to paragraph {c) below, at any ume afier notice demanding payment of any
sum which 1s then due but unpaid 1n respect of the Secured Obligations has been
given by the Securnity Agent to any Chargor, or if so requested by the relevant
Chargor, the Secunity Agent may by wniting under hand signed by any officer or
manager of the Security Agent, appoint any person (or persons) to be a Recerver of all
or any part of the Charged Property

(b Section 109(1) of the Law of Property Act 1925 shall not apply to this Debenture

(c) The Security Agent shall be entitled to appoint a Receiver save to the extent
prohibited by section 72A Insolvency Act 1986

17
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Powers of Receiver

Each Recewer appointed under this Debenture shall have (subject to any limitations or
restrctions which the Security Agent may incorporate in the deed or instrument appointing 1t)
all the powers conferred from time to time on recetvers by the Law of Property Act 1925 and
the Insolvency Act 1986 (each of which 1s deemed incorporated n this Debenture), so that the
powers set out in schedule 1 to the Insolvency Act 1986 shall extend to every Receiver,
whether or not an admimistrative recerver  In addition, notwithstanding any hquidation of the
relevant Chargor, each Receiver shall have power to

(a)

(b)
(c)

(d)

(e)

)

(g}

(h)

()

()

(k}

Q)

manage, develop, reconstruct, amalgamate or diversify any part of the business of the
relevant Chargor,

enter into or cancel any contracts on any terms or conditions,

incur any hability on any terms, whether secured or unsecured, and whether to rank
for payment 1n prionty to this secunty or not,

let or lease or concur 1n letting or leasing, and vary the terms of, determine, surrender
leases or tenancies of, or grant options and hicences over, or otherwise deal with, all or
any of the Charged Property, without being responsible for loss or damage,

estabhish subsidiaries to acquire interests 1n any of the Charged Property and/or
arrange for those subsidianies to trade or cease to trade and acquire any of the Charged
Property on any terms and conditions,

make and effect all repairs, renewals and improvements to any of the Charged
Property and maintain, renew, take out or increase insurances,

exercise all voting and other rights attaching to the Shares or Investments and stocks,
shares and other secunties owned by the relevant Chargor and compnsed n the
Charged Property, but only following a written notification from either the Recerver
or the Security Agent to the relevant Chargor stating that the Security Agent shall
exercise all voung rights in respect of the Shares or Investments and stocks, shares
and other securities owned by the relevant Chargor and comprised in the Charged

Property,

redeem any prior Secunty on or relating to the Charged Property and settle and pass
the accounts of the person entitled to that prior Secunity, so that any accounts so
settled and passed shall (subject to any mamifest error) be conclusive and binding on
the relevant Chargor and the money so paid shall be deemed to be an expense
properly incurred by the Recerver,

appoint and discharge officers and others for any of the purposes of this Debenture
and/or to guard or protect the Charged Property upon terms as to remuneration or
otherwise as he may think fit,

settle any claims, accounts, disputes, questions and demands with or by any person
who 1s or ¢laims to be a creditor of the relevant Chargor or relating to any of the
Charged Property,

implement or continue the development of (and obtain all consents required 1n
connection therewith) and/or complete any bwldings or structures on any real
property compnised in the Charged Property,

purchase or acquire any land or any interest tn or night over land,
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(m) exercise on behalf of the relevant Chargor all the powers conferred on a landlord or a
tenant by any legislation from time to ume in force in any relevant junsdiction
relating to rents or agriculture 1n respect of any part of the Property, and

(n) do all other acts and things (including signing and executing all documents and deeds)
as the Receiver considers to be ncidental or conducive to any of the matters or
powers in this Clause 12 2, or otherwise incidental or conducive to the preservation,
improvement or realisation of the Charged Property, and use the name of the relevant
Chargor for all such purposes,

and 1n each case may use the name of any Chargor and exercise the relevant power in any
manner which he may think fit

Recever as Agent

Each Recever shall be the agent of the relevant Chargor, which shall be solely responsible for
his acts or defaults, and for his remuneration and expenses, and be hable on any agreements
or engagements made or entered into by him  The Security Agent will not be responsible for
any nusconduct, negligence or default of a Receiver

Removal of Recerver

The Security Agent may by notice remove from time to time any Receiver appomted by 1t
(subject to the provisions of section 45 of the Insolvency Act 1986 n the case of an
admuimistrative receivership and so far as it 1s lawfully able to do so) and, whenever 1t may
deem appropriate, appoint a new Receiver m the place of any Recewver whose appointment
has terminated, for whatever reason

Remuneration of Recerver

The Security Agent may, acting reasonably, from time to time fix the remuneration of any
Recerver appointed by it

Several Recewvers

If at any time there 1s more than one Receiver, each Receiver may separately exercise all of
the powers conferred by this Debenture (unless the document appointing such Receiver states
otherwise)

APPLICATION OF PROCEEDS
Order of Apphcation

All moneys recerved or recovered by the Security Agent or any Receiver pursuant 1o this
Debenture shall (subject to the claims of any person having prior nights thereto) be applied n
the order and manner specified by the Intercreditor Agreement notwithstanding any purported
appropnation by any Chargor

Insurance Proceeds

If an Acceleration Event has occurred, all meneys received by virtue of any insurance
mantained or effected 1n respect of the Charged Property shall be paid to the Secunty Agent
(or, 1f not paid by the insurers directly to the Security Agent, shall be held on trust for the
Security Agent) and shall, at the option of the Secunty Agent, be applied n replacing or
remstating the assets destroyed, damaged or lost (any deficiency being made good by the
relevant Chargor) or (except in the case of leasehold premises) i reduction of the Secured
Obligations

19



133

134

135

14

14 1

142

143

14 4

Section 109 Law of Property Act 1925

Sections 109(6) and (8) of the Law of Property Act 1925 shall not apply to a Receiver
appointed under this Debenture

Apphication agamst Secured Obligations

Subject to Clause 13 | above, any moneys or other value recewved or realised by the Secunty
Agent from a Chargor or a Recewver under this Debenture may be applied by the Security
Agent to any item of account or liability or transaction forming part of the Secured
Obligations to which they may be applicable 1n any order or manner which the Secunity Agent
may determine

Suspense Account

Until the Secured Obligations are pad n full, the Security Agent or the Receiver (as
applicable) may place and keep (for such time as i1t shall determine) any money received,
recovered or realized pursuant to this Debenture or on account of any Chargor’s hability in
respect of the Secured Obhigations 1n an interest bearing separate suspense account (1o the
credit of either the relevant Chargor or the Secunty Agent or the Receiver as the Secunty
Agent or the Recerver shall think fit) and the Security Agent or the Receiver may retain the
same for the period which 1t considers expedient without having any obhgation to apply all or
any part of that money 1n or towards discharge of the Secured Obligations

PROTECTION OF SECURITY AGENT AND RECEIVER
No Laability

Neither the Security Agent nor any Recetver shall be hable in respect of any of the Charged
Property or for any loss or damage which arises out of the exercise or the attempted or
purporied exercise of, or the failure to exercise any of, their respective powers, unless caused
by 1ts or his gross neghgence or wilful default under the Secured Debt Documents

Possession of Charged Property

Without prejudice to Clause 14 1 above, if the Secunity Agent or the Receiver enters into
possession of the Charged Property, it will not be hable to account as mortgagee in possession
and may at any time at its discretion go out of such possession

Primary hability of Chargor

Each Chargor shall be deemed to be a principal debtor and the sole, original and independent
obhgor for the Secured Obligations and the Charged Property shall be deemed to be a
principal security for the Secured Obligations The lrability of each Chargor under this
Debenture and the charges contamed n this Debenture shall not be impawed by any
forbearance, neglect, indulgence, abandonment, extension of time, release, surrender or loss
of securrties, dealing, vanation or arrangement by the Secunity Agent or any other Secured
Party, or by any other act, event or matter whatsoever whereby the hability of the relevant
Chargor (as a surety only) or the charges contained m this Debenture (as secondary or
collateral charges only) would, but for this provision, have been discharged

Waiver of defences

Clause 23 (Guarantee and Indemmiy) of the SSRCF will apply in relation to this Debenture as
if incorporated mn this Debenture, but on the basis that the obligations of each Guarantor
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145

146

147

15

arising under those clauses will be deemed to be substituted by the obhganons of each
Chargor under this Debenture

Security Agent

{(a) The provisions set out in clause 18 (The Security Agent) of the Intercreditor
Agreement shall govern the nights, duties and obligations of the Secunty Agent under
this Debenture

(b} The Secunty Agent executes this Debenture as secunty agent and trustee n the
exercise of the powers and authonty conferred and vested in 1t under the Notes
Indentures (as such term 15 defined in the Intercreditor Agreement) and the
Intercreditor Agreement for and on behalf of the Secured Parties for which 1t acts It
will exercise 1ts powers and authonty under this Debenture in the manner provided for
in the Intercreditor Agreement and, in so acting, the Security Agent shall have the
protections, immunities, rights, indemmities and benefits conferred on the Secunty
Agent under the Notes Indentures and the Intercreditor Agreement

Delegation

The Secunity Agent may delegate by power of attorney or in any other manner all or any of
the powers, authonities and discretions which are for the time being exercisable by it under
this Debenture to any person or persons upon such terms and conditions (including the power
to sub-delegate) as 1t may think fit The Security Agent will not be hable or responsible to
any Chargor or any other person for any losses arsing from any act, default, omission or
misconduct on the part of any delegate

Cumulative Powers

The powers which this Debenture confers on the Security Agent, the other Secured Creditors
and any Receiver appointed under this Debenture are cumulative, without prejudice to their
respective powers under the general faw, and may be exercised as often as the relevant person
thinks appropriate  The Securnity Agent, the other Secured Creditors or the Receiver may, in
connection with the exercise of their powers, join or concur with any person in any
transaction, scheme or arrangement whatsoever The respective powers of the Securnty
Agent, the other Secured Creditors and the Recerver will m no circumstances be suspended,
waived or otherwise prejudiced by anything other than an express consent or amendment

POWER OF ATTORNEY

Each Chargor, by way of secunty, irrevocably and severally appoints the Security Agent, each
Receiver and any person nominated for the purpose by the Security Agent or any Receiver (in
writing and signed by an officer of the Security Agent or Receiver) as its attorney (with full
power of substitution and delegation) 1n its name and on 1ts behalf and as its act and deed to
execute, seal and deliver (using the company seal where appropriate) and otherwise perfect
and do any deed, assurance, agreement, instrument, act or thing which

(a) 1t ought to execute and do under any Secured Debt Document to which it 1s a party
(but has not done by way of further assurance or perfection) within five Busimess
Days of being notified of that failure to comply, or

(b) following an Acceleration Event, may be required or deemed proper in the exercise of

any nghts or powers conferred on the Secunty Agent or any Recerver under this
Debenture or otherwise for any of the purposes of this Debenture,
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and each Chargor covenants with the Security Agent and each Recerver to ratify and
confirm all such acts or things made, done or executed by that attorney

PROTECTION FOR THIRD PARTIES
No Obligation to Enquire

No purchaser from, or other person dealing with, the Secunity Agent or any Receiver (or therr
agents) shall be obliged or concerned to enquire whether

(a) the nght of the Security Agent or any Receiver to exercise any of the powers
conferred by this Debenture has arisen or become exercisable or as to the propriety or
validity of the exercise or purported exercise of any such power, or

(b) any of the Secured Obligations remain outstanding and/or are due and payable or be
concerned with notice to the contrary and the title and position of such a purchaser or
other person shall not be impeachable by reference to any of those matters

Receipt Conclusive

The receipt of the Security Agent or any Receiver shall be an absolute and a conclusive
discharge to a purchaser, and shall relieve him of any obligation to see to the application of
any moneys pad to or by the direction of the Security Agent or any Receiver

REINSTATEMENT AND RELEASE
Amounts Avoided

If any amount paid by a Chargor in respect of the Secured Obligations is capable of being
avoided or set aside on the hquidation or admimstration of the relevant Chargor or otherwise,
then for the purposes of this Debenture that amount shall not be considered to have been paid

Discharge Conditional

Any settlement or discharge between a Chargor and any Secured Party shall be conditional
upon no security or payment to that Secured Party by that Chargor or any other person being
avoided, set aside, ordered to be refunded or reduced by virtue of any provision or enactmernt
relating to insolvency and accordingly (but without limiting the other nights of that Secured
Party under this Debenture) that Secured Party shall be entitled to recover from that Chargor
the value which that Secured Party has placed on that security or the amount of any such
payment as 1f that settlement or discharge had not occurred

Covenant To Release

Once all the Secured Obligatiens have been irrevocably paid in full and none of the Secunty
Agent nor any Secured Party has any actual or contingent hiabihty to advance further monies
to, or incur hability on behalf of, any Chargor, the Security Agent and each Secured Party
shall, at the request and cost of each Chargor, execute any documents (or procure that s
nominees execute any documents) or take any action which may be necessary to release the
Charged Property from the Secunty constituted by this Debenture On the release of any of
the Charged Property the Secunty Agent shall not be bound to return the 1dentical securities
which were deposited, lodged, held or transferred and the Chargor will accept securities of the
same class and denominatton or such other secunties as shall then represent the Charged
Property being released
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CURRENCY CLAUSES
Conversion

All momes received or held by the Security Agent or any Receiver under this Debenture may
be converted into any other currency which the Secunty Agent considers necessary to cover
the obligations and liabiliies comprised in the Secured Obligations in that other currency at
the Secunity Agent’s spot rate of exchange then prevaling for purchasing that other currency
with the existing currency

No Discharge

No payment to the Security Agent (whether under any judgment or court order or otherwise)
shall discharge the obligation or labihity of the relevant Chargor in respect of which 1t was
made unless and until the Security Agent has received payment n full in the currency n
which the obligation or hiability 1s payable or, if the currency of payment 1s not specified, was
mcurred To the extent that the amount of any such payment shall on actual conversion into
that currency fall short of that obligation or liabilty expressed in that currency, the Secunty
Agent shall have a further separate cause of action against the relevant Chargor and shall be
entitled to enforce the Security constituted by this Debenture to recover the amount of the
shorifall

SET-OFF
Set-off rights

(a) The Security Agent may set off any matured obhigation due from a Chargor under the
Secured Debt Documents (io the extent beneficially owned by the Secunty Agent)
agamst any matured obhigation owed by the Security Agent to that Chargor,
regardless of the place of payment, booking branch or currency of either obligation
If the obligations are tn different currencies, the Security Agent may convert either
obligation at a market rate of exchange m its usual course of business for the purpose
of the set-off

(b) Other than for neiting purposes, the rights granted by paragraph (a) above shall only
be exercisable following an Acceleration Event

Unlhiquidated Claims

If, at any time after notice demanding payment of any sum which 1s then due but unpaid in
respect of the Secured Obligations has been given by the Securnity Agent to any Chargor, the
relevant obligation or hiability 1s unhquidated or unascertained, the Security Agent may set-off
the amount which 1t estimates (in good faith) wil be the final amount of that obligation or
Liability once it becomes liquidated or ascertained

No Set-off

The Chargor will pay all amounts payable under this Deed without any set-off, counterclaim
or deduction whatsoever unless required by law, in which event the Chargor will pay an
additional amount 10 ensure that the payment recipient receives the amount which would have
been payable had no deduction been required to have been made

RULING OFF
If the Security Agent or any other Secured Party receives notice of any subsequent Secunty or

other nterest affecting any of the Charged Property (except as permitted by the SSRCF or not
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otherwise prohibited by the Notes Finance Documents) 1t may open a new account for the
relevant Chargor in its books 1f it does not do so then (unless it gives express notice to the
contrary to the relevant Chargor), as from the time 1t receives that notice, all payments made
by the relevant Chargor to 1t (in the absence of any express appropriation to the contrary) shall
be treated as having been credited to a new account of the relevant Chargor and not as having
been applied in reduction of the Secured Obligations

REDEMPTION OF PRIOR CHARGES

The Security Agent may, at any tume after an Acceleration Event has occurred, redeem any
prior Security on or relating to any of the Charged Property or procure the transfer of that
Security to uself, and may settle and pass the accounts of any person entitled to that prior
Security  Any account so setiled and passed shall (subject to any mamfest error) be
conclusive and binding on each Chargor Each Chargor will on demand pay to the Security
Agent all principal momies and interest and all losses incidental to any such redemption or
transfer

CHANGES TO PARTIES
Assignment by the Security Agent

The Security Agent may at any time assign or otherwise transfer all or any part of 1ts rights
under this Debenture in accordance with the Secured Debt Documents

Changes to Parties

Each Chargor authorises and agrees to changes to parties under Clause 29 (Changes to the
Lenders) of the SSRCF and authonses the Security Agent to execute on 1ts behalf any
document required to effect the necessary transfer of rights or obligations contemplated by
those provisions

New Subsidiaries

Each of the Chargors will procure that any new Subsidiary of it which 15 required to do so by
the terms of the Facihties Agreement executes a Security Accession Deed

Consent of Chargors

Each Chargor consents to new Subsidiaries becoming Chargors as contemplated by Clause
22 3 above and irrevocably appoints the Parent as its agent for the purpose of executing any
Securnity Accession Deed on its behaif

MISCELLANEOUS

Certificates Conclusive

A certificate or determination of the Secunity Agent as to any amount payable under this
Debenture will be conclusive and binding on each Chargor, except n the case of mamifest
error

Counterparts

(a) This Debenture may be executed n any number of counterparts, and this has the same
effect as 1f the signatures on the counterparts were on a single copy of this Debenture

(b) Without prejudice to paragraph (a) above, this Debenture shall be fully effective and
binding on each Chargor upon this Debenture being executed and delivered by that
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{c) Chargor, notwithstanding that any other person expressed to be a party hereto has not
executed and delivered the same and notwithstanding whether any such persen shall
have executed and debvered or shall thercafter execute and deliver a counterpart
hereof

233  Invalidity of any Provision

If any provision of this Debenture 1s or becomes invald, 1llegal or unenforceable n any
respect under any law, the vahdity, legality and enforceabality of the remaimng provisions
shall not be affected or umpaired in any way

234  Failure to Execute

Failure by one or more Parties (“Non-Signatories”) to execute this Debenture (or a
counterpart hereof) on the date hereof will not invahidate the provisions of this Debenture as
between the other Parties who do execute this Debenture

24. GOVERNING LAW AND JURISDICTION

(a) Thus Debenture and any non-contractual claims anising out of or 1n connection with 1t
shall be governed by and censtrued 1o accordance with English law

(b) Subject to Clause (c) below, the Parties agree that the courts of England shall have
exclusive jurisdiction to settle any dispute arising out of or in connection with this
Debenture, whether contractual or non-contractual (including a dispute regarding the
existence, validity or termunation of this Debenture) (a “Dispute”) The Parties agree
that the courts of England are the most appropriate and convenient courts to seitle
Dhsputes and accordingly no party will argue 1o the contrary

(c) The Parties agree that, for the benefit of the Secured Creditors only, nothing n this
Debenture shall Limit the night of the Secured Creditors to bring any legal action
against any of the Chargors i any other court of competent jurisdiction

IN WITNESS whereof this Debenture has been duly executed as a deed on the date first above
written

SIGNATORIES TO DEBENTURE

THE CHARGORS
EXECUTED as a DEED by _&E_’_DAQI]::D
PETRIE TUCKER AND PARTNERS LIMITED acting by

Mavk Rbsn as Director i

REDACTED

Witness LR A
Name W Thene”
Address

sovens  Linklaters LLP
One Silk Street
London
&GNAEM\GBH@E DEBENTURE

Occupation




Notice Details

Address Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG
Facsimile +44 207894 1600
REDACTED
1A DENTAL PRACTICE LIMITED acting by ..
Ricnerd Swmith as Director
REDACTED

Witness LA L L
Name W Tuns
Address l inklate's I I P
Ocupavon St Ong Silk Strest

London

Notice Details

EC2Y 8HQ

Address Furopa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG

Facsimile +44 20 7894 1600

EXECUTED as a DEED by REDACTED

ADP DENTAL COMPANY LIMITED acting by

REDACTED

_HNacki Robfdn s Duector

Witness
Name
Address

Occupation

Notice Details

Address

Facsimile

REDACTED

W TuraeS

e Cinklaters LLP
— One Silkk Street
London
EC2Y 8HQ

Europa House, Europa Trading Estate, Stoneciough Road, Kearsley, Manchester,
M26 1GG

+44 20 7894 1600

SIGNATURE PAGE TO THE DEBENTURE




REDACTED

EXECUTED as a DEED by
ADP HEALTHCARE ACQUISITIONS LIMITED acting by

Ma/k Rr—Db\M as Director I
REDACTED

Witness

Name W T n

Address ' IﬂklatEI l I F
Occupation MS"' Sl ¢

London
Notice Details ECZY BHQ
Address Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG

Facsinile +44 20 7894 1600
EXECUTED as a DEED by CTED
ADP HEALTHCARE SERVICES LIMITED acting by

Mork Fabion as Director
W REDACTED

1tness
Name W T rnad

Address ﬂ in'daters_tﬂ:P_

ocowan _ Ong-Silk Street—
London
Notice Details EC2Y BHQ
Address Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG
Facsimile +44 20 7894 1600

SIGNATURE PAGE TO THE DEBENTURE




REDACTED

EXECUTED as a DEED by
ADP HOLDINGS LIMITED acting by

Mavk Ruose n as Director
REDACTED
Witness
Name N Tu i/
Address E ﬂﬂklateﬁfs ' E k“g
London
Notice Details ECZY 8HOQ
Address Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG
Facsimile +44 207894 1600
EXECUTED as a DEED by
ADP NO 1 LIMITED acting by
Mol Bdoa as Director -
REDACTED
Witness
Name W Turas
Address | inkiatars LLF
ocupmon  §ulvetor Q@ Silk Street
London
Notice Details EczY BHQ

Address

Facsimile

Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG

+44 20 7894 1600

SIGNATURE PAGE TO THE DEBENTURE




EXECUTED as a DEED by REDACTED

COMMUNITY DENTAL CENTRES LIMITED acting by

Mavk Rovya as Director
REDACTED
Witness
Name W Tu
Address — Linklaters H-F-
Occupation _gne_suk_&reet_ S... tve For

Notice Details

London
EC2Y 8HQ

Address Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG
Facsunile +44 20 7894 1600
REDACTED_
EXECUTED as a DEED by R E
DRG (UK) LIMITED acting by UAL’TED
Mo K Robsna as Director .
REDACTED
Witness
Name W Turan/
Address —Linkiaters LLP-
ocowanon (Wt ypg Sk Street-

Notice Detadls

Address

Facsimile

London
EC2Y 8HQ

Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 |GG

+44 207894 1600

SIGNATURE PAGE TO THE DEBENTURE




EXECUTED as a DEED by
DBG ACQUISITIONS LIMITED acting by REDACTED
Mav L ﬂow wA as Director
REDACTED
Witness
Name W Tumes
Address _ iinkisters LLP
occupaton _____On@ Silk Street  $a.chr

Notice Details

Address

Facstmile

EXECUTED as a DEED by
DBG TOPCO LIMITED acting by

London
EC2Y 8HQ

Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG

+44 20 7894 1600

REDACTED
R ED

M nlk Rb\?éb-\ as Director
REDACTED
Witness
Name W Tumes
Address __Lipkiaters LLP
Occupation Stl'eet Covvenhve

Notice Details

Address

Facsumle

London
EC2Y 8HQ

Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG

+44 20 7894 1600

SIGNATURE PAGE TO THE DEBENTURE




EXECUTED as a DEED by

ng_\ﬂu«l S\'N v

Witness

DH DENTAL HOLDINGS LIMITED acting by REDAC TED
as Dhrector __nmmfm
REDACTED
W Vurner

Name
Address

Occupation

Netice Details

Address

Facsimile

EXECUTED as a DEED by

_Linkisters LLP
__One Silk Street  S-t--™
London

EC2Y 8HQ

Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG

+44 20 7894 1600

REDACTED

DIVERSE ACQUISITIONS LIMITED acting by

Mo Rovga as Director
Witness _ REDACTED
Name W T urnes”
Address AWQWS—LL&—
Occupation _On&SﬂlLStteet—ib‘ whor

Notice Details

Address

Facsimile

L.ondon
EC2Y 8HQ

Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG

+44 20 7894 1600

SIGNATURE PAGE TO THE DEBENTURE




EXECUTED as a DEED by
DIVERSE HOLDINGS LIMITED acting by

Mok Rebson

REDACTED

as Director

Witness
Name
Address

Occupation

Notice Details

REDACTED

W Turmes

__Linkisters LLP
___Ona Sllk Street G4+
London
EC2Y 8HQ

Address Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG

Facsimule +44 20 7894 1600

EXECUTED as a DEED by

FIRST CHOICE DENTAL LIMITED acting by REDACTED

R_\Lh;vc\ S”‘-\‘Hﬂ

as Director

Witness
Name
Address

Occupation

Notice Details

Address

Facsimile

REDACTED

W lw e

_ Linklaters LLP
—_One Silk Street (.
London
EC2Y 8HQ

Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG

+44 20 7894 1600

SIGNATURE PAGE TO THE DEBENTURE




El)éiig'{i%a;sEQBDUEﬁggyGROUP LIMITED acting by REDACTED
Mav I Rrsen as Director

Witness REDACTED

Name W Tu s

Address __Linkiaters LLP

Occupation __Qna_Sllk_SIIBQI___S\J‘\ b7

Notice Details

London
EC2Y 8HQ

Address Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG
Facsimile +44 20 7894 1600
EXECUTED as a DEED by R E
IDH ACQUISITIONS LIMITED acting by DAC TED
Mu i Rolopen as Director —
REDACTED
Witness
Name W [winers
Address —Linkiaters LLP
Occupation _On Sl
London

Notice Details

Address

Facsimile

EC2Y 8HQ

Europa House, Europa Trading Estatc, Stoneclough Road, Kearsley, Manchester,
M26 1GG

+44 20 7894 1600

SIGNATURE PAGE TO THE DEBENTURE




EXECUTED as a DEED by
1DH FINANCE PLC acting by

Mast K, osu

REDACTED

as Director

Witness
Name
Address

Occupation

Notice Details

Address

Facsimile

EXECUTED as a DEED by
IDH GROUP LIMITED acting by

REDACTED

U‘JTM(W

_ Linklaters LLP
__OneSlk Street St
London
EC2Y 8HQ

Eurcpa House, Evropa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG

+44 20 7894 1600

REDACTED

e\ Yolosen as Director
Witness ——REDACTED
Name wWilume”
Address .—HMTS—LLF,——
Occupation _onQ_Sjlk_St[eeL_Sg Yoo b

Notice Details

Address

London
EC2Y 8HQ

Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG

SIGNATURE PAGE TO THE DEBENTURE




EXECUTED as a DEED by REDACTED :

INTEGRATED DENTAL HOLDINGS LIMITED acting by

fMuvic Bovson as Director
REDACTED
Witness
Name W Tunes
Address _ Linkiaters LLP

Occupation

Notice Details

Address

Facsumle

One Silk Street Schiwh -
London
EC2Y 8HQ

Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG

+44 20 7894 1600

socoesomy  REDACTED
KH & GW LIMITED acting by

Rachi-d Smotn as Director ___
REDACTED
Witness
Name w T uras
Address _Linkiaters LLP
Qccupation ___Qna_Silk.SIIeeI_gL‘ TRl
London

Notice Details

Address

Facsimile

EC2Y 8HQ |

Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG |

+44 207894 1600

SIGNATURE PAGE TO THE DEBENTURE



EXECUTED as a DEED by

REDACTED

MC DENTISTRY LIMITED acting by

AL wrd Soadn

as Director

Witness
Name
Address

Occupation

Notice Details

Address

Facsunile

EXECUTED as a DEED by

REDACTED

W Turars

— Linklaters LLP
___One Silk Strept S b
London
EC2Y 8HQ

Europa House, Europa Trading Estate, Stoneclough Road, Kearsiey, Manchester,
M26 1GG

+44 20 7894 1600

REDACTED

NATURAL MANAGEMENT LIMITED acting by

Mm’ L& ﬁcl‘S\.n

as Director

Witness
Name
Address

Occupation

Notice Details

Address

Facsimile

REDACTED

ReuwAciED
WTuwme”
S‘-\\“L\h !
London

EC2Y 8HQ

Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG

+44 20 7894 1600

SIGNATURE PAGE TO THE DEBENTURE



EXECUTED as a DEED by
ORTHOCENTRES LIMITED acting by

p\u'h(,r{j Sm \‘ﬁ "

REDACTED

as Director __

Witness
Name
Address

Occupation

Notice Details

REDACTED

qufmf

Linklaters LLP
QI le Sills Stl'eet .S‘q\\ Ll
London
EC2Y 8HQ

Address Europa House, Europa Trading Estate, Stoncclough Road, Kearsley, Manchester,
M26 1GG
Facsimile +44 20 7894 1600
EXECUTED as a DEED by REDACTED
ORTHOWORLD 2000 LIMITED acting by RLU[‘\\_/TED
Mt obogen as Director
Witness REDRACIED
Name W Turnsr
Address _Linklate[s LLP
ocowpaion O Silk Street  Sa-ch-

Notice Details

Address

Facsymle

London
EC2Y 8HQ

Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG

+44 20 7894 1600

SIGNATURE PAGE TO THE DEBENTURE



EXECUTED as a DEED by

REDACTED

ORTHOWORLD LIMITED acting by

Mavr K €obsen

as Dhrector

Witness
Name
Address

QOccupation

Notice Details

REDACTED

W Turnes

Linkiaters L1LP
_One Silk Street Sitiw
London
EC2Y 8HQ

Address Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG

Facsimile +44 20 7894 1600

EXECUTED as a DEED by REDACTED

PEARL BIDCO LIMITED acting by
N I /K 20\”3\»‘\

REuACTED

as Dhrector

Witness
Name
Address

Occupaticn

Notice Details

Address

Facsimile

REDACTED

W Tarea”

Linklaters LLP
Silk Street  Sui.oh-
London
EC2Y 8HQ

Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG

+44 20 7894 1600

SIGNATURE PAGE TO THE DEBENTURE




EXECUTED as a DEED by

REDACTED

PEARL TOPCO LIMITED acung by

Mark Feosan

as Dhrector

Witness
Name
Address

Occupation

Notice Details

REDACTED

W Ty s
Linkiaters L1P
_Ona Silk Streat  §\..th-

London

EC2Y 8HQ

Address Europa House, Europa Trading Estate, Staneclough Road, Kearsley, Manchester,
M26 1GG

Facsimile +44 20 7894 1600

EXECUTED as a DEED by REDACTED

Q DE?JTAL CAl‘lE LIMITED actmg by

Rivind Smdh as Director ____

Witness __REDACTED

Name w Twrar

Address Linkiaters LLP

London

Notice Details E02Y BHQ

Address Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG

Facsimile +44 20 7894 1600

SIGNATURE PAGE TO THE DEBENTURE




EXECUTED as a DEED by
SHADESHIRE LIMITED acting by

Qi d Lmith

REDACTED

as Director _

Witness
Name
Address

Occupation

Notice Details

REDACTED

W T mer

_Linkiaters LLP
__One Silk Street_ Sl
London
EC2Y 8HQ

Address Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG
Facsunile +44 20 7894 1600
EXECUTED as a DEED by
TURNSTONE MIDCO 2 LIMITED acting by
Mor i Eobsen as Director
REDACTED
Wiiness _
Name W Tumes
Address “ Iﬁklaieﬂs ILL[?"___”
occupunon ON@.Silk Stragt  Setvoter

Notice Details

Address

Facsimile

London
EC2Y 8HQ

Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG

+44 20 7894 1600

SIGNATURE PAGE TO THE DEBENTURE




EXECUTED as a DEED by REDACTED

TURNSTONE BIDCOQ 1 LIMITED acting by

Mart Ribsin as Director
REDACTED
Witness
Name W Tutres

Address Linklaters t 1P
oceupaton _ON0 Silk Street  Seb.br

London
Notice Details ECZY 8HQ
Address Europa House, Europa Trading Estate, Stoncclough Road, Kearsley, Manchester,
M26 1GG
Facsimile +44 20 7894 1600

WHITECROSS GROUP LIMITED acting by

EXECUTED as a DEED by REDACTED i
|
|

Mk Robscn as Director
REDACTED
Witness -
Name W Tun=”

Address [ ii[f]]kﬂaieﬁ@,n i g i
Occupation § B]Iﬂ@ Sﬂﬂk §treei' Su\u.. by

London
Notice Detals ECZY BHQ
Address Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG
Facsimile +44 20 7894 1600

SIGNATURE PAGE TO THE DEBENTURE




EXECUTED as a DEED by

WHITECROSS HEALTHCARE LIMITED acting by REDACTED

M s Rebovn

as Director

Witness
Name
Address

Occupation

Notice Detaus

Address

Facsumnile

EXECUTED as a DEED by

REDACTED

WiumesS
Linklaters LLP

Ol One Silk Street

London
EC2Y 8HQ

Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG

+44 207894 1600

REDACTED

WHITECROSS DENTAL CARE LIMITED acting by

Mok Rivsen as Director
Witness REDACTED
Name W Tumer
siss __Linklaters LLP
Occupation Mﬁm&ﬂ‘_ Sbieiber

Notice Details

Address

Facsimile

London
EC2Y 8HQ

Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG

+44 20 7894 1600

SIGNATURE PAGE TO THE DEBENTURE




THE PARENT

EXECUTED as a DEED by
TURNSTONE MIDCO 2 LIMITED acting by R E D A( TED

Mok R as Director
REDACTED
Witness
Name W Turne/
Address Linklaters LLP
Occupation One Silk Street fihioihe
London
EC2Y 8HQ

Notice Details

Address

Facsimile

Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG

+44 207894 1600

SIGNATURE PAGE TO THE DEBENTURE




THE SECURITY AGENT

EXECUTED as a DEED by
U.S. BANK TRUSTEES LIMITED

acting by 1ts two duly authorised att
C IHREDACT%D y au Il al OmeyLaurence Gﬁfﬁth&

By - Authorised Signatory

., REDACTED _ Chris Yates
Authorised Signatory

Notice Details

Address Fifth Floor, 125 0ld Broad Street, London, EC2ZN 1AN

Fax +44 (0) 20 7365 2577

Attention Loan Agency Department

SIGNATURE PAGE TQ THE DEBENTURE




SCHEDULE 1

This 15 schedule 1 referred to in the foregoing debenture between, amongst others, Turnstone Midco 2
Limited and U S Bank Trustees Limited (as Secunty Agent)

THE CHARGORS

Name of Chargor

Registered Number

Registered Address

Turnstone Mideo 2 Limited

07496754

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 IGG

Turnstone Bidco 1 Limited

07496765

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 1GG

Orthoworld 2000 Limited

00506666

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 1GG

Petrie Tucker and Partners Limited

SC030254

1 Johnston Street
Paisley
Renfrewshire
PA1 1XQ

Whitecross Dental Care Limited

00244415

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 1GG

ADP Dental Company Limited

00243708

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 1GG

Community Dental Centres Limited

00549762

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 IGG

First Choice Dental Limited

05943470

Europa House Europa Trading
Estate

Stoneciough Road Kearsley
Manchester

United Kingdom
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M26 1GG

KH & GW Limited

06488805

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 1GG

ADP Healthcare Acquisitions Lsmited

06070000

Europa House Europa Tradimg
Estate

Stoneclough Road Kearsley
Manchester

Umited Kingdom

M26 1GG

ADP Healthcare Services Limited

06073690

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 1GG

ADP Holdings Limited

04298115

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 1GG

ADP No | Limited

04309934

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 1GG

Diverse Acquisitions Limited

05105784

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 1GG

Diverse Holdings Limited

05140766

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 1GG

IDH Acquisitions Limited

05657372

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 1GG

IDH Group Limited

05657369

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom
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M26 1GG

Integrated Dental Holdings Limited

03147164

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 1GG

Natural Management Limited

04013600

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 1GG

Orthoworld Limited

03605059

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 1GG

Pearl Bidco Limited

06475333

Europa House Europa Trading
Esiate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 1GG

Pearl Topco Limited

06475300

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 1GG

Whitecross Group Limited

03536089

Europa House Eurcpa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 1GG

Whitecross Healthcare Limited

02893060

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 1GG

Orthocentres Limited

04281011

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 1GG

1A Dental Practice Limited

05397004

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom
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M26 1GG

MC Dentistry Limuted

00475960

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 1GG

Q Dental Care Limited

06545882

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

Umited Kingdom

M26 1GG

DBG (UK) Limuted

07165429

Wharton Green
Bostock Road
Winsford
Cheshire

CW7 3BD

DH Dental Holdings Limuted

06545839

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 1GG

Shadeshire Lirmited

01446739

Europa House Europa Trading
Estate

Stoneclough Road Keatsley
Manchester

United Kingdom

M26 1GG

DBG Acquisitions Limited

07121047

Wharton Green
Bostock Road
Winsford
Cheshire
CWwW73BD

DBG Topco Limited

07128317

Wharton Green
Bostock Road
Winsford
Cheshire

CW7 3BD

Healthcare Buying Group Limited

08460100

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 1GG

IDH Finance PLC

08516986

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 1GG
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Chargor

[N/A]

Chargor

[N/A]

SCHEDULE 2

PROPERTIES
Registered Land
County and Address or Freehold or
District (or description Leasehold
London
Borough)
[N/A] [N/A] [N/A]

Unregistered Land

County and District Address/ description
(or London Borough)

[N/A] [N/A]
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Title No.

[N/A]

Freehold / Leasehold

[N/A]




Name of Chargor which holds
the shares

ADP Healthcare Acquisitions
Limited

ADP Healthcare Services
Limited

ADP Holdings Limited
ADP Holdings Limited

ADP No ! Limited

DBG Acquisttions Limited
DBG Topco Limited
DH Dental Holdings Limited

Diverse Acquisitions Limited

Diverse Holdings Limited

Healthcare Buyng Group
Limited

IDH Acquisitions Limited
IDH Acquisitions Limited
IDH Acquisitions Limited
IDH Acgquisitions Limited
[IDH Acquisitions Limited
IDH Acquisitions Limited
IDH Acquisitions Limited
IDH Group Limuted

Integrated Dental Holdings
Limited

SCHEDULE 3

SHARES AND INVESTMENTS

Shares

Name of company 1ssuing
shares

ADP Holdmngs Limited

ADP Healthcare Acquisitions

Limited

ADP No 1 Limited
Natural Management Limited

ADP
Lumited

Dental

DBG (UK) Limtted
DBG Acquisitions Limited
Q Dental Care Limited

Integrated Dental
Limited

Dhiverse Acquisitions Limited

DBG Topeco Limited

1A Dental Practice Limited
DH Dental Holdings Limited
Diverse Holdings Limited
KH&GW Limited
Orthocentres Limited
Orthoworld Limuted
Shadeshire Limited

IDH Acquisitions Limited

First Choice Dental Limited
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Company

Holdimngs

Number and class of shares

147,983,740 ordinary shares

400,000 ordinary shares

4 ordinary shares
100,000 ordinary shares

911,788 ordinary shares

1,000,001 ordinary shares
98,000 ordinary shares
100 ordinary shares

30,312,384 ordinary shares

100,000 ordinary shares

102,106 ordinary shares

1000 ordinary shares

100 ordinary shares
105,455 ordinary shares

2 ordmary shares

120 ordinary shares
11,729,074 ordinary shares
81,000 ordinary shares
23,634,963 ordinary shares

100,000 ordinary shares




Integrated Dental Holdings
Limited

Natural Management Limited

Orthoworld Limited
Pear]l Bidco Limited
Pearl Topco Limited

Petrie Tucker and Partners

Limited
Shadeshire Limited
Turnstone Bideo | Limited

Tumnstone Bidco 1 Limited

Turnstone Bideo 1 Limited

Turnstone Mideco 2 Limited
Turnstone Midco 2 Limited

Whitecross Group Limited

Whitecross Healthcare
Limited

Name of Chargor which holds
the investments

[N/A]

Whitecross Group Limited

Community Dental Centres

Limited

Orthoworld 2000 Limited

IDH Group Limited

Pearl Bidco Limited

Care

Whitecross Dental

Limited

MC Dentistry Limited

Pearl Topco Limited

ADP Healthcare Services
Limited
Healthcare Buying Group
Limted

IDH Finance plc

Turnstone Bidco 1 Limited

Whitecross Healthcare
Lamited
Whitecross Dental Care
Limited

Investments

Name of 1ssuer

[N/A]
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27,610,013 ordinary shares

300 Class A ordinary shares and
700 Class B ordinary shares

3,500,000 ordinary shares
26,100,000 ordinary shares
175,350,492 ordinary shares

1 ordmary share

80,906 ordinary shares
175,350,492 ordinary shares
483,940,687 ordinary shares
24,100,793 preference shares
and 3,666,795 Class B ordinary
shares

50,000 ordinary shares

3 ordinary shares

7,639,783 ordinary shares

3,500,931 ordinary shares

Number and description of
investments

[N/A]




SCHEDULE 4

INTELLECTUAL PROPERTY
Part 1
Patent and Patent Applications
Name of Territory Description Patent No. / Date of
Chargor Application No. Registration/
Application
[N/A] [N/A] [N/A]} [N/A] [N/A]
Part 2
Trade Marks and Trade Mark Applcations
Name of Country Fihng Date App./Reg. Trade Mark Status
Chargor No.
ADP United 19/02/2007 2447125 MyGP Registered
Dental Kingdom
Company
Limited
ADP United 29/06/2006 2425800 MyDentists Registered
Dental Kingdom
Company
Limited
ADP United 06/12/2002 2317927 ADP Registered
Dental Kingdom
Company
Limited
Part3
Registered Designs and Applications for Registered Designs
Name of Territory Design Patent No. / Date of
Chargor Appheation No. Registration/
Apphcation
[N/A] [N/A] [N/A] [N/A] [N/A]
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Part 4
Copyright Works and Unregistered Designs

Name of Chargor Description Date of Creation

[N/A] [N/A] [N/A]

Part5
Other Intellectual Property of the Chargor

[N/A]
Part 6
Intellectual Property Licences
Name of Description of Licensor Date of Licence
Chargor Inteltectual
Property
Licences
[N/A] [N/A] [N/A] [(N/A]

53

Author

NVA]

Duration of
Licence

[N/A]




Name of Chargor

1A Dental Practice
Lamited

ADP Dental Company
Limited

ADP Dental Company
Limted

ADP Healthcare
Acquisitions Limited

ADP Healthcare
Acquisitions Limited
ADP Healthcare
Services Limited
DBG UK Ltd
DBG UK Ltd

Diverse Acquisitions
Limited

Diverse Holdings
Limited

First Choice Dental
Limited

IDH Acquisiiions
Limuted

1DH Acquisitions
Limited

IDH Acquisitions
Limited

SCHEDULE 6

BANK ACCOLNTS

Part 1
Operating Accounts

Name and address of
mstitution at whech
account 1s held
Santander

Lloyds TSB Bank

Lloyds TSB Bank

Lloyds TSB Bank

Lloyds TSB Bank

Lloyds TSB Bank

Coop
Coop

Barclays Bank PLC

Barclays Bank PLC

Barclays Bank PLC

Barclays Bank PLC

Barclays Bank PLC

Barclays Bank PLC

55

Account Number

REDACTED

REDACTED
REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED
REDACTED
REDACTED
REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

Sort Code

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

RFDACTED
REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED




IDH Acquisitions
Limited

IDH Group Limited

IDH Group Limited

Integrated Dental
Holdings Limited

Orthoworld Lumited
Orthoworld Limited
Orthoworld Limited
Orthoworld Limited

Orthoworld 2000
Limited

Orthoworld 2000
Limited

Orthoworld 2000
Limited

Orthoworld 2000
Limited

Orthoworld 2000
Limited

Orthoworld 2000
Limited

QOrthoworld 2000
Limited

Orthoworld 2000
Limited

Orthoworld 2000
Limited

Orthoworld 2000
Limited

Orthoworld 2000
Limited

Orthoworld 2000
Lamited

Barclays Bank PLC
The Royal Bank of
Scotland plc
Barclays Bank PLC

Barclays Bank PLC

Barclays Bank PLC
Barclays Bank PLC
Barclays Bank PLC
Barclays Bank PLC

Barclays Bank PLC

Barclays Bank PLC

Barclays Bank PLC

Barclays Bank PLC

Barclays Bank PLC

Barctays Bank PLC

Barclays Bank PLC

Barclays Bank PLC

Barclays Bank PLC

Barclays Bank PLC

Barclays Bank PLC

Barclays Bank PLC
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REDACTED

REDACTED

REDACTED

REDACTED

REDACTED
REDACTED
REDACTED
REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED




Orthoworld 2000
Limited

Orthoworld 2000
Limuted

Orthoworld 2000
Limuted

QOrthoworld 2000
Limited

Pear] Bidco Limited

Pear] Bidco Limited
Pear! Bidco Limited
Petrie Tucker and

Partners Limuted

Petrie Tucker and
Partners Limited

Petrie Tucker and
Partners Limited

Petrie Tucker and
Partners Limited

Whitecross Dental
Care Lirited

Pearl Bidco Limited
MC Denustry Limted

Turmnstone Bidco |1
Limited

Turnstone Midco 2
Limated

IDH Finance PLC

Orthocentres Limited
Orthocentres Limited

Orthocentres Limited

Barclays Bank PLC

Barclays Bank PLC

Barclays Bank PLC

Barclays Bank PLC

Barclays Bank PLC

Barclays Bank PLC

Barclays Bank PLC

Barclays Bank PLC

Barclays Bank PLC

Barclays Bank PLC

Barclays Bank PLC

Barclays Bank PLC

Lloyds TSB Bank
HSBC

Barclays Bank PLC

Barclays Bank PLC

Barclays Bank PLC

The Royal Bank of
Scotland plc

The Royal Bank of
Scotland plc

The Royal Bank of
Scotland plc
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REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED
REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED




Q Dental Care
Limuted

Q Dental Care
Limited

Shadeshire Limited

Shadeshire Limited

Name of Chargor

[N/A]

Lloyds TSB Bank REDACTED

Lloyds TSB Bank REDACTED
Barclays Bank PLC REDACTED
Barclays Bank PLC REDACTED

Part 2

Blocked Accounts
Name and address of Account Number

mstitution at which
account 1s held

[N/A] [N/A]
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REDACTED

REDACTED

REDACTED

REDACTED

Sort Code

[N/A]




SCHEDULE 7

INSURANCE POLICIES

Name of Chargor Insurer Policy number Type of Risk Insured
All Chargors Travellers REDACTED Commercial combined
Royal and Sun Alhance REDACTED Computers
QBE REDACTED Motor Fleet
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To

SCHEDULE 8

FORMS OF NOTICES

Part 1
Form of Counterparty Notice

[insert name and address of counterpariy]

Dated [e]

Dear Sirs

Re. |here identify the relevant Assigned Agreement/Hedging Agreement] (the “Agreement™)

We notify you that, [insert name of Chargor] (the “Chargor™) has [charged in favour of)/[assigned to]
[tnsert name of Security Agent] (the “Security Agent”) for the benefit of itself and certain other banks
and financial mstitutions (the “Secured Creditors”) all 1ts nght, title and interest in the Agreement as
secunty for certain obhigations owed by the Chargor to the Secured Creditors by way of a debenture
dated [o]

We further notify you that

1

the Chargor may not agree to amend or termnate the Agreement without the prior written
consent of the Security Agent except as permitted by the SSRCF or otherwise not prohibited
by the Notes Finance Documents,

you may continue to deal with the Chargor i relation to the Agreement until you receive
written notice to the contrary from the Secunity Agent Thereafter the Chargor will cease to
have any right to deal with you n relation to the Agreement and therefore from that ume you
should deal only with the Secunty Agent,

you are authorised to disclose information 1n relation to the Agreement to the Security Agent
on request,

after recetpt of written notice m accordance with paragraph 2 above, you must pay all momies
to which the Chargor 15 entitled under the Agreement direct to the Security Agent (and not to
the Chargor) unless the Secunity Agent otherwise agrees in wniting, and

the provisions of this notice may only be revoked with the written consent of the Secunty
Agent

Please sign and return the enclosed copy of this notice 1o the Secunty Agent (with a copy to the
Chargor) by way of confirmation that

(a) you agree to the terms set out n this notice and to act n accordance with its
provisions,

(b) you have not recerved notice that the Chargor has assigned its rights under the
agreement to a third party or created any other interest (whether by way of secunity or
otherwise) 1n the agreement in favour of a third party, and

(c) you have not claimed or exercised, nor do you have any outstanding right to claim or

exercise against the Chargor any nght of set-off, counter-claim or other right relating
to the Agreement
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The provisiens of this notice are governed by English law

Yours faithfully

for and on behalf
linsert name of Chargor]

[On acknowledgement copy]

of

To [insert name and address of Security Agent]

Copy to [insert name and address of Chargor]

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) 1o (¢}
above

for and on behalf

[snsert name of Counterparty]

Dated
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Part 2
Form of Ensurance Notice

To [insert name and address of insurance company)

Dated [e]

Dear Sirs

Re: [here identify the relevant insurance policy(ies)] (the “Pohcres™)

We notify you
Security Agent]

that, [insert name of Chargor] (the “Chargor”) has assigned to [insert name of
(the “Security Agent”) for the benefit of itself and certain other banks and financial

mnstitutions (the “Secured Creditors™) all its nght, title and interest 1n the Pohicies as security for
certain obligations owed by the Chargor to the Secured Creditors by way of a debenture dated [o]

We further notify you that

1 the Chargor may not agree 10 amend or terminate the Policies without the prior wnitten

consent

of the Secunty Agent,

2 you may continue to deal with the Chargor in relation to the Policies unul you receive written
notice to the contrary from the Security Agent Thereafter the Chargor will cease to have any

nght to

deal with you n relation to the Polictes and therefore from that fime you should deal

only with the Security Agent,

3 you are authonised to disclose mformation in relation to the Policies to the Security Agent on
request, and

4 the provisions of this notice may only be revoked with the written consent of the Security
Agent

Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to the
Chargor) by way of confirmation that

(a)
(b)

(c)

(d)

(e}

you agree to act in accordance with the provisions of this notice,

after receipt of written notice 1n accordance with paragraph 2 above, you will pay all
monies to which the Chargor 1s entitled under the Policies direct to the Security Agent
{and not to the Chargor) unless the Secunity Agent otherwise agrees 1n writing,

you will not cancel or otherwise allow the Policies 1o lapse without giving the
Secunity Agent not less than 14 days wrnitten notice,

you have not received notice that the Chargor has assigned its rights under the
Policies to a third party or created any other interest (whether by way of security or
otherwise) in the Policies m favour of a third party, and

you have not claimed or exercised nor do you have any outstanding right to claim or
exercise against the Chargor, any nght of set-off, counter-claim or other nght relating
to the Policies

The provisions of this notice are governed by Enghsh law

Yours faithfully
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for and on behalf of
[irsert name of Chargor)

[On acknowledgement copy)
To [tnsert name and address of Security Agent]
Copy to [tnsert name and address of Chargor]

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) to 9
above

for and on behalf of
[1nsert name of imsurance company)

Dated [e]
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To

Dated [e]
Dear Sirs
Re:

Part 3
Form of Account Notice

[insert name and address of Account Bank] (the *Account Bank™)

The [¢] Group of Companies - Security over Bank Accounts

We notify you that [insert name of Chargor] (the “Chargor”) and certain other companies 1denufied
in the schedule to this notice (together the “Customers™) charged to [tnsert name of Security Agent)
(the “Secunity Agent”) for the benefit of itself and certain other banks and financial institutions all
their nght, title and interest 1n and to the monies from time to time standing to the credit of the
accounts identified n the schedule to this notice and to any other accounts from time to time
maintained with you by the Customers (the “Charged Accounts”) and to all interest (if any) accruing
on the Charged Accounts by way of a debenture dated [e]

1

We irrevocably authonise and mstruct you

(a)

(b)

to hold all monies from time to time standing to the credit of the Charged Accounts to
the order of the Security Agent and to pay all or any part of those monies to the
Secunity Agent (or as it may direct) promptly following receipt of written instructions
from the Security Agent to that effect, and

to disclose to the Security Agent any information relating to the Customers and the
Charged Accounts which the Security Agent may from time to time request you to
provide

We also advise you that

(a)

(b)

()

the Customers may not withdraw any montes from the Charged Accounts designated
as “Blocked” in the schedule below without first having obtained the prior written
consent of the Secunty Agent,

by counter-sigming this notice the Secunty Agent confirms that the Customers may
deal freely with and make withdrawals from the Charged Accounts designated as “Not
blocked” n the schedule below until such time as the Security Agent shall notify you
(with a copy to the Chargor) m wrining that thewr permission 15 withdrawn  That
permission may be withdrawn or modified by the Secunity Agent in its absolute
discretion at any time, and

the provisions of this notice may only be revoked or vaned with the prior wniten
consent of the Secunty Agent

Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to
the Chargor) by way of your confirmation that

(a)
(b)

you agree to act in accordance with the provisions of this notice,
you have not received notice that any Customer has assigned its rights to the monies

standing to the credit of the Charged Accounts or otherwise granted any security or
other interest over those monies in favour of any third party,
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(<) you will not exercise any right to combine accounts or any rights of set-off or lien or
any similar rights m relation to the monies standing to the credit of the Charged
Accounts, except for the netting of credit and debuit balances pursuant to current
account neting arrangements previously approved in wnting by the Secunity Agent,
and

(d) you have not claimed or exercised, nor do you have outstanding any right to claim or
exercise agamnst the Chargor, any right of set-off, counter-claim or other night relating
to the Charged Accounts

The provisions of this notice are governed by Enghsh law

Schedule
Customer Account Number Sort Code Status

[e] [e] [*] [Blocked][Not
blocked]
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Yours faithfully,

of
Chargor]
of

of

for and on behalf

[Insert name of

as agent for and on behalf
all of the Customers

Counter-signed by

for and on behalf

[fnsert name of Security Agent]

[On acknowledgement copy]

To [Insert name and address of Security Agent)

Copy to [/nsert name of Chargor] (on behalf of all the Customers)

We acknowledge receipt of the above notice and confirm the matiers set out 1n paragraphs (a) to (d}
above

for and on behalf

[/nsert name of Account Bank]

Dated [e]
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SCHEDULE 9

FORM OF SECURITY ACCESSION DEED

THIS SECURITY ACCESSION DEED 15 made on [#]

BETWEEN

(1)

(2}

j®] Limited, a company incorporated 1n England and Wales with registered number [e] {the
“New Chargor™), and

[#] as secunty trustee for itself and the other Secured Creditors (the “Security Agent”)

RECITAL

This deed 1s supplemental to a debenture dated [#] between, amongst others, the Parent, the Chargors
named therein and the Security Agent, as previously supplemented and amended by earlier Secunty
Accession Deeds (1if any) (the “Debenture”)

NOW THIS DEED WITNESSES as follows

1

11

12

21

22

23

INTERPRETATION

Defimtions

Terms defined in the Debenture shall have the same meaning when used in this deed
Construction

Clauses | 2 (Construction) to 1 5 (Miscellaneous) of the Debenture will be deemed 1o be set
out 11 fult 1n this deed, but as if references 1n those clauses to the Debenture were references
to this deed

ACCESSION OF NEW CHARGOR

Accession

The New Chargor agrees to be a Chargor for the purposes of the Debenture with inmmediate
effect and agrees to be bound by all of the terms of the Debenture as 1f it had originally been a
party to 1t as a Chargor

Covenant to pay

The New Chargor as primary obligor covenants with the Secunty Agent (for the benefit of
iself and the other Secured Creditors) that it wilt on demand pay the Secured Obligations
when they fall due for payment

Specific Security

(a) The New Chargor, as continuing security for the payment of the Secured Obhgations,
charges n favour of the Secunity Agent with full title guarantee the following assets,
both present and future, from tume to time owned by 1t or 1 which it has an interest

(1} by way of first legal mortgage all Property now belonging to or vested in 1t
(including any property specified in Schedule 2 (Properties)), and

) by way of fixed charge
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(A) all other interests (not charged under Clause 2 3(a)) n any Property
and the benefit of all other agreements relating to land,

(B) all of 1ts nghts, titte and interest in the Intellectual Property,
(C) all of 1ts rights, title and interest in the Equipment,
(D) all the Investments, Shares and all corresponding Related Rughts,

(E) all Trading Recervables and all nghts and claims against third parties
and against any security n respect of those Trading Receivables,

F) all Other Debts and all nghts and claims against third parties against
any secunty m respect of those Other Debits,

(G) all monies standing to the credit of the Blocked Accounts and all of its
nights, title and interest 1n relation to those accounts,

(H)  all momies standing to the credit of the Operating Accounts and any
other bank accounts which 1t may have with any bank, financial
mstitution or other person and all of its nghts, title and interest 1n
relation to those accounts,

(nH all nghts and interest in the Hedging Agreements,

(J) the benefit of all consents and agreements held by it in connection
with the use of any of its assets,

(K) 1ts goodwill and uncalled capital, and

(L) if not effectively assigned by Clause 2 4 (Security Assignment), all 1is
nights and interests in {and claims under) the Insurance Policies and
the Assigned Agreements

Security Assignment

As further security for the payment of the Secured Obligations, the New Chargor assigns
absolutely with full title guarantee to the Security Agent all its rights, title and interest n

(a) the Insurance Policies, and
(b) the Assigned Agreements,

(subject in each case to reassignment by the Secunty Agent to the new Chargor of all such
rights, title and interest upon payment or discharge 1n full of the Secured Obligations)

Floating charge

As further secunty for the payment of the Secured Obligations, the New Chargor charges with
full utle guarantee in favour of the Security Agent (for the benefit of nself and the other
Secured Creditors) by way of first floating charge all 1ts present and future assets,
undertakings and rights
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IMPLIED COVENANTS FOR TITLE

The covenants set out 1n Sections 3(1), 3(2) and 6(2) of the Law of Property (Miscellaneous
Provisions) Act 1994 will not extend to Clause 2 (Accession of New Chargor)

It shall be imphied n respect of Clause 2 (Accession of New Chargor) that the New Chargor 1s
disposing of the Charged Property free from all charges and encumbrances (whether monetary
ornot) and from all other rights exercisable by third parties (including habihities imposed and
nights conferred by or under any enactment)

CONSENT OF EXISTING CHARGORS

The existing Chargors agree to the terms of this deed and agree that its execution will i no
way prejudice or affect the security granted by each of them under {and covenants given by
each of them n) the Debenture

CONSTRUCTION OF DEBENTURE

The Debenture and this deed shall be read together as one mstrument on the basis that
references in the Debenture to “this deed” or “this Debenture” wiil be deemed to include this
deed

GOVERNING LAW

This deed (and any dispute, controversy, proceedings or claims of whatever nature arising out
of or m any way relating to this deed or its formation) and obhgations of the Parties hereto
and any matter, claim or dispute arising out of or in connection with this deed (including any
non-contractual claims arising out of or n association with it} shall be governed by and
construed m accordance with English law

IN WITNESS whereof this deed has been duly executed on the date first above written
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SIGNATORIES TO DEED OF ACCESSION
THE NEW CHARGOR

EXECUTED as a DEED by
[Name of New Chargor] acting by

[®] as Director

Witness

Name

Address

Occupation

Notice Details

Address [®]
Facsimile [*]
Attention [}

THE SECURITY AGENT

EXECUTED as a DEED by
[Name of Security Agent] acting by

[#]as Authorised Signatory

Notice Detalls

Address [*]
Facsimile [e]
Attention [*]
Email [e]
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SCHEDULES TO DEED OF ACCESSION
SCHEDULE 1
PROPERTIES

o]

SCHEDULE 2
SHARES AND INVESTMENTS
o]

SCHEDULE 3
INTELLECTUAL PROPERTY
o]

SCHEDULE 4
EQUIPMENT
[e]

SCHEDULE 5
BANK ACCOUNTS
o]

SCHEDULE 6

INSURANCE POLICIES

[}
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